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ITEM 5.02 – DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGMENTS OF CERTAIN OFFICERS

On April 2, 2020, at the 2020 annual meeting of stockholders (the “Annual Meeting”) of Ciena Corporation (“Ciena”), Ciena’s stockholders
approved an amendment to the Ciena Corporation 2017 Omnibus Incentive Plan (the “2017 Plan”) to increase by 12.2 million shares the
number of shares of Ciena common stock available for issuance under the 2017 Plan (the “Plan Amendment”). The Plan Amendment became
effective upon approval by the stockholders. A description of the Plan Amendment is set forth in Ciena’s proxy statement for the Annual
Meeting in the section entitled "Proposal No. 2 - Amendment of Ciena's 2017 Omnibus Incentive Plan,” which description is incorporated
herein by reference. The description is qualified in its entirety by reference to the copy of the Plan Amendment attached hereto as
Exhibit 10.1, which is incorporated herein by reference.

ITEM 5.07 - SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Ciena held the Annual Meeting on April 2, 2020. As of the February 4, 2020 record date, there were 153,911,399 shares of common stock
outstanding and entitled to notice of and to vote at the Annual Meeting. The matters described below were voted on by stockholders at the
Annual Meeting and the number of votes cast with respect to each matter, and with respect to the election of directors, were as indicated
below:

    

Proposal 1 For Against Abstain Non-Votes

Election to the Board of Directors of three Class II directors:     
Judith M. O'Brien 117,570,449 8,147,473 81,077 12,816,379
Joanne B. Olsen 122,563,906 3,150,764 84,329 12,816,379
Gary B. Smith 123,044,785 2,664,822 89,392 12,816,379
     

Election to the Board of Directors of one Class I director:     
Devinder Kumar 123,957,240 1,755,411 86,348 12,816,379

Each director nominee above was elected by the vote of the majority of the votes cast by stockholders in accordance with Ciena's bylaws.
The Class II directors will each serve a three-year term expiring at the 2023 annual meeting of stockholders. The Class I director will serve
the remainder of his term until the 2022 annual meeting of stockholders.

Proposal 2 For Against Abstain Non-Votes

Approval of the amendment of Ciena's 2017 Omnibus Incentive Plan to
increase the number of shares available for issuance thereunder by 12.2
million shares. 114,588,592 11,084,667 125,740 12,816,379

Proposal 3 For Against Abstain Non-Votes

Ratification of the appointment of PricewaterhouseCoopers LLP as Ciena's
independent registered public accounting firm for the fiscal year ending
October 31, 2020: 134,512,523 3,905,577 197,278 0

Proposal 4 For Against Abstain Non-Votes

A stockholder advisory vote on the named executive officer compensation
described in the proxy materials: 118,580,936 7,033,442 184,621 12,816,379

http://www.sec.gov/Archives/edgar/data/936395/000119312520041415/d682158ddef14a.htm#toc682158_20


Proposals 2, 3 and 4 were each approved by the affirmative vote of a majority of shares present in person or represented by proxy at the
Annual Meeting and entitled to vote on these proposals, with abstentions having the same effect as a vote “AGAINST” and broker non-votes
not counted as a vote either “FOR” or “AGAINST” and having no effect on the outcome of the vote.

ITEM 9.01 - FINANCIAL STATEMENTS AND EXHIBITS

(d) The following exhibits are being filed herewith:
   

 Exhibit Number Description of Document
   

 10.1 Amendment to Ciena Corporation 2017 Omnibus Incentive Plan
 Exhibit 104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

    

 Ciena Corporation
   

Date: April 6, 2020 By: /s/ David M. Rothenstein
  David M. Rothenstein
  Senior Vice President, General Counsel and Secretary



AMENDMENT TO
CIENA CORPORATION 2017 OMNIBUS INCENTIVE PLAN

THIS AMENDMENT NO. 1 (this “Amendment”) to the Ciena Corporation 2017 Omnibus Incentive Plan (the “Plan”), which increases the
number of shares available for issuance under the Plan by twelve million, two hundred thousand (12,200,000) shares, was adopted by the Board of
Directors of Ciena Corporation (the “Company”) on December 11, 2019, and is effective as of April 2, 2020, the date upon which the Amendment received
approval of the stockholders of the Company.

The Plan is hereby amended by deleting Section 4.1 and replacing it in its entirety as follows:

“4.1. Number of Shares Available for Awards.

Subject to such additional shares of Stock as shall be available for issuance under the Plan pursuant to Section 4.2, and subject to
adjustment pursuant to Section 15, the maximum number of shares of Stock reserved for issuance under the Plan shall be equal to the sum
of (a) twenty-one million, one hundred thousand (21,100,000) shares of Stock, plus (b) the number of shares of Stock available for future awards
under the 2008 Plan as of the Effective Date, plus (c) the number of shares of Stock related to awards outstanding under the Prior Plans as of the
Effective Date that thereafter terminate by expiration or forfeiture, cancellation, or otherwise without the issuance of such shares of Stock
(collectively, and in the aggregate, the “Authorized Share Amount”), all of which may be granted as Incentive Stock Options. Stock issued or to be
issued under the Plan shall be authorized but unissued shares, or to the extent permitted by Applicable Law, issued shares that have been
reacquired by the Company.”

* * *

To record adoption of the Amendment of the Plan by the Board as of December 11, 2019, and approval of the Amendment by the stockholders on April 2,
2020, the Company has caused its authorized officer to execute this Amendment to the Plan.

 Ciena Corporation
   

 By: /s/ David M. Rothenstein

 Name: David M. Rothenstein

 Title: Sr. VP, General Counsel and Secretary

 Date: April 2, 2020

 


