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PROSPECTUS
Finisar Corporation

COMMON STOCK,
PREFERRED STOCK,
DEBT SECURITIES,
WARRANTS AND
UNITS

From time to time, in one or more offerings, we may offer and sell any combination of the securities described in this
prospectus, either individually or in units comprised of one or more of the other securities. In addition, certain selling
securityholders to be identified in a prospectus supplement may offer and sell these securities from time to time, in
amounts, at prices and on terms that will be determined at the time the securities are offered.

This prospectus provides a general description of the securities we may offer and sell. Any time we offer and sell
securities, we will provide specific terms of the securities offered in a supplement to this prospectus. We may also
authorize one or more free writing prospectuses to be provided to you in connection with any such offerings. The
prospectus supplement and any related free writing prospectus may also add, update or change information contained
in this prospectus. You should carefully read this prospectus, the applicable prospectus supplement and any related
free writing prospectus, as well as any documents incorporated by reference before you make your investment
decision. This prospectus may not be used to offer and sell shares of our securities unless accompanied by the
applicable prospectus supplement.

Our common stock is listed for trading on The Nasdaq Global Select Market, or NASDAQ, under the symbol “FNSR.”
The applicable prospectus supplement will indicate if securities offered thereby will be listed on any securities
exchange.

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW
CAREFULLY THE RISKS AND UNCERTAINTIES DESCRIBED UNDER THE HEADING “RISK FACTORS* ON
PAGE 3 OF THIS PROSPECTUS AND CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT
AND ANY RELATED FREE WRITING PROSPECTUS AND UNDER SIMILAR HEADINGS IN THE OTHER
DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.

We may sell these securities directly to investors, through agents designated from time to time or to or through
underwriters or dealers. For additional information on the methods of sale, you should refer to the section entitled “Plan
of Distribution” in this prospectus. The prospectus supplement for each offering will also describe in detail the plan of
distribution for that offering. If any underwriters are involved in the sale of any securities with respect to which this
prospectus is being delivered, the names of such underwriters and any applicable commissions or discounts will be set
forth in the applicable prospectus supplement. The price to the public of such securities and the net proceeds we
expect to receive from such sale will also be set forth in the prospectus supplement.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this prospectus is October 12, 2016

1WEST\241475781.1
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, under the Securities Act of 1933, as amended, or the Securities Act, utilizing an automatic “shelf” registration
process. Under this shelf registration process, we or any selling securityholder to be named in a prospectus supplement
may offer and sell, from time to time, any combination of the securities described in this prospectus in one or more
offerings. This prospectus provides you with a general description of the securities we may offer. Each time we or any
selling securityholder sell securities under this shelf registration, we will provide a prospectus supplement that will
contain specific information about us or such selling securityholder and the terms of any securities offered or sold
pursuant to the registration statement of which this prospectus forms a part. We may also authorize one or more free
writing prospectuses to be provided to you that may contain material information relating to these offerings. The
prospectus supplement or any related free writing prospectus that we may authorize to be provided to you may also
add, update or change information contained in this prospectus or in any documents that we have incorporated by
reference into this prospectus. You should read this prospectus, any applicable prospectus supplement and any related
free writing prospectus, together with the information incorporated herein by reference as described under the heading
“Incorporation by Reference.” To the extent there is a conflict between the information contained in this prospectus and
the prospectus supplement or any related free writing prospectus, you should rely on the information in the prospectus
supplement or the related free writing prospectus, provided that if any statement in one of these documents is
inconsistent with a statement in another document having a later date - for example, a document incorporated by
reference in this prospectus or any prospectus supplement or any related free writing prospectus - the statement in the
document having the later date modifies or supersedes the earlier statement.

You should rely only on the information that we have provided or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you.
We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus, any applicable prospectus supplement or
any related free writing prospectus that we may authorize to be provided to you. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus or the accompanying
prospectus supplement. This prospectus and any accompanying supplement to this prospectus do not constitute an
offer to sell or the solicitation of an offer to buy any securities other than the registered securities to which they relate,
nor do this prospectus and any accompanying supplement to this prospectus constitute an offer to sell or the
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction. You should not assume that the information contained in this prospectus, any
applicable prospectus supplement or any related free writing prospectus is accurate on any date subsequent to the date
set forth on the front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference, even though this prospectus, any applicable
prospectus supplement or any related free writing prospectus is delivered or securities are sold on a later date.

When used in this prospectus, references to “Finisar,” the “Company,” “we,” “us” and “our” refer to Finisar Corporation and it
consolidated subsidiaries, unless otherwise indicated or the context otherwise requires.




Edgar Filing: FINISAR CORP - Form S-3ASR

SUMMARY

This summary highlights selected information from this prospectus and the documents incorporated herein by
reference and does not contain all of the information that you need to consider in making your investment decision.
You should carefully read the entire prospectus, any prospectus supplement, the information incorporated by
reference, including our financial statements, and the exhibits to the registration statement of which this prospectus is
a part.

Finisar Corporation

We are a leading provider of optical subsystems and components that are used in data communication and
telecommunication applications. Our optical subsystems consist primarily of transmitters, receivers, transceivers,
transponders and active optical cables, which provide the fundamental optical-electrical, or optoelectronic interface
for interconnecting the electronic equipment used in these networks, including the switches, routers, and servers used
in wireline networks as well as the antennas and base stations used in wireless networks. These products rely on the
use of semiconductor lasers and photodetectors in conjunction with integrated circuits and novel optoelectronic
packaging to provide a cost-effective means for transmitting and receiving digital signals over fiber optic cable at
speeds ranging from less than 1 gigabit per second, or Gbps, to more than 100 Gbps, over distances of less than 10
meters to more than 2,000 kilometers, using a wide range of network protocols and physical configurations. We
supply optical transceivers and transponders that allow point-to-point communications on a fiber using a single
specified wavelength or, bundled with multiplexing technologies, can be used to supply multi-terabit per second, or
Tbps, bandwidths using up to 100 or more wavelengths on the same fiber.

We also provide products known as wavelength selective switches, or WSS. In long-haul and metro networks, each
fiber may carry 50 to more than 100 different high-speed optical wavelengths. WSS are switches that are used to
dynamically switch network traffic from one optical fiber to multiple other fibers without first converting to an
electronic signal. The wavelength selective feature means that WSS enable any wavelength or combination of
wavelengths to be switched from the input fiber to the output fibers. WSS products are sometimes combined with
other components and sold as linecards that plug into a system chassis referred to as a reconfigurable optical add/drop
multiplexers, or ROADM.

Our line of optical components consists primarily of packaged lasers and photodetectors for data communication and
telecommunication applications.

Demand for our products is largely driven by the continually growing need for additional network bandwidth created
by the ongoing proliferation of data and video traffic driven by video downloads, Internet protocol TV, social
networking, on-line gaming, file sharing, enterprise IP/Internet traffic, cloud computing, and data center virtualization
that must be handled by both wireline and wireless networks. Mobile traffic is increasing as the result of proliferation
of smartphones, tablet computers, and other mobile devices.

Our manufacturing operations are vertically integrated and we produce many of the key components used in making
our products including lasers, photo-detectors and integrated circuits, or ICs, designed by our internal IC engineering
teams. We also have internal assembly and test capabilities that make use of internally designed equipment for the
automated testing of our optical subsystems and components.

We sell our products primarily to manufacturers of storage systems, networking equipment and telecommunication
equipment such as Alcatel-Lucent, Brocade, Ciena, Cisco Systems, EMC, Ericsson, Fujitsu, Hewlett-Packard
Company, Huawei, IBM, Juniper, Nokia, QLogic, and ZTE, and to their contract manufacturers. These customers, in
turn, sell their systems to businesses and to wireline and wireless telecommunication service providers and cable TV
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operators, collectively referred to as carriers. We also sell products to end-users.

We were incorporated in California in April 1987 and reincorporated in Delaware in November 1999. Our principal
executive offices are located at 1389 Moffett Park Drive, Sunnyvale, California 94089, and our telephone number at
that location is +1-408-548-1000. Our website is located at www.finisar.com. Information on our website is not a part
of this prospectus.

The Securities We May Offer

From time to time, in one or more offerings, we may offer shares of our common stock, shares of our preferred stock,
various series of debt securities, and warrants to purchase any of such securities, or any combination of the foregoing,
either individually or in units, at prices and on terms to be determined by market conditions at the time of each
offering. In addition, certain selling securityholders to be identified in a prospectus supplement may offer and sell
these securities from time to time, in amounts, at prices and on terms that will be determined at the time the securities
are offered. This prospectus provides you with a general description of the securities we may offer. Each time we or
any selling securityholders offer or sell a type or series of securities, we will provide a prospectus supplement that will
contain information about us or such selling securityholders and describe the specific amounts, prices and other
important terms of the securities.

THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL ANY SECURITIES UNLESS ACCOMPANIED
BY A PROSPECTUS SUPPLEMENT DESCRIBING THE METHOD AND TERMS OF THE OFFERING.

2
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RISK FACTORS

We operate in a highly competitive environment in which there are numerous factors which can influence our

business, financial position or results of operations and which can also cause the market value of our securities to
decline. Many of these factors are beyond our control and, therefore, are difficult to predict. You should read the
section entitled “Risk Factors” in the applicable prospectus supplement and in the documents incorporated by reference
in this prospectus, including the factors discussed under the heading “Risk Factors” in our most recent Annual Report on
Form 10-K and each subsequently filed Quarterly Report on Form 10 Q. See “Where You Can Find Additional
Information” and “Incorporation by Reference.” Each of these risk factors could affect us, our business or our industry,
and could have a material adverse impact on our financial results or result in a partial or complete loss of your
investment. However, there may be additional risks and uncertainties not currently known to us or that we presently
deem immaterial that could also affect our business operations and the market value of our securities.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference may contain forward-looking statements. These
statements are based on our management’s current beliefs, expectations and assumptions about future events,
conditions and results and on information currently available to us. Discussions containing these forward-looking
statements may be found, among other places, in the Sections entitled “Business”, “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” incorporated by reference from our most
recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, as well as any amendments thereto, filed
with the SEC.

All statements, other than statements of historical fact, included or incorporated herein regarding our strategy, future
operations, financial position, future revenues, projected costs, plans, prospects and objectives are forward-looking
statements. In some cases, you can identify forward-looking statements by terms such as “anticipates,” “believes,” “could,”
“estimates,” “expects,” “intends,” “may,” and similar expressions. These statements involve risks, uncertainties and other
factors that may cause our actual results, performance, time frames or achievements to be materially different from

any future results, performance, time frames or achievements expressed or implied by the forward-looking statements.
Risks, uncertainties and other factors that might cause or contribute to such differences include, but are not limited to,
those discussed under “Risk Factors” and elsewhere in this prospectus as well as in our most recent Annual Report on
Form 10-K and each subsequently filed Quarterly Report on Form 10-Q and any amendments thereto filed with the
SEC and in any prospectus supplement. Given these risks, uncertainties and other factors, many of which are beyond
our control, you should not place undue reliance on these forward-looking statements.

Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to revise
any forward-looking statements to reflect events or developments occurring after the date of this prospectus, even if
new information becomes available in the future.

USE OF PROCEEDS

When we offer particular securities, we will describe in a prospectus supplement relating to the securities offered how
we intend to use the proceeds from their sale. Pending any specific application, we may temporarily invest funds in
short-term investments, including marketable securities. Unless otherwise set forth in a prospectus supplement, we

will not receive any proceeds in the event that securities are sold by a selling securityholder.

LT3
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regarding our ratio of earnings to fixed charges for each of the periods
presented. We had no preferred stock outstanding during any of the periods presented below, and the ratio of earnings
to combined fixed charges and preferred stock dividends did not differ from the ratio of earnings to fixed charges for
any such period. Earnings available to cover fixed charges consist of income (loss) from continuing operations before
provision for income taxes and non-controlling interest, (income) loss from equity investees, and fixed charges. Fixed
charges consist of interest expense, amortization of capitalized expenses related to indebtedness and that portion of
rental payments under operating leases that is representative of the interest factor. The ratio information is not
applicable for any of the periods when our earnings, as so defined, were insufficient to cover fixed charges.

Three Months .
Ended Fiscal Year Ended
May 1, May 3, April 27, April 28, April 30,
July 31,2016 2016 2015 2014 2013 2012
Ratio of earnings to fixed 3x 3x % ldx N/A (1) 7x

charges

(1) Earnings were insufficient to cover fixed charges in the amount of $7.8 million for the fiscal year ended April 28,
2013.

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 750,000,000 shares of common stock, $0.001 par value per share, and
5,000,000 shares of preferred stock, $0.001 par value per share.

The following is a summary of the material terms of our common stock and preferred stock and certain provisions of
our certificate of incorporation, bylaws and stockholder rights plan and applicable Delaware law. The following
summary does not purport to be complete and is qualified in its entirety by reference to the terms of our certificate of
incorporation, bylaws, stockholder rights plan and Delaware law.

Common Stock

As of September 2, 2016, there were 110,236,575 shares of our common stock issued and outstanding. The holders of
our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of
stockholders. Holders of common stock are not entitled to cumulate their votes in the election of directors.
Accordingly, holders of a majority of the shares of common stock entitled to vote in any election of directors may
elect all of the directors standing for election. Subject to preferences that may be applicable to any outstanding shares
of preferred stock, holders of common stock are entitled to receive ratably any dividends declared by the board of
directors out of funds legally available therefor. In the event of a liquidation, dissolution or winding up of Finisar,
holders of common stock are entitled to share ratably in the assets remaining after payment of liabilities and the
liquidation preferences of any outstanding shares of preferred stock. Holders of our common stock have no
preemptive, conversion or redemption rights. Each outstanding share of common stock is, and all shares of common
stock to be outstanding following the closing of any offering made hereunder will be, fully paid and nonassessable.
Additional shares of authorized common stock may be issued, as authorized by our board of directors from time to
time, without stockholder approval, except as may be required by applicable stock exchange requirements.

4
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Preferred Stock

As of September 2, 2016, no shares of our preferred stock were outstanding. Our board of directors has the authority,
without further action by our stockholders, to issue up to 5,000,000 shares of preferred stock in one or more series. In
addition, the board of directors may fix the rights, preferences, privileges and restrictions of any preferred stock it
determines to issue. Any or all of these rights may be superior to the rights of the common stock. Preferred stock
could thus be issued quickly with terms calculated to delay or prevent a change in control of Finisar or to make
removal of management more difficult. Additionally, the issuance of preferred stock may decrease the market price of
our common stock or adversely affect the voting power or other rights of holders of our common stock.

The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by an amendment
to our certificate of incorporation or a certificate of designation of preferences which will be filed with the Secretary
of State of Delaware. A prospectus supplement relating to each series of preferred stock will specify the terms of such
series, including, but not limited to:

the designation and the maximum number of shares in the series;

the terms on which dividends, if any, will be paid;

the voting rights, if any, of the shares of the series;

.the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable for, shares
of any other class or classes of capital stock;

the terms on which the shares may be redeemed, if at all;

the liquidation preference, if any; and

any or all other rights, preferences, privileges, restrictions, including restrictions on transferability, and qualifications
of shares of the series.

The prospectus supplement will also contain a description of any material or special U.S. federal income tax
consequences relating to the preferred stock.

Any shares of preferred stock to be outstanding following the closing of any offering made hereunder will be fully
paid and nonassessable.

Potential Anti-takeover Effects of Provisions of Delaware Law and Charter Documents

Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law, which prohibits a Delaware corporation
from engaging in any business combination with any “interested stockholder” for a period of three years after the date
that such stockholder became an interested stockholder, with the following exceptions:

prior to such date, the board of directors of the corporation approved either the business combination or the
transaction which resulted in the stockholder becoming an interested stockholder;

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock
owned by the interested stockholder) those shares owned (a) by persons who are directors and also officers, and (b) by
employee stock plans in which employee participants do not have the right to determine confidentially whether shares
held subject to the plan will be tendered in a tender or exchange offer; or

on or after such date, the business combination is approved by the board of directors and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the
outstanding voting stock which is not owned by the interested stockholder.

5
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In general, Section 203 defines business combination to include the following:

any merger or consolidation involving the corporation and the interested stockholder;

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of
the corporation to the interested stockholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any
class or series of the corporation beneficially owned by the interested stockholder; or

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial
benefits by or through the corporation.

Except as otherwise specified in Section 203, an “interested stockholder” is defined to include (a) any person that is the
owner of 15% or more of the outstanding voting stock of the corporation, or is an affiliate or associate of the
corporation and was the owner of 15% or more of the outstanding voting stock of the corporation at any time within
three years immediately prior to the date of determination and (b) the affiliates and associates of any such person.
Certificate of Incorporation and Bylaw Provisions

Provisions of our certificate of incorporation and bylaws may have the effect of making it more difficult for a third
party to acquire, or of discouraging a third party from attempting to acquire, control of Finisar. These provisions could
cause the price of our common stock and the value of other securities we may issue to decrease. Some of these
provisions allow us to issue preferred stock without any vote or further action by the stockholders, eliminate the right
of stockholders to act by written consent without a meeting and eliminate cumulative voting in the election of
directors. These provisions may make it more difficult for stockholders to take specific corporate actions and could
have the effect of delaying or preventing a change in control of Finisar.

Our certificate of incorporation provides that the board of directors will be divided into three classes of directors, with
each class serving a staggered three-year term. Only one class of directors is elected at each annual meeting of our
stockholders, with the other classes continuing for the remainder of their respective three-year terms. The
classification system of electing directors may discourage a third party from making a tender offer or otherwise
attempting to obtain control of us and may maintain the incumbency of the board of directors, because the
classification of the board of directors generally increases the difficulty of replacing a majority of the directors.
Stockholder Action by Written Consent; Special Meetings of Stockholders

Our certificate of incorporation and bylaws provide that all stockholder action must be effected at a duly called annual
or special meeting of stockholders and may not be effected by any consent in writing by such stockholders. A special
meeting of stockholders may be called only (1) by our 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 our board of directors for adoption) or (2) by the holders
of not less than ten percent (10%) of all of the shares entitled to cast votes at the meeting.

Advance Notice Requirements for Stockholder Proposals and Director Nominees

Our bylaws provide that stockholders seeking to make nominations of candidates for election as directors, or to bring
other business before an annual or special meeting of the stockholders, must provide timely notice of their intent in
writing. To be timely, a stockholder's notice must be delivered at our principal executive offices not earlier than the
close of business on the 120th day nor later than the close of business on the 90th day prior to the first anniversary of
the preceding year’s annual meeting; except that in the event that the date of the annual meeting is more than 30 days
before or more than 70 days after such anniversary date, notice by the stockholder must be so
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delivered not earlier than the close of business on the 120th day prior to such annual meeting and not later than the
close of business on the later of the 90th day prior to such annual meeting or the 10th day following the day on which
public announcement of the date of such meeting is first made by Finisar. Our bylaws also specify certain
requirements as to the form and content of a stockholder's notice. These provisions may restrict the ability of our
stockholders to bring business before our annual meeting of stockholders or to make nominations for directors at our
annual meeting or any special meeting of stockholders.

Removal of Directors; Vacancies

Our bylaws provide that subject to the rights of the holders of any series of the Company’s preferred stock then
outstanding, directors may be removed at any time, with or without cause, but only by the affirmative vote of the
holders of at least a majority of the voting power of all of the then outstanding shares of capital stock of the Company
entitled to vote generally in the election of directors, voting together as a single class, and any vacancy resulting from
such removal may be filled at a special meeting of the stockholders held for that purpose.

Our bylaws provide that subject to the rights of the holders of any series of the Company’s preferred stock then
outstanding, newly created directorships resulting from any increase in the authorized number of directors or any
vacancies in the board of directors resulting from death, resignation or other cause (other than removal from office by
a vote of the stockholders) may be filled only by a majority vote of the directors then in office

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer and Trust Company.

Listing

Our common stock is listed on the Nasdaq Global Select Market and trades under the symbol “FNSR.”
DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplement, summarizes certain general terms and provisions of the debt securities that we may offer in one or more
series under this prospectus. When we offer to sell a particular series of debt securities, we will describe the specific
terms of the series in a supplement to this prospectus. We will also indicate in the supplement to what extent the
general terms and provisions described in this prospectus apply to a particular series of debt securities. To the extent
the information contained in the prospectus supplement differs from this summary description, you should rely on the
information in the prospectus supplement.

We will issue any senior debt securities under the senior indenture which we will enter into with the trustee to be
named in the senior indenture. We will issue any subordinated debt securities under the subordinated indenture which
we will enter into with the trustee to be named in the subordinated indenture. We have filed forms of these indentures
as exhibits to the registration statement of which this prospectus is a part, and supplemental indentures and forms of
debt securities containing the terms of the debt securities being offered will be filed as exhibits to the registration
statement of which this prospectus is a part or will be incorporated by reference from reports that we file with the
SEC. Unless the context requires otherwise, we use the term “indenture” to refer to both the senior indenture and the
subordinated indenture, as well as to refer to any supplemental indentures that specify the terms of a particular series
of debt securities. Except as we may otherwise indicate, the terms of the senior indenture and the subordinated
indenture are identical.

The indenture will be qualified under the Trust Indenture Act of 1939. We use the term “trustee” to refer to either the
senior trustee or the subordinated trustee, as applicable.

The following summary of material provisions of the senior debt securities, the subordinated debt securities and the
indenture is subject to, and is qualified in its entirety by reference to, all the provisions of the indenture applicable to a
particular series of debt securities. We urge you to read the applicable prospectus supplement related to the debt
securities that we sell under this prospectus, as well as the complete indenture that contains the terms of the debt
securities.
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General

The indenture does not limit the aggregate principal amount of debt securities that may be issued thereunder. The debt
securities may be issued from time to time in one or more series and the terms of each series of debt securities will be
established by or pursuant to a resolution of our board of directors and set forth in an officer's certificate or a
supplemental indenture. The particular terms of each series of debt securities will be described in a prospectus
supplement relating to that series (including any pricing supplement or term sheet), including the following terms, if
applicable:

the title of the debt securities;

the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

the aggregate principal amount of the debt securities being offered and any limit on the aggregate principal amount of
that series of debt securities;

Wwhether any of our direct or indirect subsidiaries will guarantee the debt securities, including the terms of
subordination, if any, of those guarantees;

the terms of the subordination of any series of subordinated debt securities;
the date or dates on which the principal of the securities of the series is payable;
the interest rate, if any, and the method for calculating the interest rate;

if the trustee in respect of the debt securities is other than the trustee named in the indenture (or any successor
thereto), the identity of the trustee;

the dates from which interest will accrue, the interest payment dates and the record dates for the interest payments;
the place or places where the principal of (and premium, if any) and interest on the debt securities shall be payable,
where the securities of that series may be surrendered for registration of transfer or exchange, and where notices and
demands to us in respect of the debt securities may be delivered;

any mandatory or optional redemption terms;

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions
or at the option of a holder of debt securities and the period or periods within which, the price or prices at which and
the terms and conditions upon which securities of the series shall be redeemed or purchased, in whole or in part,

pursuant to that obligation;

any dates, if any, on which, and the price or prices at which, we will repurchase debt securities at the option of the
holders of debt securities and other detailed terms and provisions of any such repurchase obligations;

the denominations in which the debt securities will be issued;

whether the debt securities will be issued in the form of certificated debt securities or global debt securities;
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if other than the principal amount thereof, the portion of the principal amount of the debt securities of the series that
shall be payable upon declaration of acceleration of the maturity thereof;

16



Edgar Filing: FINISAR CORP - Form S-3ASR

if the debt securities are denominated in other than United States dollars, the currency or currencies (including
composite currencies) in which the debt securities are denominated,;

the designation of the currency, currencies or currency units in which payment of the principal of (and premium, if
any) and interest, if any, on the debt securities of the series will be made;

if payments of principal (and premium, if any) or interest, if any, in respect of the debt securities will be made in one
©or more currencies or currency units other than that or those in which the debt securities are denominated, the manner
in which the exchange rate with respect to those payments will be determined;

the manner in which the amounts of payment of principal of, or any interest on, the debt securities will be
. determined, if these amounts may be determined by reference to an index based on a currency or currencies or
by reference to a commodity, commodity index, stock exchange index or financial index;

any provisions relating to any security provided for the debt securities;

any addition to, deletion of or change in the events of default described in this prospectus or in the indenture
. with respect to the debt securities and any change in the acceleration provisions described in this prospectus or
in the indenture with respect to the debt securities;

any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with
respect to the debt securities;

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents appointed with
respect to the debt securities;

the provisions, if any, relating to conversion or exchange of any series of debt securities, including if applicable, the
conversion or exchange price and period, the securities or other property into which the debt securities will be
convertible, provisions as to whether conversion or exchange will be mandatory, at the option of the holders thereof or
at our option, the events requiring an adjustment of the conversion price or exchange price and provisions affecting
conversion or exchange if that series of debt securities is redeemed; and

any other terms of the series of debt securities that may supplement, modify or delete any provision of the indenture
as it applies to that series, including any terms that may be required under applicable law or regulations or advisable
in connection with the marketing of the debt securities.

We will provide you with information on the federal income tax considerations and other special considerations
applicable to any of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of and any premium and interest on any series of debt securities is payable in
a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and the foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Transfer and Exchange
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Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company, as the depositary, or a nominee of the depositary (we will refer to any such debt security
as a "global debt security"), or a certificate issued in definitive registered form (we will refer to any debt security
represented by a certificate as a "certificated debt security") as set forth in the applicable prospectus supplement.
Except as set forth below, global debt securities will not be issuable in certificated form.

9
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Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain for
this purpose in accordance with the terms of the indenture. No service charge will be made for any transfer or
exchange of certificated debt securities, but we may require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection with a transfer or exchange.

You may effect the transfer of certificated debt securities and the right to receive the principal of and any premium
and interest on certificated debt securities only by surrendering the certificate representing those certificated debt
securities and either reissuance by us or the trustee of the certificate to the new holder or the issuance by us or the
trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security will be deposited with, or on behalf of, the
depositary, and registered in the name of the depositary or a nominee of the depositary. Beneficial interests in global
debt securities will not be issuable in certificated form unless (i) the depositary has notified us that it is unwilling or
unable to continue as depositary for that global debt security or has ceased to be qualified to act as such as required by
the indenture and we fail to appoint a successor depositary within 90 days of such event, (ii) we determine, in our sole
discretion, not to have those securities represented by one or more global securities or (iii) any other circumstances
shall exist, in addition to or in lieu of those described above, as may be described in the applicable prospectus
supplement. Unless and until a global debt security is exchanged for certificated debt securities under the limited
circumstances described in the previous sentence, a global debt security may not be transferred except as a whole by
the depositary to its nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor
depositary or to a nominee of the successor depositary.

Consolidation, Merger and Sale of Assets

The indenture generally provides that we may not consolidate with or merge with or into, sell, convey, transfer or
dispose of all or substantially all of our assets to another entity, whether in one transaction or a series of related
transactions, unless: (i) the resulting, surviving or transferee entity (A) is a corporation, limited liability corporation,
partnership or trust organized under the laws of the United States, any state thereof or the District of Columbia, and
(B) expressly assumes by a supplemental indenture all of our obligations under the debt securities and the indenture,
(i1) immediately after giving effect to such transaction no Event of Default (as defined herein) and no circumstances
which, after notice or lapse of time or both, would become an Event of Default, shall have happened and be
continuing, and (iii) we shall have delivered to the trustee an officers' certificate and an opinion of counsel, each
stating that such consolidation, merger or transfer and such supplemental indenture comply with the indenture.

Events of Default

"Event of Default" means with respect to any series of debt securities, any of the following:

default in the payment of any interest upon any debt security of that series when it becomes due and payable, and
continuance of such default for a period of 30 days (unless the entire amount of the payment is deposited by us with
the trustee or with a paying agent prior to the expiration of the 30-day period);

default in the payment of principal of, or any premium on, any debt security of that series at its maturity;

default in the performance or breach of any covenant by us in the indenture (other than defaults described above or
defaults relating to a covenant that has been included in the indenture solely for the benefit of a series of debt

securities other than that series), which default continues uncured for a period of 90 days after we receive written
notice thereof;
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the occurrence of specified events of bankruptcy, insolvency or reorganization; and

any other event of default provided with respect to a series of debt securities that is described in the applicable
prospectus supplement.

10
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No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an event of default with respect to any other series of debt
securities. The occurrence of certain events of default or an acceleration under the indenture may constitute an event
of default under certain indebtedness of ours or our subsidiaries outstanding from time to time.

If an event of default with respect to any series of debt securities at the time outstanding occurs and is continuing
(other than an event of default resulting from certain events of bankruptcy, insolvency or reorganization), then the
trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of that series may, by
a notice in writing to us (and to the trustee if given by the holders), declare to be due and payable immediately the
principal of (or, if the debt securities of that series are discount securities, that portion of the principal amount as may
be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In
the case of an event of default resulting from certain events of bankruptcy, insolvency or reorganization, the principal
amount (or such specified amount) of and accrued and unpaid interest, if any, on all outstanding debt securities will
become and be immediately due and payable without any declaration or other act on the part of the trustee or any
holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of
any series has been made, but before a judgment or decree for payment of the money due has been obtained by the
trustee, the holders of a majority in principal amount of the outstanding debt securities of that series, by written notice
to us and the trustee, may rescind and annul such declaration of acceleration and its consequences if all events of
default, other than the non-payment of accelerated principal and interest, if any, with respect to debt securities of that
series, have been cured or waived as provided in the indenture. We refer you to the prospectus supplement relating to
any series of debt securities that are discount securities for the particular provisions relating to acceleration of a
portion of the principal amount of those discount securities upon the occurrence of an event of default.

The indenture provides that the trustee will be under no obligation to perform any duty or exercise any of its rights or
powers under the indenture unless the trustee receives indemnity satisfactory to it against any cost, liability or expense
which might be incurred by it in performing that duty or exercising that right or power. Subject to certain rights of the
trustee, the holders of a majority in principal amount of the outstanding debt securities of any series will have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with
respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

that holder has previously given to the trustee written notice of a continuing event of default with respect to debt
securities of that series;

the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written
request to the trustee to institute the proceedings in respect of that event of default in its own name as trustee under the

indenture;

such holder or holders have offered to the trustee indemnity or security satisfactory to the trustee against the costs,
expenses and liabilities which might be incurred by the trustee in compliance with the request;

the trustee has failed to institute any such proceeding for 60 days after its receipt of such notice, request and offer of
indemnity; and

no direction inconsistent with the written request has been given to the trustee during that 60-day period by holders of
a majority in principal amount of the outstanding debt securities of that series.
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Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and
unconditional right to receive payment of the principal of, and any interest on, that debt security on or after the

11

22



Edgar Filing: FINISAR CORP - Form S-3ASR

due dates expressed in that debt security (or, in the case of redemption, on the redemption date) and to institute suit for
the enforcement of any such payment, and such rights shall not be impaired without the consent of such holder.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to
compliance with the indenture from our principal executive officer, principal financial officer or principal accounting
officer. If a default or event of default occurs and is continuing with respect to the debt securities of any series and if it
is actually known to a responsible officer of the trustee, the trustee shall mail to each holder of the debt securities of
that series notice of a default or event of default within 90 days after it occurs or, if later, after a responsible officer of
the trustee has knowledge of such default or event of default. The indenture provides that the trustee may withhold
notice to the holders of debt securities of any series of any default or event of default (except in payment on any debt
securities of that series) with respect to debt securities of that series if the trustee determines in good faith that
withholding notice is in the interest of the holders of those debt securities.

Modification and Waiver

We and the trustee may modify and amend or supplement the indenture or the debt securities of one or more series
without the consent of any holder of any debt security:

¢o add guarantees with respect to debt securities of a series or secure debt securities of a series;

¢o surrender any of our rights or powers under the indenture;

¢0 add covenants or events of default for the benefit of the holders of any series of debt securities;
¢o secure the debt securities;

to comply with the applicable rules or procedures of any applicable depositary;

¢o cure any ambiguity, defect or inconsistency;

to comply with the provisions of the indenture concerning consolidations, mergers and transfers of all or substantially
all of our assets;

¢o provide for uncertificated securities in addition to or in place of certificated securities;
¢o0 make any change that does not materially adversely affect the rights of any holder of that series of debt securities;

to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change
any of the provisions of the indenture to provide for or facilitate administration by more than one trustee;

to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the
Trust Indenture Act;

to comply with the rules or regulations of any securities exchange or automated quotation system on which any of the
debt securities may be listed or traded;

to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as
permitted by the indenture; and
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for certain other reasons set forth in any prospectus supplement.
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We may also modify and amend the indenture with the consent of the holders of at least a majority in principal
amount of the outstanding debt securities of each series affected by the modifications or amendments. We may not
make any modification or amendment without the consent of the holders of each affected debt security then
outstanding if that amendment will:

reduce the principal amount of debt securities of that series whose holders must consent to an amendment, supplement
or waiver;

reduce the rate of or extend the time for payment of interest (including default interest) on any debt security or that
series;

reduce the principal of, or change the fixed maturity of, any debt security of that series or reduce the amount of, or
postpone the date fixed for, the payment of any sinking fund or analogous obligation with respect to that series of debt
securities;

reduce the principal amount of discount securities of that series payable upon acceleration of maturity;

waive a default in the payment of the principal of, or interest, if any, on any debt security of that series (except a
rescission of acceleration of the debt securities of any series by the holders of at least a majority in principal amount
of the then outstanding debt securities of that series and a waiver of the payment default that resulted from such
acceleration);

make the principal of, or any interest on, any debt security of that series payable in currency other than that stated in
the debt security;

make any change to certain provisions of the indenture relating to, among other things, (i) the right of holders of debt
securities to receive payment of the principal of, and any interest on, those debt securities and to institute suit for the
enforcement of any such payment and (ii) waivers or amendments; or

waive a redemption payment with respect to any debt security of that series, provided that such redemption is made at
our option.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may, on behalf of the holders of all debt securities of that series, by written notice to the
trustee, waive our compliance with provisions of the indenture or the debt securities with respect to that series. The
holders of a majority in principal amount of the outstanding debt securities of any series may, on behalf of the holders
of all the debt securities of that series, waive any past default under the indenture with respect to that series and its
consequences, except a default in the payment of the principal of, or any interest on, any debt security of that series;
provided, however, that the holders of a majority in principal amount of the outstanding debt securities of any series
may rescind an acceleration and its consequences, including any related payment default that resulted from the
acceleration.

Satisfaction and Discharge of Indenture
The indenture shall cease to be of further effect with respect to a series of debt securities when either:
we have delivered to the trustee for cancellation all outstanding debt securities of that series, other than any debt

securities that have been destroyed, lost or stolen and that have been replaced or paid as provided in the indenture;
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all outstanding debt securities of that series that have not been delivered to the trustee for cancellation have become
due and payable or are by their terms to become due and payable within one year or are to be called for redemption
within one year under arrangements satisfactory to the trustee for the giving of notice of redemption, and we have
irrevocably deposited with the trustee as trust funds the entire amount,
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in cash in U.S. dollars or U.S. governmental obligations, sufficient to pay at maturity or upon redemption all debt
securities of that series, including principal of and any premium and interest due or to become due to such date of
maturity or date fixed for redemption, as the case may be; or

we have properly fulfilled any other means of satisfaction and discharge that may be set forth in the terms of the debt
securities of that series.

In each case, we will also pay all other sums payable by us under the indenture with respect to the debt securities of
that series and deliver to the trustee an opinion of counsel and an officers' certificate, each stating that all conditions
precedent to satisfaction and discharge with respect to the debt securities of that series have been complied with.

Defeasance

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt
securities, we may be discharged from any and all obligations in respect of the debt securities of any series (subject to
certain exceptions). We will be so discharged upon the deposit with the trustee, in trust, of money and/or U.S.
government obligations or, in the case of debt securities denominated in a single currency other than U.S. dollars,
government obligations of the government that issued or caused to be issued such currency, that, through the payment
of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each
installment of principal of and interest, if any, on and any mandatory sinking fund payments in respect of the debt
securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and
those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating
that we have received from, or there has been published by, the United States Internal Revenue Service a ruling or,
since the date of execution of the indenture, there has been a change in the applicable United States federal income tax
law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt
securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a
result of the deposit, defeasance and discharge and will be subject to United States federal income tax on the same
amounts and in the same manner and at the same times as would have been the case if the deposit, defeasance and
discharge had not occurred.

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the
applicable series of debt securities, upon compliance with certain conditions:

we may be released from our obligations with respect to certain covenants set forth in the indenture, as well as any
additional covenants which may be set forth in the applicable prospectus supplement and supplemental indenture; and

any omission to comply with those covenants will not constitute a default or an event of default with respect to the
debt securities of that series ("covenant defeasance").

The conditions include:

depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in
a single currency other than U.S. dollars, government obligations of the government that issued or caused to be issued
such currency, that, through the payment of interest and principal in accordance with their terms, will provide money
in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants or investment
bank to pay and discharge each installment of principal of, and interest, if any, on and any mandatory sinking fund
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payments in respect of the debt securities of that series on the stated maturity of those payments in accordance with
the terms of the indenture and those debt securities;

14

28



Edgar Filing: FINISAR CORP - Form S-3ASR

delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not
recognize income, gain or loss for United States federal income tax purposes as a result of the deposit and related
covenant defeasance and will be subject to United States federal income tax on the same amounts and in the same
manner and at the same times as would have been the case if the deposit and related covenant defeasance had not
occurred; and

delivering to the trustee an opinion of counsel and an officer's certificate, each stating that all conditions precedent to
defeasance with respect to the debt securities of that series have been complied with.

Governing Law

The indenture and any debt securities issued thereunder will be governed by and construed in accordance with the
laws of the State of New York (without regard to the conflicts of law provisions other than Section 5-1401 of the New
York General Obligations Law).

Subordination of Subordinated Debt Securities

The subordinated debt securities will be subordinate and junior in priority to certain of our other indebtedness to the
extent described in a prospectus supplement.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase shares of our common stock, shares of our preferred stock, debt securities, or other
securities. We may issue warrants independently of or together with shares of our common stock, shares of our
preferred stock, debt securities or other securities offered by any prospectus supplement, and we may attach the
warrants to, or issue them separately from, shares of common stock, shares of preferred stock, debt securities or other
securities. We will issue warrants under one or more warrant agreements between us and a bank or trust company, as
warrant agent, that we will name in the prospectus supplement relating to the particular issue of offered warrants. The
warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or
relationship of agency or trust for or with any holders or beneficial owners of warrants.

General

The prospectus supplement relating to any warrants we offer will describe the specific terms of those warrants. These
terms may include some or all of the following:

the title of the warrants;

the aggregate number of warrants to be offered;
the price or prices at which the warrants will be issued;
the currency or currencies, including composite currencies, in which the price of the warrants may be payable;

the designation and terms of the securities purchasable upon exercise of the warrants and the number of securities
issuable upon exercise of the warrants;

the price at which and the currency or currencies, including composite currencies, in which the securities purchasable
upon exercise of the warrants may be purchased;

the date on which the right to exercise the warrants shall commence and the date on which that right will expire;

tf applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
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if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security;

if applicable, the terms related to any permitted adjustment in the exercise price of or number of securities covered by
the warrants;

tf applicable, the date on and after which the warrants and the related securities will be separately transferable;
tf applicable, a discussion of any material federal income tax considerations; and

any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of
warrants.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Holders of the warrants may exercise
the warrants at any time up to the specified time on the expiration date that we set forth in the applicable prospectus
supplement. After the specified time on the expiration date, unexercised warrants will become void.

Warrants may be exercised as described in the applicable prospectus supplement. Upon receipt of the required
payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant
agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, issue and
deliver the underlying securities purchasable upon such exercise. If fewer than all of the warrants represented by a
warrant certificate are exercised, we will issue a new warrant certificate for the remaining amount of warrants.

The description in the applicable prospectus supplement of any warrants we offer will not necessarily be complete and
will be qualified in its entirety by reference to the applicable form of warrant agreement, including a form of warrant
certificate, which will describe the terms of the series of warrants being offered and which will be filed with the SEC
and incorporated by reference into the registration statement of which this prospectus is a part.

DESCRIPTION OF UNITS

We may issue units comprising two or more securities described in this prospectus in any combination. For example,
we might issue units consisting of a combination of debt securities and warrants to purchase common stock. If we
issue units, the prospectus supplement relating to the units will contain the information described above with regard to
each of the securities that is a component of the units.

Each unit will be issued so that the holder of the unit also is the holder of each security included in the unit. Thus, the
unit will have the rights and obligations of a holder of each included security. Units will be issued pursuant to the
terms of a unit agreement, which may provide that the securities included in the unit may not be held or transferred
separately at any time or at any time before a specified date.

The prospectus supplement relating to any units we offer will describe the specific terms of those units. These terms
may include some or all of the following:

the designation and terms of the units and the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units; and

whether the units will be issued in fully registered or global form.
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The description in the applicable prospectus supplement of any units we offer will not necessarily be complete and
will be qualified in its entirety by reference to the applicable form of unit agreement, including a form of unit
certificate, which will describe the terms of the series of units being offered and which will be filed with the SEC and
incorporated by reference into the registration statement of which this prospectus is a part.

SELLING SECURITYHOLDERS

Information regarding selling securityholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment, or in filings we make with the SEC under the Exchange Act that are incorporated by
reference into this prospectus.

PLAN OF DISTRIBUTION

We or any selling securityholder may sell the securities offered by this prospectus from time to time in one or more
transactions, including without limitation:

directly to one or more purchasers;

through agents;

¢o or through underwriters, brokers or dealers; or

through a combination of any of these methods.

In addition, the manner in which we or any selling securityholder may sell some or all of the securities offered by this
prospectus includes, without limitation, through:

a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, as
principal, in order to facilitate the transaction;

purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;

ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

privately negotiated transactions.

A prospectus supplement with respect to each offering of securities will state the terms of the offering of the
securities, including:

the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or purchased by

each of them, if any;

the public offering price or purchase price of the securities being offered and the net proceeds to be received by us
from the sale;

any delayed delivery arrangements;

any underwriting discounts or commissions or agency fees and other items constituting underwriters’ or agents’
compensation;

any discounts or concessions allowed or reallowed or paid to dealers; and

any securities exchange or markets on which the securities may be listed.
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The offer and sale of the securities described in this prospectus by us, any selling securityholder, the underwriters or
the third parties described above may be effected from time to time in one or more transactions, including privately
negotiated transactions, either:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

.in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or
into an existing trading market, on an exchange or otherwise;

at prices related to the prevailing market
prices; or

at negotiated prices.

In addition, we or any selling securityholder may enter into derivative or hedging transactions with third parties, or
sell securities not covered by this prospectus to third parties in privately negotiated transactions from time to time. In
connection with such a transaction and if the applicable prospectus supplement so indicates, the third parties may sell
securities covered by and pursuant to this prospectus and an applicable prospectus supplement, including in short sale
transactions. If so, the third party may use securities borrowed from us or any selling securityholder or others, as the
case may be, or pledged by us or any selling securityholder, as the case may be, to settle such sales and may use
securities received from us or any selling securityholder to close out any related short positions. We or any selling
securityholder may also loan or pledge securities covered by this prospectus and an applicable prospectus supplement
to third parties, who may sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged
securities pursuant to this prospectus and the applicable prospectus supplement. These activities may cause the price
of the securities to be higher than it would be in the absence of the transactions. The underwriters may, if they
commence these transactions, discontinue them at any time.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to time.
Any selling securityholders, underwriters, dealers, agents and remarketing firms that participate in the distribution of
the offered securities may be “underwriters” as defined in the Securities Act. As a result, any discounts or commissions
they receive from us or any selling securityholders and any profits they receive on the resale of the offered securities
may be treated as underwriting discounts and commissions under the Securities Act. We or any selling securityholders
will identify any underwriters, agents or dealers and describe their commissions, fees or discounts in the applicable
prospectus supplement.

We and any selling securityholder and other persons participating in the sale or distribution of the securities will be
subject to the Securities Act, and the rules and regulations thereunder, as well as Regulation M under the Exchange
Act. This regulation may limit the timing of purchases and sales of any of the securities by us, any selling
securityholder or any other person. The anti-manipulation rules under the Securities Act may apply to sales of
securities in the market and to the activities of us or any selling securityholder and any affiliates of us or any selling
securityholder. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution for a
period of up to five business days before the distribution. These restrictions may affect the marketability of the
securities and the ability of any person or entity to engage in market-making activities with respect to the securities.
Underwriters and Agents

If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions as described above. These sales may be made at a fixed public
offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at prices related to
such prevailing market price or at negotiated prices. We or any selling securityholder may offer the securities to the
public through an underwriting syndicate represented by managing underwriters or through a single underwrite
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r. The underwriters in any particular offering will be mentioned in the applicable prospectus supplement or pricing
supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
will enter into with the underwriters at the time of the sale to them. The underwriters will be obligated to purchase all
of the securities of the series offered if any of the securities are purchased, unless otherwise specified in connection
with any particular offering of securities. Any initial offering price and any discounts or concessions allowed,
reallowed or paid to dealers may be changed from time to time.

We or any selling securityholder may designate agents to sell the offered securities from time to time. Unless
otherwise specified in connection with any particular offering of securities, the agents will agree to use their best
efforts to solicit purchases for the period of their appointment. We or any selling securityholder may also sell the
offered securities to one or more remarketing firms, acting as principals for their own accounts or as agents for us or
any selling securityholders. These firms will remarket the offered securities upon purchasing them in accordance with
a redemption or repayment pursuant to the terms of the offered securities. A prospectus supplement will identify any
remarketing firm and will describe the terms of its agreement, if any, with us or any selling securityholder, including
its compensation.

In connection with offerings made through underwriters or agents, we or any selling securityholder may enter into
agreements with such underwriters or agents pursuant to which we receive our outstanding securities in consideration
for the securities being offered to the public for cash. In connection with these arrangements, the underwriters or
agents may also sell securities covered by this prospectus to hedge their positions in these outstanding securities,
including in short sale transactions. If so, the underwriters or agents may use the securities received from us or any
selling securityholder under these arrangements to close out any related open borrowings of securities.

Dealers

We or any selling securityholder may sell the offered securities to dealers as principals. We or any selling
securityholder may negotiate and pay dealers’ commissions, discounts or concessions for their services. The dealer
may then resell such securities to the public either at varying prices to be determined by the dealer or at a fixed
offering price agreed to with us or any selling securityholder at the time of resale. Dealers engaged by us or any
selling securityholder may allow other dealers to participate in resales.

Direct Sales

We or any selling securityholder may choose to sell the offered securities directly to one or more purchasers. In this
case, no underwriters, agents or dealers would be involved. We or any selling securityholder may also choose to sell
the offered securities directly to institutional purchasers or others who may be deemed to be underwriters within the
meaning of the Securities Act with respect to any sale of those securities.

Indemnification; Other Relationships

We or any selling securityholder may have agreements with agents, underwriters, dealers and remarketing firms to
indemnify them against certain civil liabilities, including liabilities under the Securities Act, or to contribute to
payments they may be required to make in respect thereof and to reimburse those persons for certain expenses.
Agents, underwriters, dealers and remarketing firms, and their affiliates, may engage in transactions with, or perform
services for, us or any selling securityholder in the ordinary course of business. This includes commercial banking and
investment banking transactions.

Market-Making, Stabilization and Other Transactions

In connection with an offering through underwriters, the underwriters may, to the extent permitted by applicable rules
and regulations, purchase and sell shares of common stock in the open market. These transactions, to the extent
permitted by applicable rules and regulations, may include short sales, purchases to cover positions created by short
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sales and stabilizing transactions. Short sales involve the sales by underwriters in excess of the number of shares to be
purchased by the underwriters in the offering, which creates a short position. “Covered” short sales are sales of shares
made in an amount not greater than the number of shares represented by the underwriters’ over-allotment option in the
offering, if any. In determining the source of shares to close out the underwriters’ covered short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open market as
compared to the price at which they may purchase shares through the over-allotment option. Transactions to close out
the underwriters’ covered short position involve either purchases of the common stock in the open market after the
distribution has been completed or the exercise of the underwriters’ over-allotment option. The underwriters may also
make “naked” short sales, which are any sales in excess of their over-allotment option or where the underwriters do not
have an over-allotment option. The underwriters must close out any naked short position by purchasing shares of
common stock in the open market. A naked short position is more likely to be created if the underwriters are
concerned that there may be downward pressure on the price of the shares in the open market after pricing that could
adversely affect investors who purchase in the offering. Stabilizing transactions consist of bids for or purchases of
shares in the open market while the offering is in progress for the purpose of pegging, fixing or maintaining the price
of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a member of the underwriting syndicate when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short
positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the
securities to be higher than it would be in the absence of the transactions. The underwriters may, if they commence
these transactions, discontinue them at any time.

Fees and Commissions

In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate maximum
discount, commission or agency fees or other items constituting underwriting compensation to be received by any
FINRA member or independent broker-dealer will not exceed 8% of the aggregate principal amount of the securities
offered pursuant to this prospectus and any applicable prospectus.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, certain legal matters relating to the issuance and
sale of the securities will be passed upon for us by O'Melveny & Myers LLP.

EXPERTS

The consolidated financial statements and schedule as of May 1, 2016 and for the year ended May 1, 2016 and
management's assessment of the effectiveness of internal control over financial reporting as of May 1, 2016
incorporated by reference in this Prospectus have been so incorporated in reliance on the reports of BDO USA, LLP,
an independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm
as experts in auditing and accounting.

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
and schedule as of May 3, 2015 and for the years ended April 27, 2014 and May 3, 2015, included in our Annual
Report on Form 10-K for the year ended May 1, 2016, as set forth in their report, which is incorporated by reference
in this prospectus and elsewhere in the registration statement. Our consolidated financial statements and schedule are
incorporated by reference in reliance on Ernst & Young LLP’s reports, given on their authority as experts in
accounting and auditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are a reporting company and file annual, quarterly and current reports, proxy statements and other information
with the SEC. We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect
to the securities we are offering under this prospectus. This prospectus does not contain all of the information set forth
in the registration statement and the exhibits to the registration statement. For further information with respect to us
and the securities we are offering under this prospectus, we refer you to the registration statement and the exhibits and
schedules filed as a part of the registration statement. You may read and copy the registration statement, as well as the
reports, proxy statements and other information that we file with the SEC, at the SEC’s Public Reference Room at 100
F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the
operation of the Public Reference Room. The SEC maintains an internet site that contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC, where our SEC
filings our also available. The address of the SEC’s web site is http://www.sec.gov. This information can also be
accessed on our website at www.finisar.com. Information contained in or accessible through our website does not
constitute a part of this prospectus.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with it into this prospectus, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by
reference is an important part of this prospectus. Information in this prospectus supersedes information incorporated
by reference that we filed with the SEC prior to the date of this prospectus, while information that we file later with
the SEC will automatically update and supersede the information in this prospectus. We incorporate by reference into
this prospectus the documents listed below, and any future filings we will make with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus and prior to the completion or
termination of the offerings under this prospectus and any prospectus supplement (other than documents deemed
furnished and not filed in accordance with SEC rules):

Our Annual Report on Form 10-K for the fiscal year ended May 1, 2016, filed with the SEC on June 17, 2016;

the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended May
1, 2016 from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on July 26, 2016;

Our Quarterly Report on Form 10-Q for the fiscal quarter ended July 31, 2016, filed with the SEC on September 8,
2016;

Our Current Reports on Form 8-K filed with the SEC on July 28, 2016 and September 9, 2016; and

The description of our common stock set forth in our registration statement on Form 8-A, filed with the SEC on
November 8, 1999, including any amendments and reports filed for the purpose of updating such description.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge
upon written or oral request, a copy of any or all of the information that has been incorporated by reference into this
prospectus but not delivered with the prospectus, including exhibits that are specifically incorporated by reference into
such documents. Requests should be directed to: Finisar Corporation, Attention: Investor Relations, 1389 Moffett Park
Drive, Sunnyvale, CA 94089, telephone: (408) 548-1000.
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses, other than underwriting discounts and commissions,
payable by the registrant in connection with the offering of the securities being registered.

SEC registration fee $*

Accounting fees and expenses wk
Legal fees and expenses wk
Trustee's fees and expenses wk
Transfer agent and registrar fees wk
Printing and miscellaneous expenses **
Total § ok

* Because the amount to be registered consists of an unspecified amount of the securities as may from time to time be
offered at indeterminate prices, in accordance with Rules 456(b) and 457(r) under the Securities Act, the registrant is
deferring payment of the registration fee.

** These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be
estimated at this time.

Item 15. Indemnification of Directors and Officers

Section 102(b)(7) of the General Corporation Law of the State of Delaware, or DGCL, permits a Delaware

corporation to limit the personal liability of its directors in accordance with the provisions set forth therein. The
registrant’s amended and restated certificate of incorporation provides that the personal liability of its directors shall be
limited to the fullest extent permitted by applicable law.

Section 145 of the DGCL authorizes a court to award, or a corporation’s board of directors to grant, indemnity to
directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for
liabilities including reimbursement for expenses incurred arising under the Securities Act. The registrant’s amended
and restated certificate of incorporation and its amended and restated bylaws permit indemnification of directors,
officers, employees and other agents to the maximum extent permitted by Delaware law. In addition, the registrant has
entered into indemnification agreements with each of its executive officers and directors. The registrant also maintains
an officers and directors liability insurance policy.

The foregoing may reduce the likelihood of derivative litigation against the registrant’s directors and executive officers
and may discourage or deter stockholders or management from suing directors or executive officers for breaches of
their duty of care, even though such actions, if successful, might otherwise benefit the registrant and its stockholders.

Item 16. Exhibits

A list of exhibits included as part of this registration statement is set forth in the Exhibit Index and is incorporated
herein by reference.
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Item 17. Undertakings
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

II-1
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(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

(ii)

(iii)

provided, however, that the undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act
that are incorporated by reference in the registration statements or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
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communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser: (i) any preliminary prospectus or prospectus of the undersigned registrant relating to
the offering required to be filed pursuant to Rule 424; (ii) any free writing prospectus relating to the offering prepared
by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant; (iii) the portion of
any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and (iv) any other communication
that is an offer in the offering made by the undersigned registrant to the purchaser.

II-2

44



Edgar Filing: FINISAR CORP - Form S-3ASR

(6) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7) To supplement the prospectus, after the expiration of any subscription period, to set forth the results of any
subscription offer, any transactions by any underwriters during such subscription period, the amount of unsubscribed
securities to be purchased by such underwriters, and the terms of any subsequent reoffering thereof. If any public
offering by such underwriters is to be made on terms differing from those set forth on the cover page of the applicable
prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of
Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the SEC under
Section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Sunnyvale, State of
California, on October 12, 2016.

FINISAR CORPORATION
By:/s/ Jerry S. Rawls

Jerry S. Rawls

Chairman of the Board of Directors and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Jerry S. Rawls and Kurt Adzema, and each of them, as his true and lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign
any and all amendments (including post-effective amendments) to this Registration Statement on Form S 3 and any
subsequent registration statement we may hereafter file with the Securities and Exchange Commission pursuant to
Rule 462(b) under the Securities Act of 1933, as amended, to register additional securities in connection with this
registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact and agents, or either of them, or their or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities and on the dates indicated:

Name Title Date
/s/ Jerry S. Rawls Chairman of the Board of Directors and Chief Executive Officer October 12,
Jerry S. Rawls (Principal Executive Officer) 2016
/s/ Kurt Adzema Executive Vice President, Finance and Chief Financial Officer October 12,
Kurt Adzema (Principal Financial and Accounting Officer) 2016
/s/ Michael C. Child Director October 12,
Michael C. Child 2016
/s/ Michael L. Dreyer Director October 12,
Michael L. Dreyer 2016
/s/ Roger C. Ferguson Director October 12,
Roger C. Ferguson 2016
/s/ Thomas E. Pardun Director October 12,
Thomas E. Pardun 2016
/s/ Robert N. Stephens Director October 12,
Robert N. Stephens 2016
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INDEX TO EXHIBITS
1131)1(1}1111111331; Description of Document
1.1%# Form of Underwriting Agreement
41 Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.8
’ to the Company’s Annual Report on Form 10-K filed with the SEC on July 1, 2010)
49 Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.1 to the Company’s
) Current Report on Form 8-K filed with the SEC on December 5, 2014)
Certificate of Designation regarding the Company’s Series RP Preferred Stock (incorporated by reference to
4.3 Exhibit 99.2 to the Company’s Registration Statement on Form 8-A12G filed with the SEC on September 27,
2002)
44 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Quarterly
) Report on Form 10-Q filed with the SEC on December 10, 2009)
4.5% Form of Certificate of Designations, Preferences and Rights of Preferred Stock
4.6% Form of Deposit Agreement and Depositary Receipt
4.7 Form of Indenture for Senior Debt Securities
4.8 Form of Indenture for Subordinated Debt Securities
4.9% Form of Global Note for Senior Debt Securities
4.10%  Form of Global Note for Subordinated Debt Securities
4.11*  Form of Warrant Agreement and Warrant Certificate
4.12*  Form of Unit Agreement and Unit Certificate
5.1 Opinion of O'Melveny & Myers LLP
12.1 Statement Regarding Computation of Ratio of Earnings to Fixed Charges
23.1 Consent of Independent Registered Public Accounting Firm
23.2 Consent of Independent Registered Public Accounting Firm
233 Consent of O'Melveny & Myers LLP (included in Exhibit 5.1 filed herewith)
241 Power of Attorney (included on signature page)
Form T-1 Statement of Eligibility and Qualification of Trustee under the Senior Indenture under the Trust
25.1%%*
Indenture Act of 1939, as amended
25 Form T-1 Statement of Eligibility and Qualification of Trustee under the Subordinated Indenture under the

Trust Indenture Act of 1939, as amended

« To be filed either by amendment to this registration statement or under cover of a Current Report on Form 8-K to
be incorporated by reference in this registration statement.

% L0 be filed, if necessary, separately under the electronic form type 305B2 pursuant to Section 305(b)(2) of the Trust
Indenture Act of 1939, as amended.
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