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ITEM 5.02 — COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

     (e) On February 2, 2010, Ciena entered into an agreement with Arthur D. Smith, Ph.D., Senior Vice President and Chief Integration Officer. Dr. Smith is
currently leading the integration effort relating to Ciena’s pending acquisition of the optical networking and carrier Ethernet assets of Nortel’s Metro Ethernet
Networks (MEN) business. The agreement provides certain compensation benefits in the event that Dr. Smith elects to resign his employment with Ciena on
or after July 31, 2010 (or such earlier date as may be mutually agreed between Ciena and Dr. Smith) but prior to December 31, 2010 (the “resignation date”).
For the period between Dr. Smith’s resignation date and the earlier of (i) December 31, 2010, or (ii) such date on which he obtains employment with a third
party (the “separation date”), Dr. Smith will be entitled to continue to receive his current salary and benefits; to participate in Ciena’s incentive bonus plan;
and to vest as to his outstanding equity awards in accordance with their existing terms.

     Under the agreement, in the event of Dr. Smith’s resignation, Ciena will make a lump sum severance payment to Dr. Smith upon the separation date equal
to his $350,000 annual salary, plus an annualized bonus payment under Ciena’s incentive bonus plan equaling 75% of his base salary. The amount of this
lump sum payment will be reduced to reflect any payment of salary and bonus to Dr. Smith between his resignation date and the separation date. In addition,
Ciena will continue to provide Dr. Smith with medical, dental and vision benefits until the separation date and coverage under Ciena’s directors and officers
insurance policy, and will reimburse Dr. Smith for certain tax preparation and financial planning services. The compensation benefits above are subject to Dr.
Smith having provided a general release of claims against Ciena and his compliance with a one-year non-competition and non-solicitation covenant.
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