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Ciena Corporation
1201 Winterson Road
Linthicum, Maryland 21090

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MARCH 23, 2011

To the stockholders of Ciena Corporation:

The 2011 Annual Meeting of Stockholders of Ciena Corporation will be held at The Westin Baltimore Washington
Airport BWI, located at 1110 Old Elkridge Landing Road, Linthicum, Maryland, on Wednesday, March 23, 2011 at
3:00 p.m. local time for the following purposes:

1. To elect three members of the Board of Directors from the nominees named in the attached proxy
statement to serve as Class II directors for three-year terms ending in 2014, or until their respective
successors are elected and qualified;

2. To approve an increase in the number of shares of our common stock that may be issued upon the
conversion of our outstanding 4.0% Convertible Senior Notes due 2015;

3. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending October 31, 2011;

4. To hold an advisory vote on our executive compensation, as described in these proxy materials;

5. To hold an advisory vote on the frequency of stockholder advisory votes on our executive compensation
in the future; and

6. To consider and act upon such other business as may properly come before the Annual Meeting or any
adjournment or postponement thereof.

These matters are more fully described in the proxy statement accompanying this notice.

We are pleased to take advantage of Securities and Exchange Commission rules that allow us to furnish these proxy
materials and our annual report to stockholders on the Internet. We believe that posting these materials on the Internet
enables us to provide stockholders with the information that they need more quickly, while lowering our costs of
printing and delivery and reducing the environmental impact of our Annual Meeting.

As a stockholder of Ciena, your vote is important. Whether or not you plan to attend the Annual Meeting in person, it
is important that you vote as soon as possible to ensure that your shares are represented. Stockholders may listen to a
webcast of the Annual Meeting by following the instructions that will be available in the Investors section of our
website at www.ciena.com.

By Order of the Board of Directors,



David M. Rothenstein
Secretary

Linthicum, Maryland
[ ], 2011
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CIENA CORPORATION
1201 WINTERSON ROAD
LINTHICUM, MARYLAND 21090

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MARCH 23, 2011

Our Board of Directors has made these proxy materials available to you on the Internet or, upon your request, has
delivered printed versions of these materials to you by mail. We are furnishing this proxy statement in connection with
the solicitation by our Board of Directors of proxies to be voted at our 2011 Annual Meeting. The Annual Meeting
will be held at The Westin Baltimore Washington Airport BWI, located at 1110 Old Elkridge Landing Road,
Linthicum, Maryland, on Wednesday, March 23, 2011 at 3:00 p.m. local time, or at any adjournment thereof. We
mailed our Notice of Internet Availability of Proxy Materials to each stockholder entitled to vote at the Annual
Meeting on or about February [ ], 2011.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Who may vote at the Annual Meeting?

The Board of Directors has set [ ], 2011 as the record date for the Annual Meeting. If you were the owner of
Ciena common stock at the close of business on [ ], 2011, you may vote at the Annual Meeting. You are entitled
to one vote for each share of common stock you held on the record date.

A list of stockholders entitled to vote at the Annual Meeting will be open to examination by any stockholder, for any
purpose germane to the Annual Meeting, during normal business hours for a period of ten days before the Annual
Meeting at our corporate offices at 1201 Winterson Road, Linthicum, Maryland 21090, and at the time and place of
the Annual Meeting.

How many shares must be present to hold the Annual Meeting?

A majority of our shares of common stock outstanding as of the record date must be present at the Annual Meeting in
order to hold the meeting and conduct business. This is called a quorum. On the record date, there were [ ] shares
of Ciena common stock outstanding. Your shares are counted as present at the Annual Meeting if you are present and
vote in person at the Annual Meeting or properly submit your proxy prior to the Annual Meeting.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of
a full set of printed proxy materials?

Pursuant to the notice and access rules adopted by the Securities and Exchange Commission ( SEC ), we have elected
to provide stockholders access to our proxy materials over the Internet. Accordingly, we sent a Notice of Internet
Availability of Proxy Materials ( Notice ) to all of our stockholders as of the record date. The Notice includes
instructions on how to access our proxy materials over the Internet and how to request a printed copy of these

materials. In addition, by following the instructions in the Notice, stockholders may request to receive proxy materials

7
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in printed form by mail or electronically by email on an ongoing basis.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to
you and will reduce the impact of our annual meetings on the environment. If you choose to receive future proxy
materials by email, you will receive an email next year with instructions containing a link to those materials and a link
to the proxy voting site. Your election to receive proxy materials by email will remain in effect until you terminate it.
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What proposals will be voted on at the Annual Meeting?
The items scheduled to be voted on at the Annual Meeting are:

the election of three Class II directors to the Board of Directors for three-year terms ending in 2014, or until
their respective successors are elected and qualified;

an increase in the number of shares of our common stock that may be issued upon the conversion of our
4.0% Convertible Senior Notes due 2015;

the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending October 31, 2011;

an advisory vote on our executive compensation, as described in these proxy materials; and

an advisory vote on the frequency of future stockholders advisory votes on our executive compensation.
How will voting on any business not described in this proxy statement be conducted?
We are not currently aware of any other business to be acted upon at the Annual Meeting. If any other matters are
properly submitted for consideration at the Annual Meeting, including any proposal to adjourn the Annual Meeting,
the persons named as proxies will vote the shares represented thereby in their discretion. Adjournment of the Annual
Meeting may be made for the purpose of, among other things, soliciting additional proxies. Any adjournment may be
made from time to time by approval of the holders of common stock representing a majority of the votes present in
person or by proxy at the Annual Meeting, whether or not a quorum exists, without further notice other than by an
announcement made at the Annual Meeting.
How does the Board of Directors recommend that I vote?
The Board of Directors recommends that you vote:

FOR the election of the three Class II nominees named in this proxy statement;

FOR an increase in the number of shares of our common stock that may be issued upon the conversion of our
outstanding 4.0% Convertible Senior Notes due 2015;

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm;

FOR the advisory vote on our executive compensation; and

EVERY THREE YEARS relating to the advisory vote regarding frequency of stockholders advisory vote on
executive compensation.

How many votes are required to approve each proposal?
In the case of an uncontested election, our bylaws require that each director be elected by the vote of a majority of the

votes cast by holders of shares present in person or represented by proxy at the Annual Meeting. For this purpose, a
majority of the votes cast means that the number of votes cast FOR a director s election exceeds the number of votes

9
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cast AGAINST that director s election. For more information regarding the Board s required procedures and disclosures
associated with this majority vote standard, please see Majority Vote Standard in Director Elections inthe Corporate
Governance and the Board of Directors section below. In the case of a contested election (i.e., an election in which the
number of candidates exceeds the number of directors to be elected), directors will be elected by plurality vote.

Approval of proposals 2-4 each require the affirmative vote of a majority of the total votes cast by holders of shares
present in person or represented by proxy at the Annual Meeting and entitled to vote on these proposals. For
proposal 5, the advisory vote on the frequency of stockholder advisory votes on our executive compensation in the
future, there is no applicable voting standard. The Board intends to review the results for each voting alternative in

2

10
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proposal 5 in making its determination on the frequency of the stockholder advisory vote on our executive
compensation in the future.

How are votes counted?

With regard to proposals 1-4 set forth in this proxy statement to be presented at the Annual Meeting, you may vote
FOR, AGAINST or ABSTAIN. Youmayvote EVERY YEAR , EVERY TWO YEARS , EVERY THREE YE.
ABSTAIN for proposal 5. If you abstain from voting on these proposals, your shares will be counted as present for
purposes of establishing a quorum at the Annual Meeting. An abstention will not count as a vote FOR or AGAINST
the proposals at the Annual Meeting and will have no effect on the outcome of the election of our directors in an
uncontested election or the outcome of the vote on the remaining proposals.

What are broker non-votes and how are they counted at the Annual Meeting?

Broker non-votes occur when brokers do not receive voting instructions from their customers and the broker does not
have discretionary voting authority with respect to a proposal. If you hold shares through a broker, bank or other
nominee and you do not give instructions as to how to vote, your broker may have authority to vote your shares on
certain routine items but not on other items. Broker non-votes are counted as present for purposes of determining the
presence or absence of a quorum for the transaction of business but will not be counted for purposes of the election of
directors and will have no effect on the outcome of the vote on the remaining proposals.

What is the difference between holding shares as a stockholder of record and as a beneficial owner of shares
held in street name ?

If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you
are considered the stockholder of record with respect to those shares, and the Notice was sent directly to you.

If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar organization, then you
are the beneficial owner of shares held in street name, and the Notice was forwarded to you by that organization. As a
beneficial owner, you have the right to direct that organization on how to vote the shares held in your account.

How do I vote my shares without attending the Annual Meeting?

Whether you are a stockholder of record or hold your shares in street name, you may direct your vote without
attending the Annual Meeting in person.

If you are a stockholder of record, you may vote by Internet by following the instructions on the Notice. If you request
printed copies of the proxy materials by mail, you may also vote by signing and submitting your proxy card and
returning it by mail or by submitting your vote by telephone. You should sign your name exactly as it appears on the
proxy card. If you are signing in a representative capacity (for example, as guardian, executor, trustee, custodian,
attorney or officer of a corporation), you should indicate your name and title or capacity.

If you are the beneficial owner of shares held in street name, you may be eligible to vote your shares electronically
over the Internet or by telephone by following the instructions on the Notice. If you request printed copies of the
proxy materials by mail, you may also vote by signing the voter instruction card provided by your bank or broker and
returning it by mail. If you provide specific voting instructions by mail, telephone or the Internet, your shares will be
voted by your broker or nominee as you have directed.

11
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The persons named as proxies are officers of Ciena. All proxies properly submitted in time to be counted at the
Annual Meeting will be voted in accordance with the instructions contained therein. If you submit your proxy without
voting instructions, your shares will be voted by the proxy holders in accordance with the recommendations of the
Board of Directors set forth above.

12
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How do I vote my shares in person at the Annual Meeting?

Even if you plan to attend the Annual Meeting, we encourage you to vote by telephone or Internet, or by returning a
proxy card following your request of printed materials. This will ensure that your vote will be counted if you are
unable to, or later decide not to, attend the Annual Meeting. If you are a stockholder of record, you may vote in person
by marking and signing the ballot to be provided at the Annual Meeting. If you hold your shares in street name, you
must first obtain a proxy in your name from your bank, broker or other stockholder of record in order to vote by ballot
at the Annual Meeting.

What happens if my shares are held in more than one account?

If your shares are held in more than one account, you will receive a Notice for each account. To ensure that all of your
shares in each account are voted, you must vote in accordance with the Notice you receive for each account.

May I revoke my proxy and change my vote after I have voted?

You may revoke your proxy and change your vote at any time before the final vote at the Annual Meeting. You may
revoke your proxy by submitting a written notice of revocation to Ciena Corporation, 1201 Winterson Road,
Linthicum, Maryland 21090, Attention: Corporate Secretary. You may also revoke your proxy by voting again on a
later date on the Internet or by telephone (only your latest Internet or telephone proxy submitted prior to the Annual
Meeting will be counted), by signing and returning a new proxy card with a later date, or by attending the Annual
Meeting and voting in person. Your attendance at the Annual Meeting will not automatically revoke your proxy unless
you vote again at the Annual Meeting or specifically request in writing at that time that your prior proxy be revoked.

What happens if additional matters are presented at the meeting?

Management knows of no matters to be presented for action at the Annual Meeting other than those mentioned in this
proxy statement and the deadline under our bylaws for stockholder proposals and director nominations has passed.
However, if any additional matters properly come before the Annual Meeting, it is intended that the persons named as
proxies will vote on such other matters in accordance with their judgment of the best interests of Ciena. If for any
unforeseen reason any of our nominees is not available as a candidate for director, the persons named as proxies will
vote for such other candidate or candidates as may be nominated by the Board of Directors.

Will the Annual Meeting be webcast?

Yes. The Annual Meeting will be webcast live. You can access it by following the instructions in the Investors section
of our website at www.ciena.com. The webcast will enable you to listen only. You will not be able to ask questions.

The Annual Meeting audio webcast will be available on our website for a period of time after the meeting.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be tallied by the
inspector of elections and will be subsequently published by us by the filing of a current report on Form 8-K with the
SEC shortly following our Annual Meeting. This filing will be available on our website at www.ciena.com.

Who is soliciting my vote and who will bear the cost of this solicitation?

Our Board of Directors is making this solicitation and Ciena will bear the entire cost of preparing, assembling,
printing, mailing and distributing these proxy materials and soliciting votes. We have engaged Alliance Advisors as

13
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our proxy solicitor to help us solicit proxies for a fee of $9,500, plus reasonable out of pocket expense. Copies of
solicitation material may be furnished to brokers, custodians, nominees and other fiduciaries for forwarding to
beneficial owners of shares of Ciena common stock, and normal handling charges may be paid for such forwarding
service. Officers and other Ciena employees, who will receive no additional compensation for their services, may
solicit proxies by mail, e-mail, via the Internet, personal interview or telephone.

4
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PROPOSAL NO. 1
ELECTION OF CLASS II DIRECTORS
General

Our Board of Directors currently consists of nine directors and is divided into three classes, each consisting of three
directors. Each class of our Board of Directors serves a staggered three-year term. Class I, whose term expires at the
Annual Meeting, consists of Harvey B. Cash, Judith M. O Brien and Gary B. Smith.

At the Annual Meeting, three directors will be elected to fill positions in Class II. Mr. Cash, Ms. O Brien and

Mr. Smith, each of whom is a current Class II director, are the nominees for election at the Annual Meeting. The
nomination of these directors to stand for election at the Annual Meeting has been recommended by the Governance
and Nominations Committee and has been approved by the Board of Directors. Each of the nominees for Class II, if
elected, will serve for a three-year term expiring at the 2014 Annual Meeting, or until his or her successor is elected
and qualified, or until his or her earlier death, resignation or removal from the Board.

Director Qualifications

The Governance and Nominations Committee reviews candidates for service on the Board and recommends nominees
for election to fill vacancies on the Board of Directors, including nomination for re-election of directors whose terms
are due to expire. In discharging its responsibilities to nominate candidates for election to the Board of Directors, the
Governance and Nominations Committee endeavors to identify, recruit and nominate candidates characterized by
wisdom, maturity, sound judgment, excellent business skills and high integrity. The Governance and Nominations
Committee seeks to assure that the Board of Directors is composed of individuals of diverse backgrounds who have a
variety of complementary experience, training and relationships relevant to Ciena s business. This diversity of
background and experience includes ensuring that the Board includes individuals with experience or skills sufficient
to meet the requirements of the various rules and regulations of The NASDAQ Stock Market and the SEC, such as the
requirements to have a majority of independent directors and an audit committee financial expert. In nominating
candidates to fill vacancies created by the expiration of the term of a director, the Governance and Nominations
Committee determines whether the incumbent director is willing to stand for re-election. If so, the Governance and
Nominations Committee evaluates his or her performance to determine suitability for continued service, taking into
consideration, among other things, each director s contributions to the Board, the value of the continuity of their
service, and the individual s familiarity with Ciena s business, operations or markets.

Each of the nominees has consented to serve if elected. However, if any of the persons nominated by the Board of
Directors fails to stand for election, or declines to accept election, or is otherwise unavailable for election prior to our
Annual Meeting, proxies solicited by our Board of Directors will be voted by the proxy holders for the election of any
other person or persons as the Board of Directors may recommend, or our Board of Directors, at its option, may
further reduce the number of directors that constitute the entire Board of Directors.

Information Regarding Nominees and Continuing Directors
Information for each person nominated for election as a Class II director at the Annual Meeting, including age, term of
office and business experience, including directorships during the past five years, as well as for each director

continuing service on the Board, is set forth below. In addition, for each person, we have included information
regarding the business or other experience, qualifications, attributes or skills that factored into the determination by
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the Governance and Nominations Committee and by our Board of Directors that each such person should serve as a
director on our Board.

Nominees for Election as Class II Directors with Terms Expiring in 2014
Harvey B. Cash Mr. Cash, age 72, has served as a Director of Ciena since April 1994.
Mr. Cash is a general partner of InterWest Partners, a venture capital firm

in Menlo Park, California, which he joined in 1985. Mr. Cash

5
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Judith M. O Brien

Gary B. Smith
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currently serves on the boards of directors of First Acceptance Corp.,
Silicon Laboratories, Inc. and Argonaut Group, Inc. and has previously
served on the boards of directors of i2 Technologies, Inc., Voyence, Inc.
and Staktek Holdings, Inc.

As a result of his tenure with Ciena, Mr. Cash has strong institutional
knowledge of Ciena s business and industry, which he is able to leverage
in his capacity as Ciena s lead outside director and as Chairperson of the
Committee on Governance and Nominations. As a venture capital
professional, Mr. Cash also brings to the Board expertise, deep experience
and extensive relationships in the high technology sector in general,
including the component and chip industries, and the telecommunications
industry in particular. The Board believes that Mr. Cash s experience in
venture capital offers important insight into market conditions, strategic
investments and emerging technologies.

Ms. O Brien, age 60, has served as a Director of Ciena since July 2000.
Ms. O Brien served as Executive Vice President and General Counsel of
Obopay, Inc., a provider of mobile payment services, from

November 2006 until December 31, 2010. From February 2001 until
October 2006, Ms. O Brien served as a Managing Director at Incubic
Venture Fund, a venture capital firm. From August 1980 until February
2001, Ms. O Brien was a lawyer with Wilson Sonsini Goodrich & Rosati,
where, from February 1984 to February 2001, she was a partner
specializing in corporate finance, mergers and acquisitions and general
corporate matters. Ms. O Brien has previously served on the board of
directors of Adaptec, Inc.

As a result of her experience working in a private law firm focused on
technology companies, and her service as a venture capital professional
and as in-house general counsel, the Board believes that Ms. O Brien
provides an important perspective with respect to the overall technology
sector and in identifying and assessing legal and regulatory risks. The
Board benefits from Ms. O Brien s expertise in assessing and structuring
strategic transactions, including capital raising opportunities, intellectual
property matters, acquisitions, joint ventures and strategic alliances.

Ms. O Brien also brings extensive knowledge and experience in the areas
of executive compensation and corporate governance to her service as
Chairperson of the Compensation Committee and her membership on the
Governance and Nominations Committee.

Mr. Smith, age 50, joined Ciena in 1997 and has served as President and
Chief Executive Officer since May 2001. Mr. Smith has served on Ciena s
Board of Directors since October 2000. Prior to his current role, his
positions with Ciena included Chief Operating Officer, and Senior Vice
President, Worldwide Sales. Mr. Smith previously served as Vice
President of Sales and Marketing for INTELSAT and Cray
Communications, Inc. Mr. Smith also serves on the board of directors for
CommVault Systems, Inc. Mr. Smith also serves as a member of the

17
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President s National Security Telecommunications Advisory Committee
(NSTAC), the Global Information Infrastructure Commission and the
Center for Corporate Innovation (CCI).

6
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As the Chief Executive Officer of Ciena, Mr. Smith brings his leadership
skills, industry experience and comprehensive knowledge of Ciena s
business, financial position, and operations to Board deliberations. Having
led the company for nine years, Mr. Smith offers the Board a unique
perspective on the strategic and operational challenges and opportunities
faced by Ciena. With almost 30 years of experience in the
telecommunications industry, during which time he has lived and worked
on four continents, Mr. Smith s global industry sales and marketing
experience also provide the Board an important perspective into Ciena s
markets and business and selling strategies.

Class I Directors with Terms Expiring in 2013

Lawton W. Fitt

Patrick H. Nettles, Ph.D

Ms. Fitt, age 57, has served as a director of Ciena since November 2000.
From October 2002 to March 2005, Ms. Fitt served as Director of the
Royal Academy of Arts in London. From 1979 to October 2002, Ms. Fitt
was an investment banker with Goldman Sachs & Co., where she was a
partner from 1994 to October 2002, and a managing director from 1996 to
October 2002. In addition to her service as a director of non-profit
organizations, Ms. Fitt currently serves on the boards of directors of
Thomson Reuters and The Progressive Corporation, and has previously
served on the board of directors of Overture Acquisition Corporation and
Frontier Communications Company.

The Board believes that Ms. Fitt s substantial investment banking
experience and expertise in structuring and negotiating acquisition and
financing transactions, together with her understanding of the capital
markets, are a significant asset to the Board. Ms. Fitt brings a strong
financial background to her service as Chairperson of the Audit
Committee along with significant experience in the areas of raising
capital, financial oversight and risk analysis. The Board also believes it
benefits from Ms. Fitt s previous executive management experience and
her service as a director and member of the audit committee of other
companies.

Dr. Nettles, age 67, has served as a director of Ciena since April 1994 and
as Executive Chairman of the Board of Directors of Ciena since May
2001. From October 2000 to May 2001, Dr. Nettles was Chairman of the
Board and Chief Executive Officer of Ciena, and he was President and
Chief Executive Officer from April 1994 to October 2000. Dr. Nettles
serves as a Trustee for the California Institute of Technology and serves
on the boards of directors of Axcelis Technologies, Inc. and The
Progressive Corporation. Dr. Nettles also serves on the board of directors
of Optiwind Corp., a privately held company, and has previously served
on the board of directors of Apptrigger, Inc., formerly known as Carrius
Technologies, Inc.
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As a founder and former Chief Executive Officer of Ciena, the Board
believes that Dr. Nettles provides significant institutional and industry
knowledge and provides key insight and advice in the Board s
consideration and oversight of corporate strategy and management
development. The Board believes that Dr. Nettles executive management
experience with Ciena, along with his operational management experience
and technical expertise, provide the Board a unique perspective and enable
him to make significant contributions to the Board. The Board also
benefits from Dr. Nettles experience as a public company director.

7
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Michael J. Rowny
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Mr. Rowny, age 60, has served as a director of Ciena since August 2004.
Mr. Rowny has been Chairman of Rowny Capital, a private equity firm,
since 1999. From 1994 to 1999, and previously from 1983 to 1986,

Mr. Rowny was with MCI Communications in positions including
President and Chief Executive Officer of MCI s International Ventures,
Alliances and Correspondent Group, acting Chief Financial Officer,
Senior Vice President of Finance, and Treasurer. Mr. Rowny s career in
business and government has also included positions as Chairman and
Chief Executive Officer of the Ransohoff Company, Chief Executive
Officer of Hermitage Holding Company, Executive Vice President and
Chief Financial Officer of ICF Kaiser International, Inc., Vice President of
the Bendix Corporation, and Deputy Staff Director of The White House.
Mr. Rowny currently serves on the board of directors of Neustar, Inc. and
has previously served on the boards of directors of Llamagraphics, Inc.
and Step 9 Software Corporation.

Serving in his role as the Audit Committee Financial Expert, the Board
believes that Mr. Rowny provides a high level of expertise and significant
leadership experience in the areas of finance, accounting and audit
oversight. In addition to his previous executive management and
experience in international and telecommunications businesses,

Mr. Rowny brings to the board a strong understanding of the capital
markets, cash management practices and strategic business opportunities,
including acquisitions and other investments. The Board also benefits
from Mr. Rowny s experience as a public company director.

Class Il Directors with Terms Expiring in 2012

Patrick T. Gallagher

Mr. Gallagher, age 55, has served as a Director of Ciena since May 2009.
Mr. Gallagher currently serves as Chairman of Ubiquisys Ltd., a leading
developer and supplier of femtocells for the global 3G mobile wireless
market. From January 2008 until February 2009, Mr. Gallagher was
Chairman of Macro 4 plc, a global software solutions company, and from
May 2006 until March 2008, served as Vice Chairman of Golden Telecom
Inc., a leading facilities-based provider of integrated communications in
Russia and the CIS. From 2003 until 2006, Mr. Gallagher was Executive
Vice Chairman and served as Chief Executive Officer of FLAG Telecom
Group and, prior to that role, held various senior management positions at
British Telecom. Mr. Gallagher also serves on the boards of directors of
Harmonic Inc. and Sollers JSC.

The Board believes that Mr. Gallagher s extensive international business
experience provides the Board expertise and an important perspective
regarding international transactions and markets. His experience as a
senior executive of major European telecommunications service providers
offers the Board insight into carrier customer perspectives as well as
industry opportunities, marketing and sales strategies and operational
challenges outside of the United States. His industry knowledge and prior
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management expertise also provide the Board with significant industry
knowledge and expertise in submarine and wireless network applications,
strategic growth market opportunities for Ciena.

8
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Professor Bradley, age 69, has served as a Director of Ciena since April
1998. Professor Bradley is the Baker Foundation Professor and William
Ziegler Professor of Business Administration Emeritus at the Harvard
Business School. A member of the Harvard faculty since 1968, Professor
Bradley is also Chairman of Harvard s Executive Program in Competition
and Strategy: Building and Sustaining Competitive Advantage. Professor
Bradley currently serves on the boards of directors of Transatlantic
Reinsurance Holdings and the Risk Management Foundation of the
Harvard Medical Institutions, and previously served on the boards of
directors of i2 Technologies, Inc., Roadmaster Industries, Inc. and
XcelleNet, Inc.

In addition to his institutional knowledge of Ciena, the Board believes that
Professor Bradley s academic experience and his exposure to a wide
variety of public companies and their corporate strategies provides a
valuable perspective in Board deliberations. This insight is particularly
useful in the areas of strategic and long-term business planning and
competitive strategy with which he has expertise. Professor Bradley s
experience at Harvard Business School also provides the Board with a
helpful point of view on corporate governance changes affecting public
companies and director education.

Mr. Claflin, age 59, has served as a Director of Ciena since August 2006.
Mr. Claflin served as President and Chief Executive Officer of 3Com
Corporation from January 2001 until his retirement in February 2006.
Mr. Claflin joined 3Com as President and Chief Operating Officer in
August 1998. Prior to 3Com, Mr. Claflin served as Senior Vice President
and General Manager, Sales and Marketing, for Digital Equipment
Corporation. Mr. Claflin also worked for 22 years at IBM, where he held
various sales, marketing and management positions, including general
manager of IBM PC Company s worldwide research and development,
product and brand management, as well as president of IBM PC Company
Americas. Mr. Claflin also serves on the board of directors of Advanced
Micro Devices (AMD) where he is currently Chairman of the Board.

The Board believes that Mr. Claflin s prior service as a Chief Executive
Officer of a technology company in an adjacent industry provides the
Board with a high level of expertise and experience in the operations of a
global, high technology company. In addition to his strategic insights,
Mr. Claflin brings to the Board his previous management and oversight
experience relating to sales, marketing, research and development, supply
chain management and manufacturing. Mr. Claflin also brings to the
Board experience in international business transactions, risk management,
executive compensation and a business-oriented approach to resolving
operational challenges. The Board also benefits from Mr. Claflin s service
as Chairman of the Board of a public technology company.

Proposal No. 1 Recommendation of the Board of Directors
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The Board of Directors recommends that Ciena stockholders vote FOR the election of the three Class II nominees
listed above.

24



Edgar Filing: CIENA CORP - Form PRE 14A

CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS

Ciena has adopted a number of policies and practices, some of which are described below, that highlight its

commitment to sound corporate governance principles. Ciena also maintains a corporate governance page on its

website that includes additional information and copies of its bylaws, as well as the codes of conduct, governance
principles, Audit Committee charter, Compensation Committee charter and Governance and Nominations Committee
charter. The corporate governance page can be found by clicking on the Corporate Governance page of the Investors
section of our website at www.ciena.com.

Independent Directors

In accordance with the current listing standards of The NASDAQ Stock Market, the Board of Directors, on an annual
basis, affirmatively determines the independence of each director or nominee for election as a director. The Board of
Directors has determined that, with the exception of Dr. Nettles and Mr. Smith, both of whom are employees of Ciena,
all of its members are independent directors, using the definition of that term in the listing standards of The NASDAQ
Stock Market. Also, all members of the Board s standing Audit, Compensation and Governance and Nominations
Committees, more fully described below, are independent directors.

Communicating with the Board of Directors

The Board of Directors has adopted a procedure for receiving and addressing communications from stockholders.
Stockholders may send written communications to the entire Board of Directors, to the independent directors serving
on the Board, or to any of the Board s committees, by addressing communications to Ciena Corporation, 1201
Winterson Road, Linthicum, Maryland 21090, Attention: Corporate Secretary. Communication by e-mail should be
addressed to ir@ciena.com and marked Attention: Corporate Secretary in the Subject field. Our General Counsel
serves as Corporate Secretary and determines, in his discretion, whether the nature of the communication is such that
it should be brought to the attention of the Board, the independent directors or one of the Board committees. As a
general matter, the Corporate Secretary does not forward spam, junk mail, mass mailings, job inquiries, surveys,
business solicitations or advertisements, or offensive or inappropriate material. In assessing communications to the
Board of Directors, the Corporate Secretary takes into account the source of the communication, including the number
of shares held by the stockholder (if available), the relevance and reasonableness of the suggestions or ideas contained
in the communication, and such other information as he deems relevant to a determination of the value of the
information to the performance of the Board s responsibilities. In case of doubt, the Corporate Secretary errs on the
side of transmitting the communication to the directors.

Codes of Ethics

Ciena has adopted a Code of Business Conduct and Ethics that is applicable to all of its directors, officers and
employees. The Code of Business Conduct and Ethics reflects Ciena s policy of dealing with all persons, including our
customers, employees, investors, and suppliers, with honesty and integrity. All new employees are required to
complete training on our Code of Business Conduct and Ethics and we conduct recurring training and periodic courses
related to specific topics contained therein.

Ciena has also adopted a Code of Ethics for Senior Financial Officers that is specifically applicable to Ciena s Chief
Executive Officer, Chief Financial Officer and Controller. Its purpose is to promote honest and ethical conduct, and
compliance with the law, particularly as it relates to the maintenance of Ciena s financial records and the preparation of
financial statements filed with the SEC. Our Code of Ethics for Senior Financial Officers complies with the
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requirements of Section 406(c) of the Sarbanes-Oxley Act of 2002.

A copy of Ciena s Code of Business Conduct and Ethics and Code of Ethics for Senior Financial Officers can each be
found on the Corporate Governance page of the Investors portion of our website at www.ciena.com. You may also
obtain copies of these documents without charge by writing to: Ciena Corporation, 1201 Winterson Road, Linthicum,
Maryland 21090, Attention: Corporate Secretary.

10
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Principles of Corporate Governance, Bylaws and Other Governance Documents

Our Board of Directors has adopted Principles of Corporate Governance and other corporate governance documents
that supplement certain provisions of our bylaws and relate to, among other things, the composition, structure,
interaction and operation of the Board of Directors. Some of the key governance features of our Principles of
Corporate Governance, bylaws and other governance documents are summarized below.

Majority Vote Standard in Director Elections. Ciena s bylaws and Principles of Corporate Governance provide that, in
the case of an uncontested election, each director be elected by the vote of a majority of the votes cast by holders of
shares present in person or represented by proxy at the Annual Meeting. For this purpose, a majority of the votes cast
means that the number of votes cast FOR a director s election exceeds the number of votes cast AGAINST that
director s election. In the case of a contested election (i.e., an election in which the number of candidates exceeds the
number of directors to be elected), however, directors will be elected by plurality vote.

As a condition of their nomination, incumbent directors and director nominees are required to submit to Ciena an
irrevocable resignation that becomes effective only if (i) that person fails to receive a majority vote in an election; and
(ii) the Board of Directors accepts his or her resignation. Should any director fail to receive a majority of the votes
cast in an uncontested election, the Governance and Nominations Committee will promptly consider the resignation
and recommend to the Board whether to accept or reject it, or whether other action should be taken. No later than

90 days following the date of the certification of the election results, the Board of Directors will disclose its decision
by press release and a Form 8-K filed with the SEC. The Board of Directors will provide a full explanation of the
process by which the decision was reached and, if applicable, the rationale for rejecting the resignation. If a
resignation is accepted by the Board, the Governance and Nominations Committee will recommend to the Board
whether to fill the vacancy or to reduce the size of the Board of Directors.

Any director whose resignation is being considered is not permitted to participate in the recommendation of the
Governance and Nominations Committee or the decision of the Board as to his or her resignation. If the resignations
of a majority of the members of the Governance and Nominations Committee have become effective as a result of the
voting, the remaining independent directors will appoint a special committee among themselves for the purpose of
considering the resignations and recommending whether to accept or reject them.

Selection of Board Members; Vacancies. Ciena s bylaws limit the term of office of any director elected by the Board
of Directors to fill a vacancy, to a term that lasts until the first annual meeting following election.

Service on Other Boards of Directors. Ciena s Board of Directors believes that directors should not serve on more
than four other boards of public companies in addition to our Board of Directors. In the event that a director wishes to
join the board of directors of another public company in excess of the limit above, our Board, in its sole discretion,
will determine whether service on the additional board of directors is likely to interfere with the performance of the
director s duties to Ciena, taking into account the individual, the nature of his or her other activities and such other
factors or considerations as our Board of Directors deems relevant. In selecting nominees for membership, the
Governance and Nominations Committee and the Board will take into account the other demands on the time of a
candidate, and will avoid candidates whose other responsibilities might interfere with effective service on our Board
of Directors.

Change in Principal Occupation of Director. In some cases, when a director changes his or her principal occupation,

the change may result in an increased workload, actual or apparent conflicts of interest, or other consequences that
may affect his or her ability to continue to serve on Ciena s Board of Directors. As a result, the Board of Directors has
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determined that when a director substantially changes his or her principal occupation, including by retirement, that
director will tender his or her resignation to the Board of Directors. In considering the notice of resignation, the
Governance and Nominations Committee will weigh such factors as it deems relevant and recommend to the Board of
Directors whether the resignation should be accepted, and the Board will act promptly on the matter.

Stock Ownership Requirements. In order to further align the interests of Ciena s executive officers and directors with
those of Ciena s stockholders, and to illustrate and promote our commitment to sound corporate governance, during

fiscal 2010 the Board of Directors adopted stock ownership guidelines for executive officers and

11
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revised stock ownership guidelines for outside directors. A summary of these guidelines is set forth in the
Compensation Discussion and Analysis section below under the heading Stock Ownership Guidelines.

Committee Responsibilities. The Board of Directors has three standing committees: the Audit Committee, the
Compensation Committee and the Governance and Nominations Committee. Each committee meets regularly and has
a written charter that is available on the Corporate Governance page of the Investors section of our website at
www.ciena.com. At each regularly scheduled Board meeting, the chairperson or a member of each committee reports
on any significant matters addressed by the committee.

Executive Sessions. Our independent directors on the Board of Directors meet regularly in executive session without
employee-directors or other executive officers present. The lead independent director presides at these meetings.

Outside Advisors. The Board of Directors, and each of its standing committees, may retain outside advisors and
consultants at its discretion and at Ciena s expense. Management s consent to retain outside advisors is not required.

Board Effectiveness. To ensure that our Board of Directors and its committees are performing effectively and in the
best interests of Ciena and its stockholders, the Board performs an annual assessment of itself, its Committees and
each of its members.

Copies of our Principles of Corporate Governance and bylaws can be found on the Corporate Governance page of the
Investors section of our website at www.ciena.com.

Board Leadership Structure

Although our Board of Directors does not have a policy on whether the roles of Chief Executive Officer and Chairman
should be separate, Ciena has separately maintained these positions since 2001. Separating the Executive Chairman

and Chief Executive Officer roles allows us to efficiently develop and implement corporate strategy that is consistent
with the Board s oversight role, while facilitating strong day-to-day executive leadership. Mr. Smith currently serves as
Chief Executive Officer and Dr. Nettles, who previously served as Chief Executive Officer until Mr. Smith assumed
that role in 2001, serves as Executive Chairman.

One of our independent Board members is elected to serve as lead independent director. The lead independent director
is responsible for coordinating the activities of the other independent directors and has the authority to preside at all
meetings of the Board of Directors at which the Executive Chairman is not present, including executive sessions of the
independent directors. The lead independent director serves as principal liaison on Board-wide issues between the
independent directors and the Executive Chairman, and approves meeting schedules and agendas and monitors the
quality of information sent to the Board. The lead independent director may also recommend the retention of outside
advisors and consultants who report directly to the Board of Directors. If requested by stockholders, when appropriate,
the lead independent director will also be available for consultation and direct communication. Mr. Cash currently
serves as Ciena s lead independent director.

The Board believes its leadership structure is appropriate for Ciena. Through the role of the lead independent director,
the independence of the Board s committees, and the regular use of executive sessions of the independent directors, the
Board is able to maintain independent oversight of our business strategies and activities. These features, together with
the role and responsibilities of the lead independent director described above, work to ensure a full and free discussion
of issues important to Ciena. At the same time, the Board is able to take advantage of the unique blend of leadership,
experience and knowledge of our industry and business that Dr. Nettles brings to the role of Executive Chairman.

Board Oversight of Risk
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The Board of Directors believes that risk management is an important part of establishing, updating and executing on
Ciena s business strategy. The Board, as a whole and at the committee level, has oversight responsibility relating to
risks that could affect the corporate strategy, business objectives, compliance, operations and the financial condition
and performance of the company. The Board focuses its oversight on the most significant

12
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risks facing the company and on its processes to identify, prioritize, assess, manage and mitigate those risks. The
Board and its committees receive regular reports from members of senior management on areas of material risk to the
company, including strategic, operational, financial, legal and regulatory risks. While the Board has an oversight role,
management is principally tasked with direct responsibility for management and assessment of risks and the
implementation of processes and controls to mitigate their effects on the company.

The Audit Committee as part of its responsibilities oversees the management of financial risks, including but not
limited to accounting matters, liquidity and credit risks, corporate tax positions, insurance coverage, and cash
investment strategy and results. The Audit Committee is also responsible for overseeing the management of risks
relating to the performance of the company s internal audit function and its independent registered public accounting
firm, as well as the company s systems of internal controls and disclosure controls and procedures. The Compensation
Committee is responsible for overseeing the management of risks relating to the company s executive compensation
and overall compensation and benefit strategies, plans, arrangements, practices and policies. The Governance and
Nominations Committee oversees the management of risks associated with the company s overall compliance and
corporate governance practices, and the independence, composition and compensation of the Board. Each of these
committees provides regular reports to the full Board on at least a quarterly basis.

Committees of the Board of Directors and Meetings

During fiscal 2010, the Board of Directors held ten meetings.
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