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PART |

The information in this annual report contains eéntforward-looking statements, including staterseetated to our business prospects and stratethesmarkets
for our products and services, and trends in owibess and markets that involve risks and unceifesnOur actual results may differ materially frahe results
discussed in these forward-looking statements.dfa¢hat might cause such a difference includedtaiscussed in “Risk Factors,” “Management’s Dissigs and
Analysis of Financial Condition and Results of Giems” “Business” and elsewhere in this annual report.

Item 1. Busines:

Overview

We are a provider of equipment, software and sers@tutions that support the transport, switchaggregation and management of voice, video andtddfe on
communications networks. Our Packet-Optical Trans@acket-Optical Switching and Carrier EtherngiuSons products are deployed and used, indivigalas part
of an integrated solution, in communications nelsaperated by communications service providetseaaperators, governments, enterprises and ogteonk
operators around the globe.

We are a network specialist focused on the modatiniz and transition of disparate, legacy netwafkaistructures to converged, next-generation achites,
optimized to handle a broader mix of high-bandwictiimmunications services. Our product portfoliosists of our Packet-Optical Transport, Packet-@pwitching
and Carrier Ethernet Solutions products that enaeteork operators to scale capacity and incraassrmission speeds, transport and efficiently atloaetwork traffic,
and deliver communication services to businesscandumer end users. Our network solutions alsadecbur Ciena One software suite for unified nekwor
management and network planning and design, asawellbroad offering of advanced network consultiegign, implementation and support services.

Our customers face a challenging and rapidly chrapgnvironment that requires their networks be sbleanough to address increasing capacity needfiexilule
enough to quickly adapt to emerging applicatiors ewolving consumer and business use of commuaitaservices. Our solutions seek to enable softdefieed,
automated, next-generation networks that bettereaddhe business challenges, infrastructure mmeints and service delivery needs of our custorBgrenproving
network productivity and automation, reducing nekwveosts and enabling rapid deployment of diffeiggat service offerings, our communications netwaglsolutions
create business and operational value for our mess

Segment Data and Certain Financial Information

We currently organize our operations into four safgoperating segments: “Packet-Optical Transptacket-Optical Switching,” “Carrier Ethernet $tbns,”
and “Software and Services.” The matters discusséus “Business” section should be read in coofiom with the Consolidated Financial Statementstbunder
Item 8 of Part Il of this annual report, which indé additional financial information about our agérg segments, total assets, revenue, measupesfitfand loss, and
financial information about geographic areas arstaraers representing greater than 10% of revenue.

On March 19, 2010, we completed our acquisitioaudfstantially all of the optical networking and @ar Ethernet assets of Nortel's Metro Ethernetdeits
business (the “MEN Business”). See Note 2 to thesBlidated Financial Statements found under Iteshart Il of this annual report for additional anmation relating
to this transaction (the “MEN Acquisition”) and “Magement's Discussion and Analysis of Financialdiimm and Results of Operations” in Item 7 of Radf this
annual report, for additional information descripits effect on our business, results of operatargfinancial position.

We generated revenue of $1.7 billion in fiscal 20a% compared to $1.2 billion in fiscal 2010 . Aahrevenue growth in fiscal 2011 reflects, in p#ré inclusion
of the operations of the MEN Business for a fudtél year in 2011, as compared to the period &ftech 19, 2010 in fiscal 2010. For more informatiegarding our
results of operations, see “Management's DiscussidnAnalysis of Financial Condition and Result©pkrations” in Item 7 of Part Il of this annugboet.

Corporate Information and Access to SEC Reports

We were incorporated in Delaware in November 1982@mpleted our initial public offering on Febrydr, 1997. Our principal executive offices are tecbat
1201 Winterson Road, Linthicum, Maryland 21090. @lephone number is (410) 865-8500, and our webesidress is www.ciena.cariilVe make our annual reports
on Form 10-K, quarterly reports on Form 10-Q, cotrreports on Form &, and amendments to those reports, availabledfrebarge on the "Investors" page of our\
site as soon as reasonably practicable after eéhfdse reports with the Securities and Exchangen@ission (SEC).
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We routinely post the reports above, recent newlssamouncements, financial results and other imapbibformation about our business on our website a
www.ciena.com Information contained on our web site is not & péthis annual report.

Industry Background

The markets in which we sell our communicationsveeking solutions have been subject to dynamic gkarin recent years, including significant growth i
network traffic, expanded service offerings, andlewmg technologies and end user demands. Thedditmo s have created market opportunities and lessichallenges
and changed competitive landscapes. Existing aredginy network operators are competing to distisigtieir service offerings and add revenue gemgyagrvices
while seeking to manage capital expenditures amrdad@ their businesses profitably. We believe theseket dynamics will cause network operators pad
communications infrastructures that are increagingbre automated, robust and adaptable.

Network Traffic Growth Driving Increased Capacitgdrirements Transmission Spe

Optical networks, which carry voice, video and daafic using multiple wavelengths of light acrdser optic cables, have experienced a multi-yeaiod of
strong traffic growth, and continued growth is pdgd by industry analysts for the foreseeablaéutimcreasing network traffic is being driven bywging use of and
reliance upon a broad range of communications sesydy consumer and business end users, as viled agpansion of bandwidth intensive, wireline anetless
service offerings. Business customers seeking poawe automation, efficiency and productivity amereasingly dependent upon bandwidth-intensivesrprise-
oriented communications services that facilitatebgl operations, employee mobility and seamlesssacio critical business applications and datéhésame time, an
increasing portion of network traffic is being dgivby growth of consumer-oriented applications esrtsumer adoption of broadband technologies. Tinetele peer-
to-peer Internet applications, residential videwvises, online gaming, and music downloads and wmes-oriented cloudhased services. Expanding mobile applicati
including Internet, video and data services frompholiferation of smartphones, tablets and otlesias with wireless access, are further increasatgork traffic. In
addition, technology trends such as IT virtuali@aticloud computing and machine-to-machine conoestare placing new capacity and service requirérean
networks. This traffic growth requires that netwoperators add capacity or transition to higheacip networks with increased transmission speeds.

Multiservice Traffic and Transition to Flexible Nedrk Architecture:

We expect that the broadening mix of high-bandwid#ta and video communications services, togetitargrowing mobility and expanding wireless apptions,
will require upgrades to existing network infrasture, including mobile backhaul and traditionateline networks. This mix of high-bandwidth ancelaty-sensitive
data traffic, and an increased focus on controlfiatyvork costs, are driving a transition from npléi disparate SONET/SDH-based networks to moieiet,
converged, multi-purpose optical transport netw@HKN)/Ethernet packet-based network architectures.industry has seen network technology transtlike this in
the past. These upgrade and investment cyclesagmappen over multi-year periods. For instanaamfthe mid 1980s to the mid 1990s, service prosifiecused
network upgrades on the transition required totidigivoice traffic. From the mid 1990s to the m@D@s, service providers focused network upgradgb®transition to
SONET/SDH networks designed to reliably handle griglly more network traffic. We believe that tindustry is currently in the early stages of netwpansition to
flexible, multi-purpose OTN/Ethernet packet-basetiwork architectures that more efficiently handigrewing mix of high-bandwidth communications sees and a
greater concentration of data traffic.

Emerging Drivers for Network Modernizati

Enterprise and consumer end users used to pencgive simply in their network connectivity. Toddygwever, end users are increasingly focused uppudiue the
receive from, and have increased expectationfiefspecific services or applications they utilind ¢he performance level delivered by the undegyiatwork. As a
result, network operators need to create, markeltsell profitable services as opposed to simglingeconnectivity. This shift fundamentally charsgeow
communications networks are designed and managede 8f the areas that network operators are pugdaibetter compete and drive end user value irclud

« IT Virtualization.IT Virtualization moves a physical resource fromsr's desktop into the network, thereby makingenedficient use of information
technology resources. This approach has many apgestributes such as lowering barriers of emtitp inew markets, and adding flexibility to scalet@ia
aspects of a business faster and with less expense.
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¢ “Cloud” Services.Cloud services are characterized by the sharirgmiputing, storage and network resources to impeasemomics through higher utilization
efficiencies. IT and network service providers egatralizing these resources in order to offer essged and metered services that are hosted renactelys
network. Smaller enterprises and consumers carcshbgo an expanding range of cloud servicesptaoe local computing and storage requirementsgydrar
enterprises and data center operators may useeuadlaids to consolidate their own resources atdi@alouds to accommodate peak demand situatiftes
in combination.

*  Mobility. The emergence of smart mobile devices that delitegrated voice, audio, photo, video, email andbirednternet capabilities, like Apple's iPhone™
and iPad™, and Android™-based smart phones anelt$alire rapidly changing the service type and ihadg of data traffic carried by wireless networkee
increase in availability and improved ease of Useab-based applications from mobile devices expahd reach of virtualized services beyond a wieeli
connection. For instance, consumer-driven videogarding are being virtualized, allowing broad asdesthese applications, regardless of the devitieeo
network used.

¢ Machine-to-Machine (M2M) Applicationsn the past, communications services largely rdlatethe connection of people-to-people or peoptk wontent.
Today, the number of networked connections betvwadesites and servers (machines) is growing rapitdllyese connections allow the sharing of datadhat
be monitored and analyzed by applications residim¢ghose devices in order to provide vahdgled services to users. Because of the growindpeuand type
of devices that can access network connectivigspecially via wireless connection -- this trenébipanding from one-to-one M2M connection to entire
networks of many-to-many M2M connections. We exgecvice traffic relating to the interconnectidmuachines or devices to grow as Internet and cloud
content delivery, smartgrid applications, healtreand safety monitoring, resource/inventory manegg, home entertainment, consumer appliances taed o
mobile data applications become more widely adopted

Market Conditions and Effect on Network Investn

The sustained period of macroeconomic weaknessalatlity in the global economy and in capital rkets in recent years has resulted in heightenedrtaioty
and cautious customer behavior and capital expemediin our industry and markets. These dynamies baused increased customer scrutiny, and matce rig
prioritization, of network investment, resultingpnotracted sales cycles, lengthier network depkaysy revenue recognition delays and extendedctioliecycles,
particularly for international network projects. IQuustomers seek to create and rapidly deliver melyst service offerings and dedicated commurunatoperating at
increasing speeds to differentiate from competitomg grow their business. At the same time, theyirareasingly seeking ways to optimize their nelwaperating and
capital costs. We believe that these dynamicshegevith multiservice capacity growth, are driviaghift in network priorities and spending towhigh-capacity,
next-generation network architectures. By utilizsuglable, adaptable networks that offer greadsilfllity for delivery of new services, and arealsss complex and
expensive to operate, network operators can deroreased value from their network investments.

Strategy

During the second half of fiscal 2010 and mostisfdl 2011, we were focused to a significant extenthe critical integration activities relatingttee MEN
Acquisition and our combined operating milestomtsving successfully completed these activitiesanenow entering the next phase of our corporadtesly, centere
around the targeted growth and optimization oflmusiness in order to achieve improved operatingrigye and deliver the full value of the MEN Acqtidsi.

The underpinning of this corporate strategy liesun positioning and approach as the network spsci@his approach is rooted in continued investtrie our
solutions and focused innovation in next-generaiahnologies that target high-growth applicatiand markets and the network and business prioofiesir
customers. This approach also seeks to leveragedight we provide customers from our intimate aotiaborative engagement model, based on outstgmiople,
trust and network experience. Key components sf¢brporate strategy are set forth below.

Evolve Go-to-Market ModeWe seek to evolve our go-to-market model, both feoooverage and an engagement perspective.
Coverage Our coverage model is focused on penetrating-gigivth geographic markets, selling into emergingtomer segments and addressing
additional network applications with our solutioki¢e seek to enhance our brand internationally, mokaur geographic reach and capture market share in

international markets, including Brazil, the Middtest, Russia, Japan and India. We intend to pugpertunities to diversify our customer base agekgo grow
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our sales to wireless providers, cable and multiseroperators, enterprises, government agenaiesiegsearch and educational institutions. We @ targeting
network operators emerging as a result of netwasiemization drivers and the introduction and adopof new communication services and applicatidms.
particular, we seek to sell our solutions to suppdditional network applications, including in sedrine networks, Internet content providers, clbaded services,
business Ethernet services and mobile backhauin®ed to pursue sales initiatives and strateganokel opportunities, including relationships wigisellers,
service providers, other vendors and integratorspmplement our direct sales force and more dgspigtrate these geographic markets, customers and
applications.

EngagementOur strategy is to leverage our close relationshith customers in the design, development, impleatem and support of their networks and
to promote a close alignment of our solutions wiilstomer network priorities. This engagement madalkey differentiator for our business and presids with
unique insight into the business and network ne¢dsir customers. We seek to offer an expandedgbiorbf advanced professional services that addtles
network modernization demands and business neeals @ustomers. We believe this services-oriergeliitions offering shifts our value proposition beg the
sale of our nexggeneration communications networking products diesva us to better participate in the evolutioroof customers' networks. By understanding
addressing their network infrastructure needsgctimpetitive landscape, and the evolving marketshith our customers compete, we believe this cuigin
solutions offering creates additional business@etational value for our customers, enabling theimetter compete in a challenging environment.

Alignment of Research and Development InvestmémtGvowth OpportunitiesWe seek to ensure that our product developmermtiniés and investments are
closely aligned with current and future market gitoapportunities. As end-user needs evolve, oppdits are emerging that allow us to expand owg iolour
customers' networks. We intend to apply our “ingelht infrastructure” approach -- a cost-optiminetwork platform that enables virtualization, makijland greater
scale, bandwidth management and automation -gto-iowth markets, applications and customer setgn&hese include enterprise-oriented applicatiopimized
submarine cable solutions, Internet content defiveloud service infrastructure and packet-basédstructure solutions for next-generation, higpaity networks.
Through a combination of technology innovationyedl as cross-selling and other sales initiatives seek to drive additional business from these/tirapplications
and customer segments.

Promote our network approach and visidine services and applications running on commuioieanetworks are requiring that more of the tcadfn these
networks be packet-oriented. The traditional apginda this problem has been to add IP routing déifyaét various points in the network. As capadaiigeds grow, this
approach becomes unnecessarily complex and cég¢dyeduce the cost and complexity of growing thestevorks by bringing together the reliability arapecity of
optical networking with the flexibility and econoesiof Ethernet, unified by our integrated networknagement software -- something we call “converyatal
Ethernet.” Converged optical Ethernet creates warétthat is resilient, reconfigurable and autordai&’e believe that these attributes are essentgipporting next-
generation services and applications at the pednom level required by end users. We intend to pterthe scalability, flexibility and cost effectivess advantages of
our implementation of next-generation network aegttures and see opportunities in providing a pbatof carrier-class solutions that facilitate ti@nsition to
converged optical Ethernet networks.

Business optimization to yield operating leveraye. seek to improve the operational efficienciesunbusiness, and thereby gain additional operd¢inerage in
order to achieve our target operating model géksare focused on the transformation and operdtredasign of certain business processes, systefrestructure an
resources. These initiatives include additionaéstments and further reengineering and automatioartain key business processes, including thagement of
strategic partners or resources to assist witltsblesiness functions. In addition, we are focusedptimizing our supply chain structure in orderéduce our costs and
overhead. These initiatives include the rationsitimaand consolidation of third party manufactuyelistribution sites and logistics providers, thesuit of a direct order
fulfilment model for additional products, and tbensideration of select vertical integration witbitr supply chain. We seek to leverage these dref &inger-term
opportunities to promote and ensure the profitgbdevth of our business.

Customers and Markets

Our customer base, and the geographic marketsustdnoser segments into which we sell our productissenvices, have expanded in recent years. Asult oés
industry dynamics above, additional network opessuipporting new communications services and egiiins continue to emerge. The network infrastmecheeds of
our customers vary, depending upon their size timeathe nature of their end users and the sestizat they deliver and support. We sell our prodnd service
solutions through our direct sales force and thaty channel partners to end user network operaiche following customer segments:
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Communications Service Providers

Our service provider customers include regiondipnal and international wireline and wireless &g, as well as service provider consortia offgservices over
submarine networks. Our customers include AT&T| Bealnada, BT, Cable & Wireless, CenturyLink, Fraieéecom, Korea Telecom, Sprint, Tata Communication
Telefonica, Telmex, Telus, Verizon and XO Commutigzes. Communications service providers are ouohisal customer base and continue to represeigniisant
majority of our revenue. We provide service provsdeith products from the network core to its eddeere end users gain access. Our service provitigiss addres
growing bandwidth demand from multiservice trafffowth and support key service provider offeririgsluding carrier-managed services, wide area net\{ity AN)
consolidation, inter-site connectivity, storageession, business continuity and Ethernet services.

Cable Operators

Our customers include leading cable and multiserejerators in the U.S. and internationally. Thesgomers include Cogeco, Comcast, Cox, RCN, Ragets
Time Warner. Our cable and multiservice operatstamers rely upon us for carrier-grade, convergetal Ethernet transport and switching productsupport
enterprise-oriented services. Our platforms allable operators to integrate voice, video and dapdications over a converged infrastructure andesttesir networking
infrastructure to keep ahead of the bandwidth gpdi@ation demands of their subscribers. Our préslsapport key cable applications including busreghernet
services, wireless backhaul, broadcast and digidalo, voice over IP, and video on demand.

Enterprise

Our enterprise customers include large, multi-sitemercial organizations, including participantshia financial, health care, transportation, ugititand retail
industries. Our end users and customers includ@diséralian Stock Exchange, Bank of America, BarsJaGannett, Goldman Sachs, Hong Kong Stock Exahdowa
Health System, Korea Exchange, Nielsen Media ReBellY SE Euronext, Saint Francis Hospital in HadfdSwiss Broadcasting Corporation and UC Health in
Cincinnati. Our solutions enable enterprises taeaghoperational improvements, increased automatiohinformation technology cost reductions. Owdpicts enable
inter-site connectivity between data centers, safiféses, manufacturing plants, retail stores aegkarch and development centers, using an owrledsad private fiber
network or a carrier-managed service. Our prodiacititate key enterprise applications includingviftualization, data, voice and video transpousibess Ethernet
services, storage extension, business continuilinecollaboration, video conferencing, cloud cartipg, low latency networking and WAN encryptionuiproducts
also enable our enterprise customers to prevenipected network downtime and ensure the safetyrigg@nd availability of their data.

Government, Research and Education

Our government customers include federal and aggecies in the U.S. as well as international guwent entities. Our end users and customers incladestic
and international research and education institstioncluding California Institute of TechnologyARARIE, Internet2, JANET, MAGPI, MIT, Northwestetdniversity,
RENATER, SURFnet, Swedish University Network (SUNERd VERNet. Our government and research and &dnazaustomers seek to take advantage of technology
innovation, improve their information infrastructyiand facilitate increased collaboration. Our oihs feature ultra-high capacity, reconfiguralibind service
flexibility to meet the requirements of superconipgitsystems. Our solutions offering enables thesgoeners to improve network performance, capaségurity,
reliability and flexibility. We collaborate with &ling institutions to provide government and redeand education communities with optimized netwdHat minimize
cost and complexity, through initiatives that suppatelligent control plane technologies, interogiglity and scalability.

Products and Services

Our product portfolio consists of our Packet-Ogtibansport, Packet-Optical Switching and CarrigrdEnet Solutions products. Through these prodocis,
unified network management software and our adwdhaod support services offerings, we offer custesnastomprehensive solution to address their conoations
network priorities.
Packe-Optical Transport

Our Packet-Optical Transport platforms include ifids;, scalable wavelength division multiplexing (WIPsolutions that add capacity to core, regional aretro
networks and enable cost-effective and efficieamigport of voice, video and data traffic. We oHealable Packet-Optical Transport platforms, iniclgdeveral chassis

sizes and a comprehensive set of line cards, #mbe utilized from the customer premises, wheaees@nd power are critical, to the metropolitarniinegj core,
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where the need for high capacity and carrier-gi@sformance are essential. By automating optidedstructures, our Packet-Optical Transport prosisapport the
efficient delivery of a wide variety of consumeiiented network services, as well as key managedtcseand enterprise applications. Our Packet-Opficansport
portfolio includes the following products:

¢ 6500 Packet-Optical Platform;

¢ 4200® Advanced Services Platform;

¢ 5100/5200 Advanced Services Platform;

¢ Corestream® Agility Optical Transport System;
¢« Common Photonic Layer (CPL); and

¢ 6100 Multiservice Optical Platform.

Our Packet-Optical Transport portfolio, includingr&500 Packet-Optical Platform and 4200 AdvancediSes Platform, features coherent, 40G and 1Q@t@al
transport technology and our WavelLogic Coherentd@pProcessors. These proprietary silicon chipgifate deployment of our transport technology roeeisting
customer fiber plant (terrestrial and submarinegbte our optical transmission systems to scalaagpto 40G and 100G, and yield additional ecormpanefits
through the reduction or elimination of network gepent, such as amplifiers, regenerators and digpecompensating devices. Our Packet-Optical pansolutions
also include legacy SONET/SDH products and legads detworking products, as well as certain engggriented transport solutions that support g@i@nd local
area network (LAN) extension, interconnection dfadeenters, and virtual private networks.

Packe-Optical Switching

Our Packet-Optical Switching family of products yides time division multiplexing (TDM) switching drpacket switching capability to allocate netwoalpacity
and enable service delivery. Our principal Packeti€dl Switching products are our CoreDirector® Nagdrvice Optical Switch, our 5430 ReconfigurabletShing
System and our OTN configuration for the 5410 Réigomable Switching System. This product segmealuides multiservice, multi-protocol switching systethat
consolidate the functionality of an add/drop mudtker, digital cross-connect and packet switch agingle, high-capacity intelligent switching ®mst These products
address both core and metro segments of commuomsatietworks and support key managed servicesidimg Ethernet/TDM Private Line, Triple Play andsi&tvices.
Our Packet-Optical Switching solutions include mifg of multi-terabit reconfigurable switching sgshs that utilize intelligent mesh networking toyide resiliency
and feature an integrated optical control planauimmate the provisioning and bandwidth contrdiigh-capacity services. Our Packet-Optical Switgrsgstems
flexibly support a mix of Carrier Ethernet/MPLS, ®TWDM, and SONET/SDH switching to facilitate thrarisition to a service-enabling infrastructure.

Carrier Ethernet Solutions

Our Carrier Ethernet Solutions allow customerstilize the automation and capacity created by @gkt-Optical Transport products in core and meétworks
and deliver new, revenue-generating services tswoers and enterprises. These products have appiedérom the edge of metro and core networks,revtigey
aggregate traffic, to the access tiers of netwaithsre they can be deployed to support wirelesshzdhknfrastructures and deliver business datacEsvEmploying
sophisticated Carrier Ethernet switching techno)dlggse products deliver quality of service capidsl, virtual local area networking and switchfigctions, and
carrier-grade operations, administration, and neaiance features.

Our Carrier Ethernet Solutions offering primarilynsists of our 3000 family of service delivery sliés and service aggregation switches, our 500&ssefrservice
aggregation switches, and our Carrier Ethernetigordtion for the 5410 Service Aggregation SwitChur service delivery and packet aggregation swigrevide True
Carrier Ethernet, a more reliable and feature typle of Ethernet that can support a wider variétyenvices. Service delivery products are ofterdusecustomer
premises locations while aggregation platformsuse to combine services to improve network regoutitization. This segment also includes our lggamadband
products, including our CNX-5 Broadband DSL Sys{@NX-5), that transitions legacy voice networkstgpport IP-based telephony, video services and DSL.

Unified Software and Service Management Tools

Our integrated software offering, the Ciena Onévearfe suite, includes OneControl, our network manaent software that unifies our product portfolial a
provides the automation and management featuresniahle efficient service delivery. Our networkmagement tools offer a comprehensive set of funstirom
monitoring network health and provisioning the natkwto full service level management across a yanénetwork layers and domains. Our Ciena Orivsoe suite
is a robust, service aware framework that imprawetsvork utilization and availability, while delivieg enhanced performance monitoring and reliabiBy increasing
network automation, minimizing network downtime andnitoring network
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performance and service metrics, our software teéble customers to improve cost effectivenesaewitreasing the performance and functionalityrwfir network
operations. This software suite also includesraber of planning tools, including Ciena OnePlanmgrich helps network operators better utilize tmatworks. In
addition to Ciena One, our software offering in@s@dur ON-Center® Network & Service ManagementeSaihd the OMEA and Preside platforms from the MEN
Business.

Advanced and Support Servic

To complement our product portfolio, we offer admaange of advanced consulting and support sartee help our customers design, optimize, dept@nage
and maintain their communications networks. Wedwelithat our broad set of service offerings ismapartant component of our network specialist apghaand a
significant differentiator with customers. We bekethat our advanced services offering and ourectadlaborative engagement with customers provgeith valued
insight into network and business challenges féayedur customers. Our advanced and support sergféesng enables our network specialist approactiné
assessment, planning, deployment, and supportstéimier network architectures. We believe that costs place significant value on the strategic, aliasve
engagements afforded by our advanced and suppeite® and our ability to partner with them thrbwggrvices-oriented solutions that address thévari and
business needs.

Our services and support portfolio includes théofeing offerings:

« Network analysis, planning and desi
¢ Network optimization and tuning
«  Project management, including staging, site ar&gon and installation activities;
« Deployment services, including turnkey instatiatand turn-up and test services; and
¢ Maintenance and support services, including:
= helpdesk, technical assistance and training;
= spares and logistics management;
= engineering dispatch and on-site professionaices;
= equipment repair and replacement; and
= software maintenance and updates.

We provide these services through our internaliess as well as through qualified, third partyier partners.
Product Development

Our industry is subject to rapid technological depments, evolving service delivery requirementandards and protocols, and shifts in customereswaduser
network demand. To remain competitive, we mustiooatly enhance existing product platforms by addiew features and functionality and introducing meoduct
platforms that address multiservice traffic grovehable new service offerings and facilitate tiaagition to converged optical Ethernet networkidgr research and
development strategy has been to pursue technolmgyergence, which allows us to consolidate ma@tfphtures and functionalities found on differeign@ product
platforms onto a single platform. We believe thpp@ach creates more robust and cost-effectivearktaolutions for our customers. In addition, ourrent
development investments are focused upon:

« Extending our Packet-Optical Transport leadgrgmi40G and 100G long-haul transport, and makiegropolitan network applications more cost effetior
network operators, through continued developmepuofcoherent transmission technology to furthegrione network capacity, transmission speed, fldikgbi
performance, spectral efficiency and reach;

« Enhancing our data-optimized, Packet-Opticalt&ving solutions to enable an end-to-end Opticah$port Network (OTN) architecture that offers iod
cost per bit, flexibility and reliability;

« Expanding our Carrier Ethernet Solutions poitfahcluding high-capacity Ethernet metro aggremaswitches for mobile backhaul and business Btter
services; and

« Interoperability and enhancing our control plamel integrated network management software ptatforenable service level management across outicas.

Our product development initiatives also includsige and development work intended to address gigpwpportunities, such as metropolitan network iappibns,
enterprise networking, cloud infrastructure andieadased infrastructure solutions for next-genenahigh-capacity networks. Our research and dgreknt efforts
are also geared toward engineering changes intendértve cost reductions in the manufacture of gnaducts.

To ensure that our product development investmamissolutions offering are closely aligned with keardemand, we
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continually seek input from customers and promot&boration among our product development, manketind global field organizations. In some caseswark with
third parties pursuant to technology licenses,ioaigequipment manufacturer (OEM) arrangementsaher strategic technology relationships or investts, to
develop new components or products, modify exigbilaforms or offer complementary technology to oustomers. In addition, we participate in indusingl standarc
organizations, where appropriate, and incorpordgt@rnation from these affiliations throughout theguct development process.

We regularly review our existing product offerireysd prospective development projects to deternmeie fit within our portfolio and broader corporatategy. W
assess the market demand, technology evolutiosppabive return on investment and growth opporiesiias well as the costs and resources necessaeye¢lop and
support these products. In recent years, our girdtas been to pursue technology and product cgeree that allows us to consolidate multiple tetdgies and
functionalities on a single platform, or to contasld manage multiple elements throughout the nétivom a uniform management system, ultimately ttngamore
robust, integrated and cost-effective network todls have also shifted our strategic developmeptageh from delivering point products to provida@ocused
combination of networking equipment, software aexdise solutions that address the business andnletveeds of our customers.

Within our global products group, we maintain ameaf skilled engineers with extensive experiencthenareas of photonics, packet and circuit swiighnetwork
system design, embedded operating system and netmaragement software. Our research and developempense was $190.3 million , $327.6 million and%9
million , for fiscal 2009 , 2010 and 2011 , respesll. The increased expense in fiscal 2010 and 2eflects the timing of the MEN Acquisition in teecond quarter of
fiscal 2010, including the related additions to product portfolio, expanded development initiasiaand increased engineering headcount and overReachore
information regarding our research and developregpénse, see “Management's Discussion and AnalyEimancial Condition and Results of Operatiomsitem 7 of
Part Il of this report.

Sales and Marketing

We sell our communications networking solution®tigh our direct sales resources as well as thretrgtegic channel relationships. In addition tausieg new
customers in growth geographies and customer maegghents, our sales strategy has focused ontyiloing-term, consultative relationships with erigtcustomers.
We believe this approach promotes our network sfistapproach and helps ensure the alignmentoéxpertise with the business and network requirgsnef our
customers. We believe this approach also provigesmunities to participate in future projects tilg to the transition or expansion of existingwatk infrastructures
and to cross-sell solutions across our portfolio.

Within our global field operations, we maintainieedt sales presence that is organized geographaaund the following markets: (i) U.S. and Caaa(i)
Caribbean and Latin America; (iii) Europe, MiddledE and Africa; and (iv) AsiRacific. These regions include sales personnefdicats on one or more of the followi
customer segments: communications service providehsding wireless providers, cable and multiseevoperators, enterprise customers and governnesegrch and
education. Within each geographic area, we maim&gional, country and/or customer-specific teamduding sales management, account salesperseiens
engineers and strategic marketing, services anadneooial management personnel, who ensure we opdosigly with and provide a high level of supporour
customers. We also maintain global sales teamdgdbas on submarine network opportunities and eingrgustomer segments including Internet contedtcoud
infrastructure providers.

We also maintain a global channel program that wavrith resellers, systems integrators, serviceigess, and other third party distributors who maeked sell our
products and services. Our third party channeksahel other distribution arrangements enable leverage our direct sales resources and reachi@udigeographic
regions and customer segments. We intend to parstiéoster a small number of strategic channeticglships in an effort to enable us to sell ourduas as a
complement to the broader offering of these vendoiategrators, including in particular, in suppof enterprise-oriented applications. We alsocggeortunities to
leverage these strategic channel relationshipddoeas additional customer segments, emergingcapiplns for our solutions and growth geographies. @e of
channel partners has been a key component in tag teegovernment, research and education andpeiseeicustomers. We believe this strategy and serofi third
party channels affords us expanded market oppdiesrand reduces the financial and operationalaigintering these additional markets.

To support our sales efforts, we engage in marfgetativities intended to position and promote bmih brand and our product, software and servicerioffs. Our

marketing team supports sales efforts through toestomer interaction, industry events, publiatiehs, industry analysts, social media, tradeshowswebsite and
other marketing channels for our customers andredigrartners.
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Operations and Supply Chain Management

Operations personnel within our global productaugrmanage our relationships with our third partynofacturers and manage our supply chain. In adgittos
team also addresses component procurement andrepuyroduct testing and quality, and logisticatielg to our sales, support and professional sesyiand
distribution efforts.

We utilize a global sourcing strategy that emplesrocurement of materials in lower cost regidte.rely upon third party manufacturers, with fa@k in
Canada, China, Mexico, Thailand and the UnitedeStdab perform nearly all of the manufacturing of products. As a result, we are exposed to riske@ated with tr
businesses of these third parties and the locatitvese their manufacturing occurs. These activites include design and prototype development, compt sourcing,
full production, final assembly, testing and custorarder fulfillment. We utilize a direct order fillment model for certain products, which allows 1o rely on our third
party manufacturers to perform final system intégraand testing prior to shipment of products fribwair facilities directly to our customers. Forteén products, we
continue to perform a portion of the module assgpanftware application, final system integrationd desting internally. We believe that our sourcamgl
manufacturing strategy allows us to conserve chpitaer costs of product sales, adjust quicklghanges in market demand, and operate without afalicsignificant
resources to manufacturing-related plant and egeripn\s part of our effort to optimize our operaspwe continue to focus on driving cost reductittmeugh sourcing
and engineering efforts, rationalizing our supgipia and consolidating third party contract manufears, distribution sites and service logisticenpers.

Our manufacturers procure components necessaas$@mbly and manufacture of our products basediospecifications, approved vendor lists, bill cdterials
and testing and quality standards. Our manufactuaetivity is based on rolling forecasts that wevle to them to estimate demand for our produidtss build-to-
forecast purchase model exposes us to the rislotmatustomers will not order those products forcllwe have forecast sales, or will purchase leas tve have
forecast. As a result, we incur carrying chargeshmsolete material charges for components purchagedr manufacturers. We work closely with our mifacturers to
manage material, quality, cost and delivery tinaes] we continually evaluate their services to enperformance on a reliable and cost-effectivesbasi

Shortages in product components have occurrectipdst and remain possible. Our products includeestomponents that are proprietary in nature, andjlable
from one or a small number of suppliers, or martufad by sole or limited sources responsible fodpction. Significant time would be required toaddish
relationships with alternate suppliers or provid&rsritical components. We do not have long-teontcacts with any supplier or manufacturer thatrgngees supply of
components or manufacturing services. If composepplies become limited, production at a manufactisrdisrupted, or if we experience difficultyonr relationship
with a key supplier or manufacturer, we may enceuntanufacturing delays that could adversely affectbusiness.

Backlog

Generally, we make sales pursuant to purchasesoisired under framework agreements that govergetheral commercial terms and conditions of the sabur
products and services. These agreements do ngatbliustomers to purchase any minimum or guarduoieler quantities. Our backlog includes orderspfoducts the
have not been shipped and for services that hatvgethdeen performed. In addition, backlog alsdudes orders relating to products that have beéweded and
services that have been performed, but are awaitingpmer acceptance under the applicable pur¢eass. Generally, our customers may cancel or ahéimgjr orders
with limited advance notice, or they may decidetoaiccept these products and services, althouglistinfrequent. Orders in backlog may be fulfillseveral quarters
following receipt or may relate to multi-year suppgervice obligations. As a result, backlog shawdtibe viewed as an accurate indicator of futawemnue in any
particular period.

Our backlog increased from $591.0 million as ofabetr 31, 2010 to $714.1 million as of October 311 2. Backlog includes product and service ordens f
commercial and government customers combined. Bgaki October 31, 2011 includes approximately $&8lBon primarily related to orders for maintenanaend
support services that we do not reasonably expdm filled within the next fiscal year. Our pretgion of backlog may not be comparable with figupeesented by
other companies in our industry.

Seasonality
Like other companies in our industry, we have eigmeed quarterly fluctuations in customer actidtye to seasonal considerations. We have experigadedtions
in order volume for product sales toward the enthefcalendar year, as the procurement and depldyeyeles of some of our customers slow, and agaity in the

calendar year, as annual capital budgets of sorarafustomers are finalized. Given our Octobefigdal year end, these seasonal influences haversely
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affected our order volume in our first fiscal qeartConversely, we have previously experiencecegsed services order flow late in the calendar gsanaintenance
and support service terms are renewed. While we hanted operating history from which to assessthseasonal effects since the completion of thi We&quisition,
we believe that this seasonality in our order fleosld result in somewhat weaker revenue resultisarfirst half of our fiscal year, as comparedto revenue for the
second half of our fiscal year. In addition, we éalso experienced reductions in customer actigayticularly in Europe, during the late summer therwhich has
resulted in reduced order activity during our figbérd quarter, which ends on July 31 of each y@aese seasonal effects do not apply consistantlydo not always
correlate to our financial results. Accordinglyeyhshould not be considered a reliable indicatauwffuture revenue or results of operations.

Competition

Competition among communications network solutiendors remains intense. The markets in which wepetenare characterized by rapidly advancing and
converging technologies, introduction of new netagolutions and selling efforts to displace incumtbeendors and secure market share. Successfutipeting in
these markets is based on any one or a combinatitne following factors:

« product functionality, speed, capacity, scalgbdnd performance;

¢ price and total cost of ownership;

* incumbency and existing business relationships;

« product development plans and the ability to theestomers' immediate and future network requirgse
« flexibility, including ease of integration, proct interoperability and integrated management;

¢ manufacturing and lead-time capability; and

¢ services and support capabilities.

In this competitive environment, securing new opyaities, particularly in international marketstesf requires that we agree to less favorable cowiai¢erms or
pricing, financial commitments requiring collatezald performance bonds or similar instruments pieate cash resources at risk, and other contraoctuainitments the
place a disproportionate allocation of risk upoa ¥endor. These terms can adversely affect oultrefsoperations.

Competition for sales of communications networl$ogutions is dominated by a small number of vergdamulti-national companies. Our competitors have
included Alcatel-Lucent, Cisco, Ericsson, Fujitslwawei, Juniper Networks, Nokia Siemens Networldlabs and ZTE. Many of these competitors havetantially
greater financial, operational and marketing resesithan Ciena, significantly broader product affgs or more extensive customer bases. In recemsymergers
among some of our larger competitors have intatsifiese advantages. We expect the level of cotiopetparticularly in North America, to continuecapotentially
increase, as Chinese equipment vendors seek t@gtininto the U.S. market, and other multinatiasmampetitors seek to retain incumbent positiond market share
with large customers in the region.

We also compete with several smaller, but estaddishbompanies that offer one or more productsdbiaipete directly or indirectly with our offerings whose
products address specific niches within the mar&etscustomer segments we address. These compétithirde ADVA, BT, Infinera and Transmode. In &,
there are a variety of earlier-stage companies pritidlucts targeted at specific segments of the aamizations networking market. These competitorsroémploy
aggressive competitive and business tactics asstdy to gain entry to certain customers or markais to these practices and the narrower foctisedf development
efforts, these competitors may be able to devetapirtroduce products more quickly, or offer comairterms that are more attractive to customers.

Patents, Trademarks and Other Intellectual PropertyRights

The success of our business and technology leagenshsignificantly dependent upon our proprietamd internally developed technology. We rely upatents,
copyrights, trademarks, and trade secret lawstébksh and maintain proprietary rights in our teclogy. We maintain a patent incentive program $eeks to reward
innovation and regularly file applications for patteand have a significant number of patents irlthiéed States and other countries where we dmbasi As of
December 1, 2011, we had received 1,302 U.S. paserat had pending 266 U.S. patent applicationsaMfehave over 415 non-U.S. patents.

We also rely on non-disclosure agreements and othracts and policies regarding confidentialifjhvemployees, contractors and customers, to ésitabl
proprietary rights and protect trade secrets amfidential information. Our practice is to requémployees and relevant consultants to execute isofedure and
proprietary rights agreements upon commencemegmpioyment or consulting arrangements with us. &lagseements acknowledge our ownership of inteléct
property developed by the individual during the rseuof his or her work with us. The agreements @dgaire that
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these persons maintain the confidentiality of edigpietary information disclosed to them.

Enforcing proprietary rights, especially patentm be costly and uncertain. Moreover, monitoringuthorized use of our technology is difficult, amel cannot be
certain that the steps that we are taking will ciete prevent unauthorized use. In recent yeardjave filed suit to enforce our intellectual prageights. We have also
been subject to several claims related to patémhgement, including by competitors and non-pieng entities or "patent trolls," and have beeruested to honor
contractual indemnity obligations relating to infyfement claims made against our customers by phiries. Intellectual property infringement assersi could cause us
to incur substantial costs, including legal feethimdefense of these actions. If we are not ssfidds defending these claims, our business wbelddversely affected
if we are required to enter into a license agreemeguiring ongoing royalty payments, requirededesign our products, or prohibited from selling afringing
technology.

Our operating system, element and network managesoéware and other products incorporate softveae: components under licenses from third parties nvaly
be required to license additional technology frawindt parties in order to develop new products @dpct enhancements. Failure to obtain or maintach $icenses or
other rights could affect our development efforgsjuire us to re-engineer our products or obtderméte technologies, which could harm our busirfesancial
condition and operating results.

Among the patent and other third party intellecpralperty licenses to which we are a party, in eation with the MEN Acquisition, we obtained a nexclusive
license to use patents and other intellectual ptppentrolled or exclusively owned by Nortel innegection with our manufacture, sale and suppoét lsfoad range of
optical networking and Carrier Ethernet products services and natural evolutions of such prodastsservices. This license also provides us witexafusive license
to use a narrower set of patents and other intaiéproperty owned by Nortel in connection witle@a's manufacture, sale and support of opticalor&tng and Carrie
Ethernet products and services within a narrovedd f use and subject to certain limitations. Ast pf this license, we granted Nortel a non-exghkiticense to use the
patents and other intellectual property (exceptenaarks) that we acquired as part of the MEN Busime connection with the manufacture and saleadyrcts and
services in the fields of Nortel's other businegsesuding those businesses sold and to be sadthter parties) and natural evolutions of suctdel

Environmental Matters

Our business and operations are subject to enventahlaws in various jurisdictions around the wiorhcluding the Waste Electrical and Electroniaiipgnent
(WEEE) and Restriction of the Use of Certain HasaslSubstances in Electrical and Electronic Equipir(fRoHS) regulations adopted by the European Unida seel
to operate our business in compliance with sucls lshating to the materials and content of our pat&land product takeback and recycling. Envirortedeagulation i
increasing, particularly outside of the United 8¢atand we expect that our domestic and interredtmperations may be subject to additional envirental compliance
requirements, which could expose us to additionatsc To date, our compliance costs relating tarenmental regulations have not resulted in a niteost or effect
on our business, results of operations or finaremabdition.

Employees
As of October 31, 2011 , we had 4,339 employeesh¥ve not experienced any work stoppages and wadmrthe relationships with our employees to badgo
Competition to attract and retain highly skilledhaical, engineering and other personnel with @gpee in our industry is intense. We believe thatfature success

depends in critical part on our continued abilgyécruit, motivate and retain such qualified parss. None of our employees is bound by an employragreement.
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Directors and Executive Officers

The table below sets forth certain information @ning our directors and executive officers:

Name Age Position

Patrick H. Nettles, Ph.D. 68  Executive Chairman of the Board of Directors

Gary B. Smith 51 President, Chief Executive Officer and Director
Stephen B. Alexander 52  Senior Vice President, Chief Technology Officer

Rick Dodd 42  Senior Vice President, Global Marketing

James A. Frodsham 45 Senior Vice President, Chief Strategy Officer
Francois Locoh-Donou 4C  Senior Vice President, Global Products Group
Philippe Morin 46  Senior Vice President, Global Field Operations
James E. Moylan, Jr. 6C  Senior Vice President, Finance and Chief Finar@féiter
David R. Nachbar 48 Senior Vice President and Chief Human Resourcesédff
Andrew C. Petrik 48  Vice President and Controller

David M. Rothenstein 43  Senior Vice President, General Counsel and Segretar
Stephen P. Bradley, Ph.D. (2)(3) 7C  Director

Harvey B. Cash (1)(3) 73  Director

Bruce L. Claflin (1)(2) 6C Director

Lawton W. Fitt (2) 58 Director

Judith M. O’Brien (1)(3) 61 Director

Michael J. Rowny (2) 61 Director

Patrick T. Gallagher (2) 56 Director

Q) Member of the Compensation Committee

2 Member of the Audit Committee

(©)] Member of the Governance and Nominations Cdtemi

Our Directors hold staggered terms of office, e@rpiras follows: Messrs. Bradley, Claflin and Gallagin 2012; Ms. Fitt, Dr. Nettles and Mr. Rowny2013; and
Ms. O’Brien and Messrs. Cash and Smith in 2014.

Patrick H. Nettles, Ph.Dhas served as a Director of Ciena since April 1&%d as Executive Chairman of the Board of Direcsomrse May 2001. From
October 2000 to May 2001, Dr. Nettles was Chairwifame Board and Chief Executive Officer of Cieaad he was President and Chief Executive Officanfr
April 1994 to October 2000. Dr. Nettles serves dsustee for the California Institute of Technolagyd serves on the board of directors of Axcelishfielogies, Inc.
and The Progressive Corporation. Dr. Nettles adsves on the board of directors of Optiwind Corpriaately held company, and has previously seorethe board of
directors of Apptrigger, Inc., formerly known asr@as Technologies, Inc.

Gary B. Smithjoined Ciena in 1997 and has served as Presidenthief Executive Officer since May 2001. Mr. Smiihs served on Ciena’s Board of Directors
since October 2000. Prior to his current role gusitions with Ciena included Chief Operating Gdficand Senior Vice President, Worldwide Sales.3unith
previously served as Vice President of Sales andkéfiag for INTELSAT and Cray Communications, IhMt. Smith also serves on the board of directorsieaya Inc.
and CommVault Systems, Inc. Mr. Smith is a memlb¢n® President’s National Security Telecommunaradi Advisory Committee, the Global Information
Infrastructure Commission and the Center for Cafinnovation (CCl).

Stephen B. Alexandejoined Ciena in 1994 and has served as Chief Téohp®fficer since September 1998 and as a Serim® Fresident since January 2000.
Mr. Alexander has previously served as General Iganaf Products & Technology and General Managédirafsport and Switching and Data Networking.

Rick Doddhas served as Ciena's Senior Vice President, GMaddeting since December 2010 and is responsisl€iena’s product, solutions and corporate
marketing organizations and provides strategic sapp Ciena’s global field operations and globadducts groups. Mr. Dodd previously worked at Iefia Corporation
from September 2003 to December 2010 and servedds including Vice President of Product Marketargl Vice President of Corporate Marketing. Mr. Bod
previously served as Associate Partner at ventayéad firm Kleiner, Perkins, Caufield and Byersiaas Ciena's
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Director, Strategic Marketing.

James Frodshanjoined Ciena in May 2004 and has served as Sena& Rresident and Chief Strategy Officer since M&@10 with responsibility for our strategic
planning and corporate development activities. lrgést 2010, Mr. Frodsham also assumed respongitalithe integration of the MEN Business, whichswa
substantially completed in fiscal 2011. Mr. Frodshareviously served as Senior Vice President, GéMéanager of Ciena’s former Broadband Access Gfoup
October 2004 to October 2005 and Metro and Ent8blutions Group from May 2004 to October 200dnAugust 2000 to January 2003, Mr. Frodsham seage
chief operating officer of Innovance Networks, gotical networking company. On December 23, 2008pWUance filed a Notice of Intent to make a propgsasuant to
Part lll of the Bankruptcy and Insolvency Act (Cdag Prior to that, Mr. Frodsham was employed forerthan ten years in senior level positions witrtBl Networks
in product development and marketing strategylylast Vice President, Product Line Marketing, Ogitidetworking Group, from December 1998 to June0200
Mr. Frodsham serves on the board of directors mbvance Networks.

Francois Locoh-Donouhas served as Ciena's Senior Vice President, GRibalucts Group since August 2011. In this capabity Locoh-Donou leads Ciena’s
engineering, supply chain, product line managentgrality/customer advocacy and product marketirgysolutions organizations on a global basis. McdteDonou
joined Ciena in August 2002 and served as (s Vice President and General Manager, EMEA fromeJR005 to August 2011.

Philippe Morin joined Ciena in March 2010 in connection with Cisrecquisition of Nortel’'s MEN Business and has/sdras Senior Vice President, Global Field
Operations since August 2011, where he is resplenfibleading Cien& global sales and services organizations. Frontiv2010 to August 2011, Mr. Morin servec
Ciena's Senior Vice President, Global Products @rbir. Morin previously served as President of MbstMEN Business from May 2006 until Ciena’s coetjmn of
the MEN Acquisition in March 2010. In January 200@rtel Networks Corporation and certain of its sidiries filed voluntary petitions in the Unitethf®s under
Chapter 11 of the U.S. Bankruptcy Code. From Jan2@®3 to May 2006, Mr. Morin held the positionNdrtel’'s General Manager of Optical Networks. Mrofifh
previously held other positions at Nortel in mamtfizing, marketing, sales and product managemehtihdNorth America and Europe.

James E. Moylan, Jrhas served as Senior Vice President, Finance ared Eihancial Officer since December 2007. FromeJ2A06 to December 2007,
Mr. Moylan served as Executive Vice President ahtfOFinancial Officer of Swett & Crawford, a whehde insurance broker. From March 2004 to FebrR@og,
Mr. Moylan served as Executive Vice President ah@fOFinancial Officer of PRG-Shultz Internationlidc., a publicly held recovery audit and busineswices firm.
From June 2002 to April 2003, Mr. Moylan servedeaecutive Vice President in charge of CompositeeaBistribution and Administration for Georgia-Hec
Corporation’s building products business. From Nolser 1999 to May 2002, Mr. Moylan served as Seviioe President and Chief Financial Officer of S@s&ms,
Inc., an electronics contract manufacturing company

David R. Nachbathas served as Senior Vice President, Chief HumanwRees Officer since March 2011. From 2002 to 2008 Nachbar served as Senior Vice
President, Chief Human Resources Officer at Badsthmb. From 1996 to 2002, Mr. Nachbar served as@eVice President, Human Resources at The Si. Pau
Companies, Inc. Prior to 1996, Mr. Nachbar heldweduman Resources roles at Citigroup and PepsiCo.

Andrew C. Petrikjoined Ciena in 1996 and has served as Vice Pmsi@entroller since August 1997 and served asstmes from August 1997 to October 2008.

David M. Rothensteirjoined Ciena in January 2001 and has served asiSéice President, General Counsel and Secretacg slovember 2008. Mr. Rothenstein
served as Vice President and Associate Generalgebtrom July 2004 to October 2008 and previouslssistant General Counsel.

Stephen P. Bradley, Ph.Ihas served as a Director of Ciena since April 1998fessor Bradley is the William Ziegler ProfesgbBusiness Administration Emeri
at the Harvard Business School. A member of thevétdrfaculty since 1968, Professor Bradley is &bkairman of Harvard's Executive Programs. ProfeBsadley
currently serves on the board of directors of Tadastic Reinsurance Holdings and the Risk Managefeundation of the Harvard Medical Institutioasd previousl
served on the boards of directors of i2 Technokdigc., Roadmaster Industries, Inc. and Xcelleet,

Harvey B. Cashhas served as a Director of Ciena since April 1984 .Cash is a general partner of InterWest Pastreewenture capital firm in Menlo Park,
California, which he joined in 1985. Mr. Cash seroa the board of directors of First AcceptancepC@ilicon Laboratories, Inc. and Argonaut Grolmg, and has
previously served on the boards of directors dfé2hnologies, Inc., Voyence, Inc. and Staktek Hadj Inc.

Bruce L. Claflin has served as a Director of Ciena since August.2d06Claflin served as President and Chief Exeeu®fficer of 3Com Corporation from
January 2001 until his retirement in February 2006.Claflin joined 3Com as President and Chief @giag Officer in August 1998. Prior to 3Com, Mra@lin served
as Senior Vice President and General Manager, Sate$larketing, for Digital Equipment Corporatidr. Claflin also worked for 22 years at IBM, whére held
various sales, marketing and management positincisding general manager of IBM PC Company’s waitte research and
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development, product and brand management, asawelesident of IBM PC Company Americas. Mr. Cteéllso serves on the board of directors of Advamndiedo
Devices (AMD) where he is currently Chairman of Brard.

Lawton W. Fitthas served as a Director of Ciena since Novemt@d.Zrom October 2002 to March 2005, Ms. Fitt sdrae Director of the Royal Academy of Arts
in London. From 1979 to October 2002, Ms. Fitt wwasnvestment banker with Goldman Sachs & Co., ekbe was a partner from 1994 to October 2002aand
managing director from 1996 to October 2002. Inimitito her service as a director of non-profigamizations, Ms. Fitt currently serves on the badrdirectors of
Thomson Reuters and The Progressive Corporati@hhas previously served on the board of directb@werture Acquisition Corporation and Frontier
Communications Company.

Judith M. O’Brien has served as a Director of Ciena since July 28B@e November 2006, Ms. O’Brien has served as i#kexVice President and General
Counsel of Obopay, Inc., a provider of mobile pagheervices. From February 2001 until October 2006, O'Brien served as a Managing Director at Incienture
Fund, a venture capital firm. Ms. O'Brien was ayawwith Wilson Sonsini Goodrich & Rosati, whermrh February 1984 to February 2001, she was agrartn
specializing in corporate finance, mergers and ia@tépns and general corporate matters. Ms. O'Bnias previously served on the board of directoisdzptec, Inc.

Michael J. Rownyhas served as a Director of Ciena since August.2d04Rowny has been Chairman of Rowny Capitaliiegpe equity firm, since 1999. From
1994 to 1999, and previously from 1983 to 1986, Rtswny was with MCI Communications in positionslimting President and Chief Executive Officer of MCI
International Ventures, Alliances and Correspondeotip, acting Chief Financial Officer, Senior Vieeesident of Finance, and Treasurer. Mr. Rowngfeer in
business and government has also included posa®@hairman and Chief Executive Officer of the $dmoff Company, Chief Executive Officer of Hermigagolding
Company, Executive Vice President and Chief Firg@r@fficer of ICF Kaiser International, Inc., Vié&esident of the Bendix Corporation, and Deputyf &laector of
the White House. Mr. Rowny also serves on the bo&directors of Neustar, Inc. and Pixspan, Ina has previously served on the boards of directbrs
Llamagraphics, Inc. and Step 9 Software Corporation

Patrick T. Gallagherhas served as a Director of Ciena since May 2009Q¢dllagher currently serves as Chairman of Ulsiggil td., a leading developer and
supplier of femtocells for the global 3G mobile @ess market. From January 2008 until February 2009Gallagher was Chairman of Macro 4 plc, a glaoftware
solutions company, and from May 2006 until Marclh@0served as Vice Chairman of Golden Telecom nteading facilities-based provider of integrated
communications in Russia and the CIS. From 2008 2006, Mr. Gallagher was Executive Vice Chairnzard served as Chief Executive Officer of FLAG Telec
Group and, prior to that role, held various seni@nagement positions at British Telecom. Mr. Gdlkagalso serves on the board of directors of Haronoe. and
Sollers JSC.

Iltem 1A. Risk Factors

Investing in our securities involves a high degrsegsk. In addition to the other information coimiad in this report, you should consider the follagvrisk factors
before investing in our securities.

Our revenue and operating results can fluctuate sigficantly and unpredictably from quarter to quarter.

Our revenue and results of operations can fluctsigt@ficantly and unpredictably from quarter toagier. Our budgeted expense levels depend in pastip
expectations of long-term, future revenue and gneaggin, and substantial reductions in expenséiffieult and can take time to implement. Uncertgior lack of
visibility into customer spending, and changesdar®mic or market conditions that affect custonpamsling, can make it difficult to forecast futueyenue and
corresponding expense levels. Consequently, oef &operating expense or inventory may be hidgitires to revenue, which could harm our profitaiitind cash
flow. Increases in the percentage of quarterly meeerelating to orders placed in that quarter, @loith significant order volume late in the quartsuld further result
in variability and less predictability in our querty results.

Additional factors that contribute to fluctuatiomsour revenue and operating results include:

« broader macroeconomic conditions, including wessls and volatility in global markets, affecting oustomers and their consumer and enterprise sers;u
« changes in capital spending by large commurtinatservice providers;

« seasonal effects in our business, includinditheng and size of customer orders;

« the amount of backlog orders we have and odityatd recognize revenue relating to these sales;

« the mix of revenue by product segment, geograptdycustomer in any particular quarter,;

« the level of pricing pressure we encounter,ipaldrly for our Packet-Optical Transport produstsich comprise a significant concentration of cewvenue;

« the transition of product sales to new, nextegation technology platforms across our segments; a
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« changes in material and labor costs, includimgatility to optimize our resources, improve mautifiring efficiencies and achieve cost reductionsur supply
chain.

Many factors affecting our results of operatiors lagyond our control, particularly in the caseanfié service provider orders and multi-vendor oltirtechnology
network infrastructure builds, where the achievenoécertain thresholds for acceptance is subjetiieé readiness and performance of the customather providers,
and changes in customer requirements or instatl@tians. The factors above may cause our reverdieg@erating results to fluctuate unpredictably frpuarter to
quarter. These fluctuations may cause our operatisigjts to be below the expectations of securétiesdysts or investors, which may cause our stoicke o decline.

We face intense competition that could hurt our s&s and results of operations.

We face an extremely competitive market for safesoonmunications networking equipment, software sediices and increased competition could resydtiting
pressure, reduced demand, lower gross marginsharidgs of market share that could harm our busiaed results of operations. Competition is paiityiintense as
we and our competitors more aggressively seeksygatie incumbent equipment vendors at large cawigiomers and secure new customers and additiwarékt shar
for new, next-generation products. In an efforséoure customer opportunities and capture mahieeeswe have in the past, and may in the futg®seato onerous
commercial terms or pricing that result in low @gative gross margins on a particular order orguafiorders. We expect this level of competitiocdmtinue and
potentially increase, particularly in the U.S.Jager Chinese equipment vendors such as Huaweitsggin market entry and other global competisask to retain
incumbent positions with customers in the region.

Competition in our markets, generally, is basea@imynone or a combination of the following factgusce; product features; functionality and perfonoe; service
offering; manufacturing capability and lead-timegumbency and existing business relationshipdabdiy; and the flexibility of products to medted immediate and
future network and service requirements of custem&ismall number of very large companies have dated our industry, many of which have substagtgdeater
financial and marketing resources, greater manuifiaef capacity, broader product offerings and mestblished relationships with service provides ather customer
segments than we do. In addition, a number of thiesdors are putting forth competing visions fowhwext-generation network architectures shouldéssghed.
Because of their scale and resources, they magitoeiped to be a better fit for the procuremengetwork operating and management, strategies @ service
providers. We also compete with a number of smabenpanies that provide significant competitiondaspecific product, application, customer segmegieographic
market. Due to the narrower focus of their effatt®se competitors may achieve commercial avaitgloif their products more quickly or may be motgagctive to
customers.

Increased competition in our markets has resuftedjgressive business tactics, including:

« significant price competition, particularly four Packet-Optical Transport platforms;

« early announcement of product development tiveés and new platform offerings;

« customer financing assistance provided by otbadors or their sponsors;

* assumption of onerous or atypical commerciahethat involve a greater assumption of liabilityalocation of risk upon the vendor;
« offers to repurchase our equipment from existiagtomers; and

« intellectual property assertions and disputes.

The tactics described above can be particularlcéffe in an increasingly concentrated base ofrgilecustomers such as communications serviceigeos. If
competitive pressures increase or we fail to compatcessfully in our markets, our business andtsesf operations would suffer.

Our business and operating results could be adverseaffected by unfavorable changes in macroeconomand market conditions and reductions in the levebf
capital expenditure by customers in response to tise conditions.

Global markets have experienced a recent perisgyofficant volatility that has resulted in heighéel uncertainty and cautious customer behaviorad@ro
macroeconomic weakness and market volatility haeegipusly resulted in sustained periods of decrasenand for our products and services that haversely
affected our operating results. Continuation cdincrease in these challenging market condigmmksmacroeconomic weakness could result in:

* reductions in customer capital spending andydetaleferral of network initiatives;
« difficulty forecasting, budgeting and planning;
* increased competition for fewer network projeatsl sales opportunities;
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¢ increased pricing pressure that may adversédgtafevenue and gross margin;

« higher overhead costs as a percentage of revenue

« tightening of credit markets to fund capital erditures by our customers and us;

« customer financial difficulty, including longeollection cycles and other difficulties collectingcounts receivable; and
¢ increased risk of charges relating to excessodsdlete inventories and the write-off of othéaigible assets.

Our business and operating results could be miyesidversely affected by reduced customer spenitimgsponse to unfavorable or uncertain macroenimnand
market conditions, globally or specific to a pastar region where we operate.

Our reliance upon third party manufacturers exposesus to risks that could negatively affect our busiass and operations.

We rely upon third party contract manufacturerpédorm substantially all of the manufacturing af @roducts and a significant portion of our comgaairsourcing
We do not have contracts in place with some ofreainufacturers, do not have guaranteed supply opoaents or access to manufacturing capacity, asdrite cases
are utilizing temporary or transitional commer@alangements. Our reliance upon third party manufecs could expose us to increased risks relatésht times,
continuity of supply, on-time delivery, quality asance, and compliance with environmental standandsother regulations. Reliance upon third payafacturers
exposes us to significant risks related to thearapions, financial position, business continustyrcing relationships and labor relationshipst, thay affect their
servicing of Ciena including their continued vidlyil Our operations may also be affected by gedipalievents, natural disasters, military actionkealth pandemics in
the countries where our products or critical congris are manufactured. Our product manufacturimgipally takes place in Mexico, Canada, China &hdiland.
Significant disruptions in these countries inclglimatural disasters, epidemics, acts of war ootism, social or political unrest or work stoppagftecting the cost or
availability or allocation of supply and manufadtgy capacity, would negatively affect our businasd results of operations.

In an effort to drive cost reductions and furthptimize Ciena's operations, we are working to ratlize our supply chain and consolidate third padgtract
manufacturers and distribution facilities. We dlstend to pursue additional opportunities for difedfillment of products from our manufacturersdor customers.
There can be no assurance that these effortsdingany reallocation of the third party manufaictgrand sourcing or changes in fulfillment involgiour
manufacturers, will not ultimately result in addital costs, changes in quality or disruptions inaperations and business.

Our reliance upon third party component suppliers,including sole and limited source suppliers, exposeour business to additional risk and could limit ar sales
capability, increase our costs and harm our customeelationships.

We maintain a global sourcing strategy and depenithiod party suppliers for our product componeantd subsystems, as well as for equipment used nofiacture
and test our products. Our products include keicapband electronic components for which reliabligh-volume supply is often available only fromesok limited
sources. Increases in market demand or scarcigsolirces or manufacturing capability have preWoresulted in shortages in availability of impaert@omponents for
our solutions, allocation challenges and incredsad times. Conversely, periods of economic weakpeslifficulties in the business of our compon&uppliers can
result in increased costs or discontinuation of ponents. Our business is also exposed to risk @ssdavith the international locations from whiclk wource our
components, including natural disasters, politesal social instability. In recent months, seveggions of Thailand have experienced severe floottiaghas affected
the operations of certain component providers insoipply chain, or their suppliers of optical comgnts based in Thailand. There can be no assutlaaicere will not
encounter shortages, extended lead times or otsreiptions in the availability or allocation of ressary optical components which could affect owirmss over the
next several fiscal quarters. We are also expasedK relating to unfavorable economic condition®ther similar challenges affecting the busingsgeur component
providers that can affect their liquidity leveljlay to continue to invest in their business, andnufacturing capability.

The difficulties above could result in lost revenadditional product costs and deployment delagsdbuld harm our business and customer relatipaskie do
not have any guarantee of supply from these thartigs, and in certain cases are relying upon teampor transitional commercial arrangements. Assalt, there is no
assurance that we will be able to secure the coergsror subsystems that we require in sufficieaingjty and quality on reasonable terms. The losssiurce of
supply, or lack of sufficient availability of keypmponents, could require that we locate an altersatirce or redesign our products, each of whidlddacrease our
costs and negatively affect our product gross maagd results of operations. Our business andtsesubperations would be negatively affected ifwere to
experience any significant disruption or difficaltiwith key suppliers affecting the price, qualétyailability or timely delivery of required compemts.

A small number of large communications service praders account for a significant portion of our reveaue and the loss
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of any of these customers, or a significant reduah in their spending, would have a material adverseffect on our business and results of operations.

A significant portion of our revenue is concentdagenong a few, large global communications serpiogiders. By way of example, AT&T accounted for
approximately 15.5% of fiscal 2011 revenue andlargest ten customers contributed 55.9% of fis@dll2revenue. Consequently, our financial resubschrsely
correlated with the spending of a relatively smalinber of service provider customers and can befigntly affected by market or industry chandest affect the
businesses of service providers. These factorinctude consumer and enterprise spending on conuation services, macroeconomic volatility, the dtwpof new
communications products and services, the emergarammpeting network operators and changing desafénd user customers. Because the terms ofamuef
contracts generally do not include any minimum pase commitment and spending by these serviceda®/can be unpredictable and sporadic, our revamdie
operating results can fluctuate on a quarterlyshd®gliance upon a relatively small number of seryiroviders increases our exposure to changéeg ingtwork and
purchasing strategies. Some of our customers aselipg efforts to outsource the management andatiparof their networks, or have indicated a precuent strategy
to reduce the number of vendors from which theglpase equipment, which may benefit our larger cditgpe. Our concentration in revenue has increasdide past a
a result of consolidation among a number of ougdat customers. Consolidation may increase théHdad of temporary or indefinite reductions in tamer spending
or changes in network strategy that could harmboiness and operating results. The loss of ongooe of our large service provider customers, ai@gnt reduction
in their spending, or market or industry factorseagely affecting service providers generally, vibidve a material adverse effect on our busingesdial condition
and results of operations.

Investment of research and development resources fachnologies for which there is not a matching méet opportunity, or failure to sufficiently or time ly
invest in technologies for which there is market dmand, would adversely affect our revenue and profébility.

The market for communications networking equipnigrcharacterized by rapidly evolving technologied ahanges in market demand. We continually invest
research and development to sustain or enhancexeiing products and develop or acquire new prothahinologies. Our current development effortsfaceised upon
the platform evolution of our CoreDirector Multisere Optical Switch family to our 5430 Reconfigulal$witching System, expansion of our service @gjhand
aggregation switches, and extension of our 40G180& coherent technologies and capabilities forRaaket-Optical Transport platforms. There is ofidangthy
period between commencing these development imggand bringing a new or improved product to rearuring this time, technology preferences, amsiodeman:
and the market for our products, or those introdumeour competitors, may move in directions we hatlanticipated. There is no guarantee that owrpreducts or
enhancements will achieve market acceptance othbaiming of market adoption will be as predict€tiere is a significant possibility, thereforeatlsome of our
development decisions, including significant expemds on acquisitions, research and developmestiscor investments in technologies, will not tac as anticipater
and that our investment in some projects will bprofitable. There is also a possibility that we maigs a market opportunity because we failed testyor invested tc
late, in a technology, product or enhancement soloyglur customers, or addressing growth marketsrarging customer segments or applications begand
traditional customer base. Changes in market deraamyestment priorities may also cause us toadisoue existing or planned development for newdpots or
features, which can have a disruptive effect onrelationships with customers. If we fail to madke right investments or fail to make them at igatrtime, our
competitive position may suffer and our revenue @rditability could be harmed.

We may experience delays in the development of oproducts that may negatively affect our competitiveposition and business.

Our products are based on complex technology, andam experience unanticipated delays in develomitgmanufacturing these solutions. Delays in prbdu
development may affect our reputation with custameffect our ability to seize market opportunitesl impact the timing and level of demand for puaducts. Each
step in the development life cycle of our prodymtssents serious risks of failure, rework or detay, one of which could adversely affect the cdfgetive and timely
development of our products. We may encounter delalating to engineering development activitied software, design, sourcing and manufacture titafi
components, and the development of prototypesdditian, intellectual property disputes, failureasitical design elements, and other executiorsrislay delay or even
prevent the release of these products. If we deuatessfully develop products in a timely manaer,competitive position may suffer and our bussnésancial
condition and results of operations would be harmed

Product performance problems and undetected erroraffecting the performance, reliability or security of our products could damage our business reputatio
and negatively affect our results of operations.

The development and production of sophisticatedware and software for communications network emeipt is
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complicated. Some of our products can be fullyeigsinly when deployed in communications networkaleen carrying traffic with other equipment. Asesult,
undetected defects or errors, and product quatityroperability, reliability and performance prebiis are often more acute for initial deploymentsen products and
product enhancements. We are in the process oftiéuma number of new platforms across our prodagments. Unanticipated product performance praglem
including any unforeseen defects or vulnerabiljt@s relate to the design, manufacturing and liasitan of our products, as well as defects in comgnts, software or
manufacturing, installation or maintenance servggsplied by third parties. These product perforrearneliability, security and quality problems gsegatively affect
our business, including:

* increased costs to remediate software or haeldefects or replace products;

« payment of liquidated damages, contractualroilar penalties, or other claims for performand@ifas or delays;

* increased inventory obsolescence;

¢ increased warranty expense or estimates regudttim higher failure rates, additional field seeviobligations or other rework costs related tecisf
¢ costs and claims that may not be covered bylitleinsurance coverage or recoverable from thuadties;

« delays in recognizing revenue or collecting acts receivable; and

« damage to our reputation, declining sales addratancellations.

These consequences of product defects or problelating to quality, reliability and security of oproducts, including any significant costs to rerats could
negatively affect our business and results of djuers.

Network equipment sales to large communications seice providers often involve lengthy sales cyclesid protracted contract negotiations and may requireus
to assume commercial terms or conditions that negaely affect pricing, risk allocation, payment andthe timing of revenue recognition.

Our future success will depend in large part onaility to maintain and expand our sales to largemunications service providers. These salesdilpimvolve
lengthy sales cycles, extensive product testind,demonstration laboratory or network certificafiorcluding network-specific or regiospecific product certification
homologation processes. These sales also oftetvenpeootracted and sometimes difficult contractatégions in which we may deem it necessary toatpe
unfavorable contract terms or conditions that askgraffect pricing, expose us to penalties foagelor non-performance, allocate to us a disprapwte amount of
risk, and extend the timing of payment and revaegegnition. We may also be requested to providerdesl payment terms, vendor or third-party finagcior offer
other alternative purchase structures. These teraysnegatively affect our revenue and results efatpons and increase our risk and susceptibdityuarterly
fluctuations in our results. Service providers méimately insist upon terms and conditions thatdgem too onerous or not in our best interest. bl\ag our purchase
agreements generally do not include minimum pureltasnmitments and customers often have the rigmioify, delay, reduce or cancel previous ordessaAesult,
we may incur substantial expense and devote tirdgesources to potential sales opportunities ttaénmaterialize or result in lower than anticipledales.

Efforts by us or our strategic third party channel partners to sell our solutions into targeted geognahic markets and customer segments may be unsucckss

We continue to take steps, including sales initegiand strategic channel relationships, to selpoeducts into new markets, growth geographiesdiverse
customer segments beyond our traditional servioeiger customer base. Specifically, we are targetipportunities in Brazil, the Middle East, RusSiapan and India.
We are also targeting sales opportunties with priters, wireless operators, cable operators, subenaetwork operators, Internet content providelsyd infrastructure
providers, research and education institutions,faddral, state and local governments. We belialesdo these customer segments, as well as ergergiwork
operators supporting new communications servicdsapplications, will be an important component of growth strategy. In many cases, we have lessrexqe in
these markets and customer segments and they maydss familiarity with our company. To succeedame of these geographic markets and customeresggnve
intend to leverage strategic sales channels amdbdiSon arrangements. We expect these relatigssta be an important part of our business int@nally as well as
for sales in support of network applications inahgdcloudbased enterprise opportunities. Difficulties sgllinto these markets and customer segments, whéttoeigh
internal resources or strategic, third party chésmromuld limit our growth and results of operation

The international scale of our operations could expse us to additional risks and expense and advergelffect our results of operations.

We market, sell and service our products globaily @ely upon a global supply chain for sourcingneportant components and manufacturing of our pctiu
International operations are subject to inheresisriincluding:

« effects of changes in currency exchange rates;
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« more unfavorable commercial terms;

« greater difficulty in collecting accounts recatle and longer collection periods;

« difficulties and costs of staffing and managfageign operations;

« the impact of economic conditions in countriessae the United States;

¢ less protection for intellectual property rigiissome countries;

« adverse tax and customs consequences, parlycatarelated to transfer-pricing issues;

¢ social, political and economic instability;

« higher incidence of corruption or unethical Imesis practices that could expose us to liabilitfaonage our reputation;

« trade protection measures, export complianceiedtic preference procurement requirements, geatifin to transact business and additional regglato
requirements; and

¢ natural disasters, epidemics and acts of wégroorism.

Moreover, while we have seen early progress ares sgiportunities with new customers in the Middistthere can be no assurance that recent intstaitl unrest in
the region will not adversely affect our busineggerations and financial results relating to theaset other opportunities. We expect that we mayrem@e markets and
withdraw from or reduce operations in others. Imsea@ountries, our success will depend in part arability to form relationships with local salegysgice or fulfillment
partners. Our inability to identify appropriate {pers or reach mutually satisfactory arrangememtitdcadversely affect our business and operati©ns global
operations may result in increased risk and expenear business and could give rise to unantiegbditibilities or difficulties that could adversejfect our operations
and financial results.

We may be required to write off significant amountsof inventory as a result of our inventory purchasepractices, the convergence of product lines or
unfavorable market conditions.

To avoid delays and meet customer demand for stabeterery terms, we place orders with our contraanhufacturers and suppliers to manufacture commsraand
complete assemblies based in part on forecastsstdmer demand. As a result, our inventory purchagpose us to the risk that our customers eitiilenet order the
products we have forecast, or will purchase fewedgpcts than forecast. Market uncertainty can lonit visibility into customer spending plans andhpound the
difficulty of forecasting inventory at appropridévels. Moreover, our customer purchase agreengemsrally do not include any minimum purchase caiment, and
customers often have the right to modify, reduceanrcel purchase quantities. As a result, we maghaise inventory in anticipation of sales thatugdtiely do not occu
Historically, our inventory write-offs have resudtérom the circumstances above. As features anctibmalities converge across our product lines,wadntroduce new
products with overlapping feature sets, howeverfage an additional risk that customers may forgeg@hases of one product we have inventoried iarfa¥ another
product with similar functionality. If we are reged to write off or write down a significant amowitinventory, our results of operations for theipe would be
materially adversely affected.

Our intellectual property rights may be difficult and costly to enforce.

We generally rely on a combination of patents, cigbys, trademarks and trade secret laws to estabhid maintain proprietary rights in our prodwactd
technology. Although we have been issued numeratengs and other patent applications are currgettyling, there can be no assurance that any & fregents or
other proprietary rights will not be challenged;afidated or circumvented or that our rights wilbpide us with any competitive advantage. In additthere can be no
assurance that patents will be issued from perajipljcations or that claims allowed on any pate&vilisbe sufficiently broad to protect our technojodrurther, the laws
of some foreign countries may not protect our pgedpry rights to the same extent as do the lawkefJnited States.

We are subject to the risk that third parties mtsgmapt to use our intellectual property withouthaartzation. Protecting against the unauthorizedaiisrir products,
technology and other proprietary rights is diffictime-consuming and expensive, and we cannoelaio that the steps that we are taking will pré\ag minimize the
risks of such unauthorized use. Litigation may beassary to enforce or defend our intellectual grigprights or to determine the validity or scofiéhe proprietary
rights of others. Such litigation could result irbstantial cost and diversion of management tinterasources, and there can be no assurance theitlwbtain a
successful result. Any inability to protect andagné our intellectual property rights, despite efiorts, could harm our ability to compete effeeti

We may incur significant costs in response to claimby others that we infringe their intellectual prgoerty rights.

From time to time third parties may assert claimiiiate litigation or other proceedings relatecbatent, copyright, trademark and other intellatproperty right:
to technologies and related standards that areamé¢o our business. These assertions have irctea®r time due to our growth, the increased nurmbproducts and
competitors in the communications network equipniehistry and the corresponding overlaps, and #megl increase in the rate of patent claims asasrboth by
operating entities and third party non-practicingitees (sometimes referred to as “patent trollpgrticularly in the United States and Canada. Asdeclaims, litigation
or other proceedings can include claims againsr @sir manufacturers, suppliers
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or customers, alleging infringement of third paptgprietary rights with respect to our existinguture products and technology or components afehmroducts.
Regardless of the merit of these claims, they eatinbe-consuming, divert the time and attentionwftechnical and management personnel, and liestoistly
litigation. These claims, if successful, can reguis to:

« pay substantial damages or royalties;

« comply with an injunction or other court ordkat could prevent us from offering certain of otwgucts;

« seek alicense for the use of certain intell@igmoperty, which may not be available on comnaicreasonable terms or at all;
« develop non-infringing technology, which coustjuire significant effort and expense and ultimatedy not be successful; and
* indemnify our customers pursuant to contractidibations and pay damages on their behalf.

Any of these events could adversely affect ourress, results of operations and financial condit@ur exposure to risks associated with the usetellectual property
may be increased as a result of acquisitions, asawve a lower level of visibility into the developnt process with respect to such technology ostiéyes taken to
safeguard against the risks of infringing the sgbit third parties.

Our failure to manage effectively our relationshipswith third party service partners could adverselyimpact our financial results and relationship with
customers.

We rely on a number of third party service partnbath domestic and international, to complementgbobal service and support resources. We relynupese
partners for certain installation, maintenance suqgport functions. In order to ensure the propstaifation and maintenance of our products, we naesttify, train and
certify qualified service partners. Certificatioanche costly and time-consuming, and our partniées @rovide similar services for other companiesluding our
competitors. We may not be able to manage effdgtimar relationships with our service partners aadnot be certain that they will be able to delsenvices in the
manner or time required. We may also be exposédHiity relating to the performance of our sewvipartners. If our service partners are unsucdesstielivering
services:

« we may suffer delays in recognizing revenue;
e our services revenue and gross margin may bersely affected; and
« ourrelationship with customers could suffer.

If we do not manage effectively our relationshipgwthird party service partners, or they fail ®rform these services in the manner or time reduwar financial
results and relationship with customers could heseskly affected.

We may be exposed to unanticipated risks and addinal obligations in connection with our resale of @mplementary products or technology of other
companies.

We have entered into agreements with strategio@earthat permit us to distribute their productseshnology. We may rely upon these relationshopsdd
complementary products or technologies, diversifyygroduct portfolio, or address a particular costo or geographic market. We may enter into adufioriginal
equipment manufacturer (OEM), resale or similaategic arrangements in the future, including inpgupof our selection as a domain supply partnén WIr&T. We
may incur unanticipated costs or difficulties rglgtto our resale of third party products. Ourdhparty relationships could expose us to risksa@ated with the busine
and viability of such partners, as well as delaytheir development, manufacturing or delivery micucts or technology. We may also be requiredusgammers to
assume warranty, indemnity, service and other camialebligations, including potential liability toustomers, greater than the commitments, if amgero us by our
technology partners. Some of our strategic partaerselatively small companies with limited fineaesources. If they are unable to satisfy tbbiigations to us or
our customers, we may have to expend our own resstio satisfy these obligations. Exposure to thiske could harm our reputation with key custonsard
negatively affect our business and our resultefations.

Our exposure to the credit risks of our customersad resellers may make it difficult to collect recerables and could adversely affect our revenue ancgerating
results.

In the course of our sales to customers, we mag béficulty collecting receivables and could bgeged to risks associated with uncollectible active may b
exposed to similar risks relating to third partgekers and other sales channel partners. Ladguitlity in the capital markets, macroeconomic wesds and market
volatility may increase our exposure to creditsisRur attempts to monitor these situations casefuld take appropriate measures to protect owgselv
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may not be sufficient, and it is possible that wayrhave to write down or write off doubtful accasirbuch write-downs or write-offs could negativaffect our
operating results for the period in which they acend, if large, could have a material adversectfbn our revenue and operating results.

Our business is dependent upon the proper functiong of our internal business processes and informath systems and modification or interruption of such
systems may disrupt our business, processes anddmal controls.

The proper functioning of our internal businesscpsses and information systems is critical to ffieient operation and management of our businkéskese
information technology systems fail or are intetag)) our operations may be adversely affected aedating results could be harmed. Our businesspsas and
information systems need to be sufficiently scaablsupport the future growth of our businessraag require modifications or upgrades that expes® @ number of
operational risks. We are currently pursuing itiities to transform and optimize our business opmratthrough the reengineering of certain processesstment in
automation and engagement of strategic partneessources to assist with select business funclibese changes may be costly and disruptive to perations, and
could impose substantial demands on managementTinese changes may also require changes in sysign, the modification of internal control prouoess and
significant training of employees or third partgoerces. Our information technology systems, andelof third party providers, may also be vulnerdabldamage or
disruption caused by circumstances beyond our gbiithese include catastrophic events, power aniemat outages, natural disasters, computer systematwork
failures, viruses or malware, physical or electtdieak-ins, unauthorized access and cyber attAcksmaterial disruption, malfunction or similaraitenges with our
business processes or information systems, orgdisns or challenges relating to the transitionéw processes, systems or providers, could hawterial adverse
effect on the operation of our business and owltesf operations.

Outstanding indebtedness under our convertible noeemay adversely affect our liquidity and results obperations and could limit our business.

At October 31, 2011, indebtedness on our outstancnvertible notes totaled approximately $1.4dilin aggregate principal. Our indebtedness chalde
important negative consequences, including:

« increasing our vulnerability to adverse econoarid industry conditions;

« limiting our ability to obtain additional finaimy, particularly in light of unfavorable conditisin the capital and credit markets;

« debt service and repayment obligations thateedie availability of cash resources for otheppses, including capital expenditures;
< limiting our flexibility in planning for, or reaing to, changes in our business and the marketich we compete; and

« placing us at a possible competitive disadvamtagcompetitors that have better access to capgalrces.

We may also add additional indebtedness such agraqnot loans, working capital lines of credit andey long-term debt.

Significant volatility and uncertainty in the capital markets may limit our access to funding.

We have accessed the capital markets in the pdstuatessfully raised funds, through the issuaheeuity or convertible debt, to increase our gassition,
support our operations and undertake strategic thronitiatives, including the MEN Acquisition. Wegularly evaluate our liquidity position, debt @altions, and
anticipated cash needs to fund our long-term opey@lans and may consider raising additional edynitthe future. Global capital markets have ugdee a sustained
period of significant volatility and uncertaintyathere can be no assurance that such financieghatives would be available to us, should we dgtex it necessary or
advisable to seek additional cash resources.

Facilities transitions could be disruptive to our gerations and result in unanticipated expense.

During fiscal 2011, we received notice of earlymeration from Nortel shortening the lease of ouabL10” building on the Carling Campus in Ottawan&#a from
ten to five years, with the lease termination seidcur in fiscal 2015. This is our largest fagilivhich includes a sophisticated research andldpxeent lab and key
engineering personnel. We are currently consideaniities alternatives arising as a result of &aely termination of this lease, however locatpgropriate alternative
space for our engineering operations in Ottawa beagostly and there can be no assurance thatathgtion of key engineering functions to a succefsaility will not
be disruptive or adversely affect productivity. Adzhally, in November 2011, we entered into a &fs our new corporate headquarters and antictpatsitioning
affected employees and operations, including keyagament and administration resources, to thisfaeility commencing in fiscal 2012. These faciliie
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transitions could be disruptive to our operationd eould result in unanticipated expense that adeaffects our financial results.

Restructuring activities could disrupt our businessand affect our results of operations.

We have previously taken steps, including redustiarforce, office closures, and internal reorgatiins to reduce the size and cost of our opersionl to better
match our resources with market opportunities. Vég take similar steps in the future as we seekatize operating synergies, optimize our operatimsachieve our
desired target operating model and profitabilithe3e changes could be disruptive to our businessay result in significant expense including actg charges for
inventory and technology-related write-offs, wonkde reduction costs and charges relating to catestidin of excess facilities. Substantial expenseharges resulting
from restructuring activities could adversely affear results of operations in the period in whiottake such a charge.

If we are unable to attract and retain qualified pesonnel, we may be unable to manage our businessesttively.

Competition to attract and retain highly skilledhaical, engineering and other personnel with @gpee in our industry is intense and our employea& been the
subject of targeted hiring by our competitors. Wayraxperience difficulty retaining and motivatingsting employees and attracting qualified persbmméll key
positions. Because we rely upon equity awardssagraficant component of compensation, particuléolyour executive team, a lack of positive perfanoe in our
stock price, reduced grant levels, or changes t@ompensation program may adversely affect ouitghd attract and retain key employees. It maydifécult to
replace members of our management team or othguéempnnel, and the loss of such individuals cbeldlisruptive to our business. In addition, nonewfexecutive
officers is bound by an employment agreement fgrsoecific term. If we are unable to attract arntdirequalified personnel, we may be unable to marmag business
effectively and our operations and results of ofp@na could suffer.

We may be adversely affected by fluctuations in cuency exchange rates.

As a global concern, we face exposure to adverseements in foreign currency exchange rates. Histdlyi, our sales were primarily denominated in Wi&lars.
As a result of our increased global presence,getgrercentage of our revenue and operating ex@gasew non-U.S. dollar denominated and therefobgect to
foreign currency fluctuation. We face exposureudgency exchange rates as a result of the growtlnimon-U.S. dollar denominated operating expé@m§anada,
Europe, Asia and Latin America. From time to time, may hedge against currency exposure associdtte@nticipated foreign currency cash flows. Thesea be no
assurance that any hedging instruments will bectifie and losses associated with these instrunazgritshe adverse effect of foreign currency exchaatgefluctuation
may negatively affect our results of operations.

Our products incorporate software and other technabgy under license from third parties and our busines would be adversely affected if this technologyas no
longer available to us on commercially reasonabletms.

We integrate third-party software and other tecbgglinto our embedded operating system, networkagement system tools and other products. Licensehif
technology may not be available or continue to\mlable to us on commercially reasonable termédTparty licensors may insist on unreasonablenfiiel or other
terms in connection with our use of such technaold@jfficulties with third party technology licensocould result in termination of such licenses,olthihay result in
significant costs and require us to obtain or dgvel substitute technology. Difficulty obtainingdamaintaining thirdsarty technology licenses may disrupt developr
of our products and increase our costs, which cbateh our business.

Strategic acquisitions and investments may expose to increased costs and unexpected liabilities.

We may acquire or make investments in other tedygyotompanies, or enter into other strategic matetiips, to expand the markets we address, diyengif
customer base or acquire or accelerate the develapofi technology or products. To do so, we mayocas#, issue equity that would dilute our curréotleholders'
ownership, or incur debt or assume indebtednessd transactions involve nhumerous risks, including:

* significant integration costs;

« disruption due to the integration and ratioratian of operations, products, technologies andqerel;

« diversion of management's attention;

« difficulty completing projects of the acquiredraspany and costs related to in-process projects;

¢ the loss of key employees;

« ineffective internal controls over financial oefing;

* dependence on unfamiliar suppliers or manufacsyr

e exposure to unanticipated liabilities, includintellectual property infringement claims; and

* adverse tax or accounting effects including dimation expense related to intangible assets hatges associated

25




Table of Contents
with impairment of goodwiill.

As a result of these and other risks, our acqaissti investments or strategic transactions mayeagt the intended benefits and may ultimately leemegative impact ¢
our business, results of operation and financiatmn.

Changes in government regulation affecting the comuomications industry and the businesses of our cugtters could harm our prospects and operating results

The Federal Communications Commission, or FCCjuragiction over the U.S. communications indusind similar agencies have jurisdiction over the
communication industries in other countries. Mahpur largest customers are subject to the ruldsragulations of these agencies. Changes in regyletquirements
applicable to wireline or wireless communications ¢he Internet in the United States or other caesitould inhibit service providers from investimgheir
communications network infrastructures or introdgcnew services. These changes could adverselt #fie sale of our products and services. Chamgeegulatory
tariff requirements or other regulations relatiogticing or terms of carriage on communicationsvoeks could slow the development or expansionetfvork
infrastructures and adversely affect our busingssrating results, and financial condition.

Governmental regulations affecting the use, imporor export of products could negatively affect our evenue.

The United States and various foreign governmeawe imposed controls, license requirements and o#isérictions on the usage, import or export ohe®f the
technologies that we sell. Governmental regulatibansage, import or export of our products, techgglwithin our products, or our failure to obta@quired approvals
for our products, could harm our international dodhestic sales and adversely affect our revenueastd of sales. Failure to comply with such retiufes could result
in enforcement actions, fines or penalties andiogisins on export privileges. In addition, costlyiffs on our equipment, restrictions on impouatitrade protection
measures and domestic preference requirementstairceountries could limit our access to thesek®igrand harm our sales. For example, India's govent has
recently implemented and is considering additicealurity regulations applicable to network equiptnemdors, and has imposed significant tariffs thay inhibit sale
of certain communications equipment; including equent manufactured in China, where certain of eadpcts are assembled. These and other regulatinnd
adversely affect the sale or use of our produatsstantially increase our cost of sales and codleisely affect our business and revenue.

Governmental regulations related to the environmengind potential climate change, could adversely afté our business and operating results.

Our operations are regulated under various fedstatl, local and international laws relating ® émvironment and potential climate change. Weccmdur fines,
costs related to damage to property or personatyinand costs related to investigation or reméatiadctivities, if we were to violate or becomebleunder these laws
or regulations. Our product design efforts, andnttamufacturing of our products, are also subjeenvulving requirements relating to the presenceeofain materials or
substances in our equipment, including regulattbas make producers for such products financiagponsible for the collection, treatment and reogobf certain
products. For example, our operations and finamewmullts may be negatively affected by environmeetgulations, such as the Waste Electrical andtElaic
Equipment (WEEE) and Restriction of the Use of @iarHazardous Substances in Electrical and Eleictisguipment (RoHS) that have been adopted by thegean
Union. Compliance with these and similar environtabregulations may increase our cost of designmapufacturing, selling and removing our productsese
regulations may also make it difficult to obtairpply of compliant components or require us to woienon-compliant inventory, which could have an adverseatfour
business and operating results.

We may be required to write down long-lived assetand these impairment charges would adversely affeciur operating results.

As of October 31, 2011 , our balance sheet incl$&€g.6 million in long-lived assets, which inclgde331.6 million million of intangible assets. Vation of our
long-lived assets requires us to make assumptiomstduture sales prices and sales volumes fopmducts. These assumptions are used to foredase fu
undiscounted cash flows. Given the significant utadety and instability of macroeconomic conditiongecent periods, forecasting future businessfiEult and
subject to modification. If actual market condisodiffer or our forecasts change, we may be reduoeeassess lorliyed assets and could record an impairment ch
Any impairment charge relating to long-lived assetsild have the effect of decreasing our earningeareasing our losses in such period. If we arpiired to take a
substantial impairment charge, our operating resudtild be materially adversely affected in suafiope

Failure to maintain effective internal controls ove financial reporting could have a material adverseeffect on our business,
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operating results and stock price.

Section 404 of the Sarbanes-Oxley Act of 2002 meguthat we include in our annual report a repont@ining management's assessment of the effeesgenf our
internal controls over financial reporting as & #nd of our fiscal year and a statement as tohehetr not such internal controls are effectivempbance with these
requirements has resulted in, and is likely to icwrg to result in, significant costs and the commeitt of time and operational resources. Changearibusiness,
including certain initiatives to transform busin@gsecesses, invest in information systems or ttimmscertain functions to third party resourcepmviders, will
necessitate modifications to our internal contystems, processes and information systems as waipptour business and operations. Our increasgizhyjbperations
and expansion into new regions could pose additicmalenges to our internal control systems. Wenoa be certain that our current design for intecoatrol over
financial reporting, or any additional changeséatade, will be sufficient to enable managemenietermine that our internal controls are effecfareany period, or o
an ongoing basis. If we are unable to assert timaindernal controls over financial reporting afteetive, our business may be harmed. Market péi@epf our financia
condition and the trading price of our stock mayateersely affected, and customer perception obasmess may suffer.

Our stock price is volatile.

Our common stock price has experienced substamtatility in the past and may remain volatile iretfuture. Volatility in our stock price can arsga result of a
number of the factors discussed in this “Risk Fatsection. During fiscal 2011, our closing stqeice ranged from a high of $28.81 per share tmadf $10.28 per
share. The stock market has experienced extreroe @nd volume fluctuations that have affected theket price of many technology companies, with stalatility
often unrelated to the operating performance cdélmmpanies. Divergence between our actual aipaiied financial results and published expectatmfranalysts can
cause significant swings in our stock price. Oocktprice can also be affected by announcementsviyaour competitors, or our customers may ma&gijqularly
announcements related to acquisitions or otheifgignt transactions. Our common stock is included number of market indices and any change irct¢imeposition o
these indices to exclude our company would adveesféct our stock price. These factors, as wett@glitions affecting the general economy or finanmarkets, may
materially adversely affect the market price of common stock in the future.

Iltem 1B. Unresolved Staff Commen

Not applicable.

Item 2. Properties

Overview. As of October 31, 2011 , all of our properties krased and we do not own any real property. \A&eléacilities globally related to the ongoing @piens
of our four business segments and related functi©ns principal executive offices are located inthicum, Maryland, where we currently occupy siXdings at
various sites, including an engineering facilityptsupply chain and logistics facilities, and thegkninistrative and sales facilities. Due to thpigation of certain of
these leases, commencing in fiscal 2012, in Novera®&1, we entered into a new lease for our cotpdraadquarters described below.

Our largest facility is our research and developneenter located at “Lab 10" on the former Norterlg Campus in Ottawa, Canada. See below formmédion
regarding the lease associated with this engingéaicility. We also have engineering and/or servédlities located in San Jose, California; Alpsita, Georgia;
Spokane, Washington; Kanata, Canada; and Gurgadia, In addition, we lease various smaller offizethe United States, Mexico, South America, Eerdhe Middle¢
East and Asia-Pacific to support our sales andeEs\operations. We believe the facilities we ane nsing are adequate and suitable for our busieegsrements.

Linthicum, MD Headquarters Leas®©n November 3, 2011, Ciena Corporation entergdarLease Agreement (Lease) with W2007 RDG RekltyC. (Landlord)
relating to office space for a new corporate headgus in the building located at 7035 Ridge Rétahover, Maryland (Building 1) and a building tolnglt at 7031
Ridge Road, Hanover, Maryland (Building 2), coriegf an aggregate agreed-upon rentable areappbripnately 154,100 square feet.

The Building 1 lease commencement date will bestindier of the date of our occupancy or substantaipletion of the improvements to the premisesccordanc
with the terms of the Lease, but in either caseartier than June 1, 2012. The Building 1 rent c@mcement date will be the later of September 13 20kubstantial
completion of improvements to the premises in adaoce with the terms of the Lease. The Buildingagsé commencement date and rent commencementitidte w
upon Landlord’s delivery of the premises followisighstantial completion of the construction of B2 and improvements to the premises in accoelaiiih the
terms of the Lease (expected to be no later thareiber 15, 2012). Subject to adjustment and eddiemination as provided in the Lease, the Leasectwrelates to
both Building 1 and Building 2) will expire 14 yeaand eight months from the Building 1 lease conuaerent date. We have the option to renew the Lieaseo
additional periods of five years each. We also tarvight of first offer relating to additional spain the complex of
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buildings that includes Building 1 and Building 2.

If the Building 2 rent commencement date coincidgtth the Building 1 rent commencement date, thgahannual basic rent would be approximately $8iion,
exclusive of certain customary operating expenBles.annual basic rent rate will escalate at aotteo percent (2.0 %) each year, and, beginningaiendar year 201
we will be responsible for increases in certainrapeg expenses and real estate taxes over therasiogurred in calendar year 2013. The Leasemtsades that
Landlord will contribute towards costs incurred éertain tenant improvements to our premises indgg 1 and Building 2 and will bear all costs fbe construction ¢
Building 2.

We have the right to terminate the Lease if cemailestones with respect to the construction ofildng 2 are not achieved in a timely manner. We alsve the
one-time right to terminate the Lease with respeeil or a portion of the leased premises at ang ffter the tenth (10th) year, provided that w&eehnot exercised our
renewal option, pay a termination fee to Landlamj comply with certain requirements as set farttheé Lease. Landlord has the right to terminageLsase upon an
event of default, which includes our failure to pawnt, failure to provide an estoppel certificdéélure to maintain insurance, failure to releasxhanic’s liens, uncured
breach of our other obligations under the Leas&smivency.

Carling, Ottawa LeaseUpon the completion of the MEN Acquisition, CieBanada Inc., a subsidiary of Ciena, entered ilé@ase agreement with Nortel Netwc
Technology Corp. (“Landlord”) relating to the “Ld®” building on Nortel’s Carling Campus in Ottawzanada (the “Carling lease”). This facility consist a rentable
area of 265,000 square feet for which we incurdeagense of approximately $7.2 million CAD perryeansisting of both base rent and fixed additiaperating
expense, the latter of which increases at 2% par. fidve Carling lease initially had a ten-year tesabject to an early termination feature thatvedld Nortel to reduce
the term of the lease in exchange for its paymeancearly termination fee of up to $33.5 milliduring the first quarter of fiscal 2011, Ciena riged both notice of
early termination from Nortel shortening the Caglirase to five years and the corresponding $38llmearly termination payment.

Restructuring We lease properties that we no longer occupypaksof our restructuring costs, we provide for éisémated cost of the future net lease expense for
these facilities. The cost is based on the fawealf future minimum lease payments under contehcbligations offset by the fair value of the ested future sublease
payments that we may receive. As of October 3112@iur accrued restructuring liability relatedhiese properties was $3.3 milliotf actual market conditions relati
to the use of these facilities are less favordida those projected by management, additionaluasning costs associated with these facilities tmayequired. For
additional information regarding our lease obligasi, see Note 22 to the Consolidated Financiaé®iants in Item 8 of Part Il of this annual report.

Item 3. Legal Proceeding

On July 29, 2011, Cheetah Omni LLC filed a comglairthe United States District Court for the EastBistrict of Texas against Ciena and severalrothe
defendants, alleging, among other things, thaaoedf the parties' products infringe upon multipl&S. Patents relating to certain reconfigurablécapadd-drop
multiplexer (ROADM) technologies. The complaint ke@junctive relief and damages. On November 8,12Ciena filed an answer and counterclaims to @hee
Omni's amended complaint. Ciena believes thatsitvadid defenses to the lawsuit and intends tordkfievigorously.

On May 29, 2008, Graywire, LLC filed a complainttive United States District Court for the North&istrict of Georgia against Ciena and four othdeddants,
alleging, among other things, that certain of taeips' products infringe U.S. Patent 6,542,678 {1673 Patent”), relating to an identifier systand components for
optical assemblies. The complaint seeks injunctlief and damages. Ciena filed an answer to theptmint and counterclaims against Graywire on Apri] 2009. On
April 27, 2009, Ciena and certain other defendégd an application for inter partes reexaminatifnthe '673 Patent with the U.S. Patent and Tradk®ffice (the
“PTO"). On the same date, Ciena and the other diefiets filed a motion to stay the case pending me@ation of all of the patents-in-suit. On July 2009, the district
court granted the defendants' motion to stay tke.dan July 23, 2009, the PTO granted the defeadapplication for reexamination with respect tdae claims of the
'673 Patent and, on December 17, 2010, the PTOrowd the validity of some claims and rejectedvakdity of other claims. On February 28, 2011, iGieand the
other defendants filed an appeal with respect ttaiteaspects of the PTO's determination. SepgraialMarch 17, 2011, the PTO granted a third papiylication for e
parte reexamination with respect to certain cladfthe '673 Patent and, on September 2, 2011, T@eigsued a nofinal rejection of those claims. Ciena believed th
has valid defenses to the lawsuit and intends fiendieit vigorously in the event the stay of theecaslifted.

As a result of its June 2002 acquisition of ONIt8gss Corp., Ciena became a defendant in a sesutitiss action lawsuit filed in the United Statéstiixt Court for
the Southern District of New York in August 200heTcomplaint named ONI, certain former ONI officexsd certain underwriters of ONI’s initial pubbéfering
(IPO) as defendants, and alleges, among otherghihgt the underwriter defendants violated theistes laws by failing to disclose alleged compatitn arrangemen
(such as undisclosed commissions or stock statidiz@ractices) in ONI’s registration statement ayd
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engaging in manipulative practices to artificialiflate ONI's stock price after the IPO. The conplalso alleges that ONI and the named formeref§ violated the
securities laws by failing to disclose the undetsvg’ alleged compensation arrangements and matipellpractices. No specific amount of damagedbas claimed.
Similar complaints have been filed against more tB@0 other issuers that have had initial publferifigs since 1998, and all of these actions haenlincluded in a
single coordinated proceeding. The former ONI effichave been dismissed from the action withojtgiee. In July 2004, following mediated settlemeagotiations,
the plaintiffs, the issuer defendants (includingrtzi), and their insurers entered into a settlemgmement. The settlement agreement did not reGigra to pay any
amount toward the settlement or to make any otagments. While the partial settlement was pendpg@val, the plaintiffs continued to litigate theases against the
underwriter defendants. In October 2004, the distourt certified a class with respect to the BactO(b) claims in six “focus cases” selected afuall of the
consolidated cases, which cases did not includeaC&nd which decision was appealed by the undemvdéfendants to the U.S. Court of Appeals for3beond
Circuit. On February 15, 2005, the district coudrged the motion for preliminary approval of tletlement agreement, subject to certain modificatiand on
August 31, 2005, the district court issued a priglary order approving the revised stipulated settlet agreement. On December 5, 2006, the U.S. GbéAppeals for
the Second Circuit vacated the district court' st class certification in the six focus cases.April 6, 2007, the Second Circuit denied plaistipetition for
rehearing. In light of the Second Circsitlecision, the parties agreed that the settleowaridtl not be approved. On June 25, 2007, the clistourt approved a stipulatic
filed by the plaintiffs and the issuer defendaetsiinating the proposed settlement. On August Q@7 2the plaintiffs filed second amended complaagainst the
defendants in the six focus cases. On Septemb@0B7, the plaintiffs filed a motion for class décation based on their amended complaints arefations. On
March 26, 2008, the district court denied motiamgismiss the second amended complaints filed &yl#fendants in the six focus cases, except asctio8 11 claims
raised by those plaintiffs who sold their secusitier a price in excess of the initial offeringgariand those who purchased outside the previoestified class period.
Briefing on the plaintiffs’ motion for class ceittion in the focus cases was completed in May820bat motion was withdrawn without prejudice oct@er 10,
2008. On April 2, 2009, a stipulation and agreenoérsettlement between the plaintiffs, issuer deéeris and underwriter defendants was submitteldet&ourt for
preliminary approval. The Court granted the pléisitmotion for preliminary approval and preliminigrcertified the settlement classes on June 1092The settlement
fairness hearing was held on September 10, 200©Dd&wber 6, 2009, the Court entered an opiniontgr@iinal approval to a settlement among the pitis) issuer
defendants and underwriter defendants, and digettiat the Clerk of the Court close these actidtisappeals of the opinion granting final approhalve been either
resolved or dismissed, except one. On August 261 20n remand from the Second Circuit, the Disttiotirt determined that the last remaining appeliishnhot have
standing to assert his appeal. Due to the inhemecgrtainties of litigation and because the settlgmemains subject to appeal, the ultimate outcoftiee matter is
uncertain.

In addition to the matters described above, wesabgect to various legal proceedings, claims aighlion arising in the ordinary course of businéde do not
expect that the ultimate costs to resolve theséensawill have a material effect on our result®pérations, financial position or cash flows.

Iltem 4. Removed and Reserv
PART Il

Item 5. Market for Registrar's Common Stock, Related Stockholder Matters ansler Purchases of Equity Securities

(a) Our common stock is traded on the NASDAQ Glddelect Market under the symbol “CIEN.” The follagitable sets forth the high and low sales pri¢desio
common stock, as reported on the NASDAQ Global Gélarket, for the fiscal periods indicated.
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High Low

Fiscal Year 2010

First Quarter ended January 31 $ 14.0: $ 10.67

Second Quarter ended April 30 $ 185¢ $ 12.7¢

Third Quarter ended July 31 $ 1922 $ 12.2¢

Fourth Quarter ended October 31 $ 156¢ % 12.02
Fiscal Year 2011

First Quarter ended January 31 $ 254¢  $ 13.5¢

Second Quarter ended April 30 $ 2881 $ 22.0¢

Third Quarter ended July 31 $ 2791 % 15.4¢€

Fourth Quarter ended October 31 $ 148 $ 10.2¢

As of December 15, 2011, ther e were approxim&8#yholders of record of our common stock and &,8P8 shares of common stock outstanding. We havern
paid cash dividends on our capital stock. We intenektain earnings for use in our business andaveot anticipate paying any cash dividends inféheseeable future.

The following graph shows a comparison of cumutatistal returns for an investment in our commoglstthe NASDAQ Telecommunications Index and the
NASDAQ Composite Index frorOctober 31, 2006 to October 31, 2011 . The NASDAIn@osite Index measures all domestic and intemattivtased common stocks
listed on The Nasdaq Stock Market. The NASDAQ Tefemunications Index contains securities of NASDAgedd companies classified according to the Ingustr
Classification Benchmark as Telecommunicationsgldcommunications Equipment. They include prosdstfixed-line and mobile telephone services, enadkers
and distributors of high-technology communicatioaducts. This graph is not deemed to be “filed’hwiie SEC or subject to the liabilities of Sectidof the
Securities Exchange Act of 1934, and the grapH sbabe deemed to be incorporated by referenceany prior or subsequent filing by us under theuies Act of
1933 or the Exchange Act.

250 e [ | E Y

wfli=NASDAQ Teleco.
200 4

fr=MNASDAC Comp.
150 -

100 7

50
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Assumes $100 invested in Ciena Corporation, the DA Telecommunications Index and the NASDAQ Comteokidex on October 31, 2006 with all dividends
reinvested at month-end.

(b) Not applicable.
(c) Not applicable.

Item 6. Selected Consolidated Financial De

The following selected consolidated financial dgttauld be read in conjunction with Item 7, “Managei’s Discussion and Analysis of Financial Conditand
Results of Operations” and the Consolidated Firdr&tatements and the notes
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thereto included in Item 8, “Financial Statememtd 8upplementary Data.” We have a 52 or 53 weeklfigear, which ends on the Saturday nearest ttathelay of
October in each year. For purposes of financiaéstant presentation, each fiscal year is descaldtaving ended on October 31. Fiscal 2008, 200H) 2nd 2011

consisted of 52 weeks and fiscal 2007 consistéiBafieeks.

Cash and cash equivalents
Short-term investments

Long-term investments

Total assets

Short-term convertible notes payable
Long-term convertible notes payable
Total liabilities

Stockholders’ equity

Statement of Operations Data:

Year Ended October 31,

(in thousands)

31

2007 2008 2009 2010 2011
$ 892,06: $ 550,66¢ $ 485,70 $ 688,68 $ 541,89t
$ 822,18' $ 366,33t $ 563,18. $ —  $ —
$ 33,94¢ $ 156,17. $ 8,031 $ — 3 50,26¢
$ 2,416,27.  $ 2,02459. % 1,504,38. $ 2,118,09: $ 1,951,41
$ 542,26. $ —  $ — 3 — 3 —
$ 800,000 $ 798,000 $ 798,000 $ 1,442,700 $ 1,442,36
$ 1,566,11' $ 1,025,64° $ 1,048,54° $ 1,958,801 $ 1,937,54!
$ 850,15« $ 998,94¢ $ 455,83t $ 159,29 $ 13,87:¢
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Revenue
Cost of goods sold
Gross profit

Operating expenses:
Research and development
Selling and marketing
General and administrative
Acquisition and integration costs
Amortization of intangible assets
Restructuring (recoveries) costs
Goodwill impairment
Gain on lease settlement

Change in fair value of contingent consideration

Total operating expenses
Income (loss) from operations
Interest and other income, net
Interest expense

Realized loss due to impairment of marketable delgstments
Gain (loss) on cost method investments

Gain on extinguishment of debt
Gain on equity investments, net
Income (loss) before income taxes

Provision (benefit) for income taxes

Net income (loss)

Basic net income (loss) per common share
Diluted net income (loss) per potential common shar
Weighted average basic common shares outstanding

Weighted average dilutive potential common shatgstanding

Year Ended October 31,
(in thousands, except per share data)

2007 2008 2009 2010 2011
779,760 $ 902,44¢ $ 652,620 $  1,236,63 $  1,741,97
417,50 451,52 367,79 739,13 1,032,82.
362,26 450,92 284,83 497,50: 709,14¢
127,29 175,02: 190,31¢ 327,62 379,86:
118,01 152,01 134,52° 193,51! 251,99(

50,24¢ 68,63¢ 47,50¢ 102,69: 126,24:
— — — 101,37¢ 42,08¢
25,35( 32,26¢ 24,82¢ 99,40: 69,66¢
(2,435 1,11¢ 11,20: 8,51¢ 5,781
— — 455,67 — —
(4,879 — — — —
— — — (13,807 (3,289
313,60: 429,05 864,06 819,32( 872,33
48,66¢ 21,87¢ (579,23) (321,819 (163,19)
76,48: 36,76: 9,487 3,917 6,02z
(26,996 (12,927 (7,406) (18,619 (37,926
(13,019 (5,102 — — —
— — (5,329 — 7,24¢

— 932 — 4,94¢ —

592 — — — —
85,73: 41,53¢ (582,47 (331,57) (187,849
2,944 2,64¢ (1,329 1,941 7,67¢
82,78¢ $ 3889 $ (581,15) $ (33351) $ (195,52)
097 $ 044 % 637) $ (359 $ (2.02)
087 $ 04z $ (637 $ (359 $ (2.02)
85,52t 89,14¢ 91,16° 93,10: 95,85¢
99,60: 110,60! 91,16° 93,10: 95,85¢

Iltem 7. Management's Discussion and Analysis of Financiab@dition and Results of Operations

This report contains statements that discuss fuéwents or expectations, projections of resultsperations or financial condition, changes in tharkets for ou
products and services, or oth“forward-looking” information. Our “forward-looking information is based on various factors and wasivéer using numero!
assumptions. In some cases, you can identify tfi@seard-looking statements” by words like “may,"Will,” “should,” “expects,” “plans,” “anticipates,” “believes,”
“estimates,” “predicts,” “intends,” “potential” or “continue” or the negative of those words and other comparalieds. You should be aware that these statel
only reflect our current predictions and belieffiefe statements are subject to known and unknaks, incertainties and other factors, and actuanés or result
may differ materially. Important factors that coutduse our actual results to be materially difféaréom the forwardooking statements are disclosed throughout
report, particularly under the heading “Risk Fac&rin Item 1A of Part | of this annual report. You sltbreview these risk factors for a more completdarstandin
of the risks associated with an investment in @eusties. We undertake no obligation to reviseipdate any forwardeoking statements. The following discussion
analysis should be read in conjunction with our l&sted Consolidated Financial Datadnd consolidated financial statements and notesethdncluded elsewhere

this annual report.

Overview
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We are a provider of equipment, software and sers@tutions that support the transport, switchaggregation and management of voice, video andtddfe on
communications networks. Our Packet-Optical Trarns@acket-Optical Switching and Carrier Etherngiu8ons products are deployed and used, indivigwalas part
of an integrated solution, in communications nelsaperated by service providers, cable operagorgernments, enterprises and other network operatound the
globe.

We are a network specialist focused on the modatiniz and transition of disparate, legacy netwafkaistructures to converged, next-generation achites,
optimized to handle a broader mix of high-bandwitciimmunications services. Our product portfoliosists of our Packet-Optical Transport, Packet-@pwitching
and Carrier Ethernet Solutions products that enagteork operators to scale capacity and incraassrmission speeds, transport and efficiently atlmaetwork traffic,
and deliver services to business and consumer ss1d.L0ur network solutions also include our Ci@ona software suite for unified network managemedt@etwork
planning and design, as well as a broad offeringdefainced network consulting, design, implememntadiod support services.

Our customers face a challenging and rapidly chrngnvironment that requires their networks todimist enough to address increasing capacity neetfiexible
enough to quickly adapt to emerging applicatiors ewolving consumer and business use of commuaitaservices. Our solutions seek to enable softdefieed,
automated, next-generation networks that bettereaddhe business challenges, infrastructure mmeints and service delivery needs of our custorBgrenproving
network productivity and automation, reducing nekwveosts and enabling rapid deployment of diffeiggat service offerings, our communications netwaglsolutions
create business and operational value for our mess

Our quarterly reports on Form 10-Q, annual repamt§orm 10-K and current reports on Form 8-K fikgth the SEC are available through the SEC's welzgit
www.sec.gov or free of charge on our website as s@oreasonably practicable after we file thesenshents. We routinely post the reports above, recews and
announcements, financial results and other impbitdormation about Ciena on the "Investors" pafjeuwr website at www.ciena.com

Global Market Conditions and Competitive Landscape

The sustained period of macroeconomic weaknessalatlity in the global economy and in capital rkets has resulted in heightened uncertainty antiozesu
customer behavior in our industry and markets. &higmamics have caused increased customer scmiatimyespect to network investment, which has testin
protracted sales cycles, lengthier network deploysjgevenue recognition delays and extended c¢altecycles, particularly for international netwgrkojects. Broad
macroeconomic weakness has previously resultedrings of decreased demand for our products awitesrthat have adversely affected our resultpefations. We
remain uncertain as to how long current macroecanand industry conditions will persist, the paéeoy recovery, and the magnitude of the effe¢chese conditions
on the growth of our markets and business, asasaliur results of operations.

We continue to encounter a highly competitive migoleee for sales of our networking solutions offgriparticularly within our Packet-Optical Transpsegment.
Competition has intensified as we and our compstitave introduced new, high-capacity, high-spestdork solutions and more aggressively sought pdure market
share and displace incumbent vendors at largeecaustomers. We have also encountered increasegetition as we have expanded our business in éngerg
geographies and new markets or applications focommunications networking products. For exampke have made early progress in the sale of our ptsdar
application in submarine networks and with salesustomers in the Middle East. In this competigvwironment, securing new opportunities, partidylar
international markets, often requires that we agwdess favorable commercial terms or pricingafioial commitments requiring collateralized perfanoe bonds or
similar instruments that place cash resourceslat #nd other contractual commitments that plagdis@roportionate allocation of risk upon the venddrese terms can
adversely affect our result of operations. We ekglee level of competition, particularly in Nortm#erica, to continue and potentially increase, asé€de equipment
vendors seek to gain entry into the U.S. market,ather multinational competitors seek to retatuimbent positions with large customers in the negio

Potential Supply Chain Disruptic

In recent months, several regions of Thailand heqeerienced severe flooding, causing significamaze to infrastructure and factories. Floodingaféected the
operations of certain component providers in ogpguchain, or, in turn, their suppliers of compotgebased in Thailand. We are actively monitorind avaluating
stabilization efforts of these suppliers followitig flooding and are currently working with exigtisuppliers and qualifying new sources of supplgroter to minimize
the effect on our customers and our business. Gheseverity of the situation and our dependemmnithe recovery efforts of these suppliers, howethere can be no
assurance that we will not encounter shortagesneed lead
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times, additional costs or other disruptions indkailability or allocation of components that abalffect our business over the next several figoatters.
Market Opportunity and Strateg

Despite recent macroeconomic and competitive dycgmie believe that a number of important undegygrivers represent significant long-term opportiesiand
growing demand for converged optical Ethernet neitimg solutions in our target markets. We beligvat tmarket trends, including the proliferation wfestphones,
tablets and similar devices running mobile web iapfibns, the prevalence of video applications, #edshift of enterprise and consumer applicattordoud-based or
virtualized network environments are emblematicofeased use and dependence by consumers anpriseteupon a growing variety of broadband appboatand
services. We expect that these services will caetio add significant multiservice network traffiequiring our customers to invest in next-genergthigh-capacity
network infrastructures that are more efficienbust and dynamic.

To capitalize on the market dynamics above, westagtheavily in our business during fiscal 2011 aredin the process of introducing, or transitignio new
solutions offerings in each of our product segmeBitsiultaneously, we have been investing in magkéty into multiple new geographies and customgmemts, as
well as the expansion of footprint and market shetkin our traditional customer base across ognents. We have also been making investments @ifart to
optimize and gain leverage from our business psEesystems, infrastructure and resources in todathieve our desired operating model and piufita goals.
These investments are a critical element of owrefd address customer business challenges amdreyaetwork requirements and position us to seizeket
opportunities. We believe these investments, tagetlith the successful completion of significartegration activities relating to the MEN Businessidg fiscal 2011,
lay a strong foundation for long-term growth of dwisiness.

Additional components of our overall corporate tetgg can be found in Item 1, “Business” above.
Acquisition of Nortel Metro Ethernet Networks Biesis and Effect on Results of Operations and Fisd@mndition

On March 19, 2010, we completed our acquisitior (MEN Acquisition") of substantially all of the tipal networking and Carrier Ethernet assets oftélerMetrc
Ethernet Networks business (the “MEN Business”)af@urchase price of $676.8 million. See Note théoConsolidated Financial Statements in Item Baot Il of this
annual report for more information.

The MEN Acquisition represented a transformativparfunity for Ciena, strengthening our positioredeader in next-generation, converged optical fatte
networking and accelerating the execution of oupomate and research and development strategiestdthe relative scale of its operations, howetrer MEN
Acquisition materially affected our operations dfirtial results and liquidity during the periods @@d in this report and may make period to permdmarisons
difficult. These effects include:

« Infiscal 2010, we paid the $676.8 million puask price for the MEN Acquisition in cash and iss#875.0 million in aggregate principal amount %
convertible senior notes due March 15, 2015, it fpefund the purchase price;

¢ Our revenue increased materially as compargeiiods prior to the MEN Acquisition, which closédring our second quarter of fiscal 2010;

«  Our concentration of Packet-Optical Transpovereie and revenue from outside of the United Statesased, each of which has contributed to soraewh
lower gross margins since the MEN Acquisition;

« Gross margin was adversely affected by the w@iarequired under accounting rules, of the aeglfinished goods inventory of the MEN Businesio
value upon closing. This valuation increased maitietinventory carrying value by $62.3 million,valiich $48.0 million and $14.3 million were
recognized in cost of goods sold during fiscal 2848 2011, respectively. See “Critical Accountirgdiéles and Estimates- Long-lived Assets” and Nbte
of the Consolidated Financial Statements found uhdm 8 of Part Il of this annual report;

«  Our operating expense increased materially coetpi® periods prior to the MEN Acquisition, reflieg:
o the addition of approximately 2,000 employeesyriyedoubling our headcount;
o increased operating costs associated with afsignily expanded, global business;
> increased amortization costs relating to the asitipn of $492.4 million in intangible assets;

o transition service expense for services perfortned Nortel affiliate through the second quartefiszal 2011, relating to finance and accounting
functions, supply chain and logistics managemeatntenance
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and product support, order management and fulfiltmeade compliance, and information technology;

o integration-related costs, including transactmonsulting and third party service fees, severamcepurchases of capitalized information
technology equipment of $122.3 million and $59.8iaomi for fiscal 2010 and 2011, respectively; and

o restructuring costs during fiscal 2010 and fi2#l1of approximately $8.5 million and $6.6 milliprespectively, largely related to our efforts to
better align our workforce and operating costs whith market opportunities, product developmeniatites and business strategies for the
combined operations.

« Increased use of cash from operations primdrilyen by greater working capital requirementsisecdl 2010 and 2011.

In reviewing our financial results, investors stibabnsider these and other factors included toligighchallenges to period to period comparisons.
Financial Result:

Revenue for the fourth quarter of fiscal 2011 w&S35 million , representing a sequential increzfse6% from $435.3 million in the third quarterfisfcal 2011 .
Revenue-related details reflecting sequential ceafiggm the third quarter of fiscal 2011 include:

e Product revenue for the fourth quarter of fi2@11 increased by $18.0 million , primarily refieg an increase of $29.6 million in Packet-Opti€ednspor&nc
a decrease of $11.6 million in sales of Carriereftlt Solutions .

«  Service revenue for the fourth quarter of fi2@l1 increased by $2.1 million .
* Revenue from the United States for the fourtartgr of fiscal 2011 was $252.2 million , an inged&rom $227.5 million in the third quarter of #2011 .
« International revenue for the fourth quartefisfal 2011 was $203.3 million , a decrease frof272 million in the third quarter of fiscal 2011 .

¢ As a percentage of revenue, international reeemas 44.6% during the fourth quarter of fiscalR0& decrease from 47.7% during the third quaftéscal
2011 .

*  For the fourth quarter of fiscal 2011 , one oustr accounted for greater than 10% of revenueesepting 14.9% of total revenue. This compares®
customer that accounted for 17.2% of total revenuke third quarter of fiscal 2011 .

Gross margin for the fourth quarter of fiscal 2@ds 41.7% , a decrease from 42.5% in the thirdtquef fiscal 2011 . Gross margin for the fourtladar of fiscal
2011 was adversely affected by lower services mafgioss margin has been, and may continue tofieefed by increased competitive pressures acrassegments
and our strategy to gain new customers, enter natkets and capture additional market share, p#atigudor 40G and 100G coherent optical transpohtisons within
our 6500 Packet-Optical Platform.

Operating expense was $206.2 million for the foguhrter of fiscal 2011 , an increase from $202il8am in the third quarter of fiscal 2011 . Fourguarter
operating expense primarily reflects a $9.3 milliocrease in selling and marketing expense dued@ased variable compensation, travel expenseraadct
demonstration costs. This increase was partiafsedby decreases of $2.5 million in acquisitiod axtegration costs and $2.0 million in researcth development
expense.

As a result of our increase in revenue as descabegte, our loss from operations for the fourthrtpraof fiscal 2011 was $16.3 million , an improvamhfrom a
$17.4 million loss from operations during the thipaarter of fiscal 2011 . Our net loss for the fhuquarter of fiscal 2011 was $22.3 million , or&®per share. This
compares to a net loss of $31.5 million or $0.33gbare, for the third quarter of fiscal 2011 .

We generated $42.0 million in cash from operatidmsng the fourth quarter of fiscal 2011 , consigtof $32.9 million provided by net losses adjustechon-cash
charges and $9.1 million in changes in working &dpT his compares with the use of $17.0 milliorcash from operations during the third quarterisdfdl 2011 ,
consisting of $44.3 million in cash used for chageworking capital and $27.3 million from netses adjusted for non-cash charges.

As of October 31, 2011, we had $541.9 millionasit and cash equivalents and $50.3 million of lemgy investments in
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U.S. treasury securities. This compares to $48@®mand $688.7 million in cash and cash equinédeat July 31, 2011 and October 31, 2010, respegtiand $50.2
million of long-term investments in U.S. treasuegcsrities at July 31, 2011 .

As of October 31, 2011 and July 31, 2011, headoweas 4,339 , an increase from 4,201 and 2,163 &k@r 31, 2010 and 2009 , respectively.
Consolidated Results of Operations

Our results of operations for the periods in fi2@10 reflect the operations of the MEN Businesgrb@ng on the March 19, 2010 acquisition date. fd@ganized
our internal organizational structure and the manaant of our business upon the MEN Acquisition @sdjescribed in Note 19 of the Consolidated Fiishnc
Statements found under Item 8 of Part Il of thgorg present our results of operations based tipfollowing operating segments:

« Packe-Optical Transport includes optical transport solutions that increas@vork capacity and enable more rapid delivergt bfoader mix of higfandwidth
services. These products are used by network aperat facilitate the cost effective and efficignainsport of voice, video and data traffic in coegworks,
regional, metro and access networks. Our Packet®dtransport products support the efficient deijwof a wide variety of consumer-oriented network
services, as well as key managed service and eistegpplications. Our principal products in tregment include the 6500 Packet-Optical Platforng042
Advanced Services Platform; Corestream® Agility iCglt Transport System, 5100/5200 Advanced Senftasorm, Common Photonic Layer (CPL), and
6100 Multiservice Optical Platform. This segmersioahcludes sales from legacy SONET/SDH, transpadtdata networking products, as well as certain
enterprise-oriented transport solutions that supgiorage and LAN extension, interconnection oadzanters, and virtual private networks. This segratso
includes operating system software and enhancédaef features embedded in each of these prodRet@nue from this segment is included in product
revenue on the Consolidated Statement of Operations

* Packe-Optical Switching includes optical switching platforms that enabléoaated optical infrastructures for the deliveryaofide variety of enterprise and
consumer-oriented network services. Our principatipcts in this segment include our family of CoireBtor® Multiservice Optical Switches, our 5430
Reconfigurable Switching System and our OTN configion for the 5410 Reconfigurable Switching Systé&imese products include multiservice, multi-
protocol switching systems that consolidate thefionality of an add/drop multiplexer, digital ceasonnect and packet switch into a single, highacip
intelligent switching system. These products adbeh the core and metro segments of communicatietworks and support key managed service services
Ethernet/TDM Private Line, Triple Play and IP seed. This segment also includes sales of operayisigm software and enhanced software featuresdetat
in each of these products. Revenue from this segiméncluded in product revenue on the Consolid&tatement of Operations.

e Carrier-Ethernet Solutionsincludes our 3000 family of service delivery sshiés and service aggregation switches, the 5008ss&rservice aggregation
switches, and our Carrier Ethernet packet configumeor the 5410 Service Aggregation Switch. Thpsslucts support the access and aggregatiorofiers
communications networks and have principally begpialyed to support wireless backhaul infrastructamed business data services. Employing sophisticat
Carrier Ethernet switching technology, these presideliver quality of service capabilities, virtuatal area networking and switching functions, aatier-
grade operations, administration, and maintenagatifes. This segment includes the legacy metrerih routing switch (MERS) product line from th&M
Business, and our legacy broadband products, imguzlir CNX-5 Broadband DSL System (CNX-5), thansitions legacy voice networks to support Internet
based (IP) telephony, video services and DSL. $&ggnent also includes sales of operating systetwaa and enhanced software features embeddedlin ea
of these products. Revenue from this segment leded in product revenue on the Consolidated Seewf Operations.

« Software and Servicesncludes the Ciena One software suite, inclu@mgControl, our integrated network and service gament software designed to
automate and simplify network management,operatr@hservice delivery. These software solutionstisk individual services across multiple produgtes,
facilitating planned network maintenance, outagec®n and identification of customers or serviafscted by network troubles. In addition to Ciéree, thi:
segment includes our ON-Center® Network & Servicanslgement Suite, and the OMEA and Preside platfénonsthe MEN Business. This segment also
includes a broad range of consulting and suppovices, including installation and deployment, ntamance support, consulting, network design anditig
activities. Except for revenue from the softwaretipo of this segment, which is included in prodietenue, revenue from this segment is includesimices
revenue on the Consolidated Statement of Operations
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Fiscal 2010 compared to Fiscal 2011
Revenut

The table below (in thousands, except percentatzg dats forth the changes in our operating segneeernue for the periods indicated:

Fiscal Year
Increase
2010 %* 2011 %* (decrease) %or*

Revenue:

Packet-Optical Transport $ 705,55: 570 $ 1,121,81 645 $ 416,26( 59.C

Packet-Optical Switching 112,05¢ 9.1 148,39! 8.5 36,33 32.4

Carrier-Ethernet Solutions 179,08: 145 127,86¢ 7.3 (51,21YH (28.6)

Software and Services 239,94« 19.4 343,89¢ 19.7 103,95: 43.2
Consolidated revenue $ 1,236,63 100.0 $ 1,741,971 100.0 $ 505,33 40.¢
* Denotes % of total revenue

*x Denotes % change from 2010 to 2011

* Packet-Optical Transport revenueincreased reflecting a $377.8 million increasesiles of our 6500 Packet-Optical Platform, largeiyeh by service
provider demand for high-capacity, optical transprcluding coherent 40G and 100G network infrastiures. Packedptical Transport revenue also benef
from sales increases of $23.4 million in 4200 AdwsthServices Platform, $19.9 million in 6100 Mdtigice Optical Platform, $15.9 million in 5100/5200
Advanced Services Platform, and $10.2 million in.CPhese increases were partially offset by de@sa$ $25.6 million in Corestream® Agility Optical
Transport System and $5.1 million in legacy tramspmducts.

¢ Packet-Optical Switching revenuencreased reflecting a $21.3 million increase iesaf our 5430 Reconfigurable Switching System a$d4.1 million
increase in sales of our CoreDirector® Multiservigtical Switches. Packet-Optical Switching revehas historically reflected sales of our CoreDivect
platform, which has a concentrated customer baseP@cket-Optical Switching segment is in the mafst platform transition to our next-generatior364
Reconfigurable Switching System. As a result oféhfactors, revenue for this segment can fluctcatsiderably depending upon individual customer
purchasing decisions and the level of initial dgpients with customers.

»  Carrier-Ethernet Solutions revenuedecreased reflecting a $51.6 million decreaselessaf our 3000 and 5000 families of service dejnswitches and
service aggregation switches and an $8.7 millicsresese in sales of our legacy metro Ethernet apaldband products. Carrier Ethernet Service Delivery
revenue benefited from $9.1 million in initial rexes from the introduction of the 5410 Service Ag@tén Switch to support wireless backhaul, Etherne
business services and residential broadband apphsaRevenue for this segment remains subjeittictuation due to customer concentration and ithenyy
of customer purchasing and deployment cycles. \Weesegment results to be dependent upon furttogatian of these products to support business Béter
service applications and the level of customer &domf our high-capacity, Carrier Ethernet configion for our 5410 Service Aggregation Switch upsort
wireless backhaul, Ethernet business servicesesidantial broadband applications.

« Software and Services revenuicreased reflecting a $66.1 million increase inntemance support revenue and a $42.0 million as®én installation,
deployment and consulting services.

Revenue from sales to customers outside of theed8tates is reflected as International in the giagc distribution of revenue below. The tableole(in
thousands, except percentage data) sets fortth#reges in geographic distribution of revenue fergkriods indicated:
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Fiscal Year
Increase
2010 %* 2011 %* (decrease) %or*
United States $ 744,23 60.2 $ 930,88( 534 $ 186,64¢ 25.1
International 492,40 39.8 811,09( 46.6 318,68t 64.7
Total $  1,236,63 1000 $  1,741,97 1000 $ 505,33« 40.9

* Denotes % of total revenue
*x Denotes % change from 2010 to 2011

* United States revenuencreased primarily due to a $185.2 million inceeassales of Packet-Optical Transport producg3&3 million increase in Software
and Services revenue and a $17.4 million increagacket-Optical Switching products. These increagsre partially offset by a $54.2 million decrease
Carrier Ethernet Solutions sales.

« International revenue increased primarily due to a $231.1 million inceeasPacket-Optical Transport revenue, a $65.7anilhcrease in Software and
Services revenue and an $18.9 million increasel@ssof Packet-Optical Switching products.

A sizable portion of our revenue continues to cdrom sales to a small number of service provideasticularly within our Packet-Optical Switchingca@arrier-
Ethernet Solutions businesses where four custoavexsunted for greater than approximately 65.8%wuofrevenue in fiscal 2011. As a result, our finahoésults are
significantly affected by spending levels and thsibess opportunities and challenges encounteredibgervice provider customers. Moreover, our i@m$ do not
have terms that obligate these customers to puecas minimum or specific amounts of equipmentesvises. Our concentration of revenue has beenrselye
affected in prior periods by consolidation activéiyiong our customers. In addition, some of ouracusts are pursuing efforts to outsource the manageand
operation of their networks, or have indicated @prement strategy to reduce the number of verfdars which they purchase equipment, which couldhferr affect ou
concentration of revenue where we participate @s¢hefforts. Sales to AT&T were $267.4 million 24r6% of our revenue, in fiscal 2010 and $269.Mani, or 15.5%
of our revenue, in fiscal 2011 . We did not have atier customers accounting for greater than 10éw@nue in fiscal 2010 or 2011 .

Cost of Goods Sold and Gross Profit

Product cost of goods sold consists primarily obants paid to third-party contract manufacturessnponent costs, employee-related costs and overbleging
and logistics costs associated with manufacturelgted operations, warranty and other contractolidations, royalties, license fees, amortizatibintangible assets,
cost of excess and obsolete inventory and, whelicapfe, estimated losses on committed custometracts.

Services cost of goods sold consists primarilyigfa and third-party costs, including employeetetl costs, associated with our provision of sesvincluding
installation, deployment, maintenance support, ghing and training activities, and, when appliegl#stimated losses on committed customer contracts

Our gross profit as a percentage of revenue, @sgmargin,” continues to be susceptible to qugrtieictuation due to a number of factors. Grossgiracan vary
significantly depending upon the mix and conceigrabf revenue by segment or product line, the eatration of lower margin common equipment saldhinwia
segment or product line, geographic mix and the ahisustomers and services in a given fiscal qua@eoss margin can also be affected by our intctido of new
products, charges for excess and obsolete inverdbanges in warranty costs and sales volume. \ffectxhat gross margins will be subject to fludarabased on our
level of success in driving cost reductions, radi@ing our supply chain and consolidating thirdtpa&ontract manufacturers and distribution sitepart of our effort to
optimize our operations. Gross margin can alsodveraely affected by the competitive environment wvel of pricing pressure we encounter. The cowtiion of the
recent period of uncertain market conditions, a@ists on customer capital expenditures and inedtaempetition has resulted in a heightened custfocas on
pricing and return on network investment, as custsraddress network traffic growth and strive toéase revenue and profit. While competition isriise across our
segments, our exposure to pricing pressure hasrbeshsevere in metro and core applications forRaaket-Optical Transport platforms, particularyinternational
markets. As a result, in an effort to retain onse@ustomers, enter new markets or capture mahieee, in the past we have and in the future weagase to pricing or
other unfavorable commercial terms that resulbimdr or negative gross margins on a particularroodgroup of orders. Because Packet-Optical Trarismd
international revenue
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comprise a greater percentage of our overall rexéman in prior periods, these market dynamics atwersely affect our gross margins and resultpefations in
certain periods.

Service gross margin can be affected by the mousfomers and services, particularly the mix betwaEployment and maintenance services, geograpkiamd
the timing and extent of any investments in interagources to support this business.

The tables below (in thousands, except percentag® det forth the changes in revenue, cost ofgeoltl and gross profit for the periods indicated:

Fiscal Year
Increase
2010 %* 2011 %* (decrease) %**
Total revenue $ 1,236,63 1000 $ 1,741,97 100.0 $ 505,33 40.9
Total cost of goods sold 739,13! 59.8 1,032,82. 59.3 293,68t 39.7
Gross profit $ 497,50: 402 $ 709,14¢ 40.7 $ 211,64! 425
* Denotes % of total revenue
*x Denotes % change from 2010 to 2011
Fiscal Year
Increase
2010 %* 2011 %* (decrease) %**
Product revenue $ 1,009,23 1000 $ 1,406,53 100.0 $ 397,29: 39.4
Product cost of goods sold 596,70« 59.1 825,96¢ 58.7 229,26! 38.4
Product gross proﬁt $ 412,53} 409 $ 580,56: 413 $ 168,02¢ 40.7
* Denotes % of product revenue
**  Denotes % change from 2010 to 2011
Fiscal Year
Increase
2010 %* 2011 %* (decrease) %**
Service revenue $ 227,39 100.0 $ 335,43t 100.0 $ 108,04: 47.5
Service cost of goods sold 142,43: 62.6 206,85! 61.7 64,424 452
Service gross profit $ 84,96¢ 374 $ 128,58: 383 $ 43,617 51.3

* Denotes % of service revenue
**  Denotes % change from 2010 to 2011

« Gross profit as a percentage of revenulcreased as a result of the factors describedwbelo

« Gross profit on products as a percentage of produgevenueincreased , despite less favorable product miistaf 2011, largely as a result of the adverse
effect, in fiscal 2010, of a number of items relgtio the MEN Acquisition that increased costs@dds sold in that period. These items includedG#4dllion
related to the revaluation of inventory and $6.8iom in excess purchase commitment losses on Gigama-acquisition inventory relating to product
rationalization decisions. Fiscal 2011 cost of gosald included $14.3 million related to the rewadilon of inventory and an $8.8 million increase in
amortization of intangible assets.

* Gross profit on services as a percentage of serviceevenueincreased due to higher concentration of professiservices as a percentage of revenue, and
improved operational efficiencies.
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Operating Expense

Research and development expense primarily condisearies and related employee expense (industiare-based compensation expense), prototype cost

relating to design, development, and testing ofpzaducts, depreciation expense and third-partgaiting costs.

Sales and marketing expense primarily consistalafies, commissions and related employee exp@mdading share-based compensation expense), sl aad

marketing support expense, including travel, dertration units, trade show expense and third-pastysalting costs.

General and administrative expense primarily cessisalaries and related employee expense (imgwhare-based compensation expense), and cosksréb

party consulting and other services.

Amortization of intangible assets primarily reflegturchased technology and customer relationstops dur acquisitions.

The table below (in thousands, except percentatgg dats forth the changes in operating expensthéoperiods indicated:

Fiscal Year
Increase
2010 %* 2011 %* (decrease) %**
Research and development $ 327,62t 26 % 379,86:. 218 % 52,23¢ 15.¢
Selling and marketing 193,51! 15.€ 251,99( 14.F 58,47¢ 30.2
General and administrative 102,69:. 8.2 126,24. 7.2 23,55( 22.¢
Acquisition and integration costs 101,37¢ 8.2 42,08¢ 2.4 (59,29) (58.5)
Amortization of intangible assets 99,40: 8.C 69,66¢ 4.C (29,73¢) (29.9)
Restructuring costs 8,51« 0.7 5,781 0.2 (2,739 (32.]
Change in fair value of contingent considerat (13,807 (1.7 (3,289 (0.2 10,51¢ (76.2)
Total operating expenses $ 819,32( 66.2 $ 872,33¢ 50.C $ 53,01¢ 6.5

*

*%

Denotes % of total revenue
Denotes % change from 2010 to 2011

Research and development expenseas adversely affected by $12.2 million as a resfubreign exchange rates, primarily due to thekesing of the U.S.
dollar in relation to the Canadian dollar. The @illion increase primarily reflects increasé$47.4 million in employee compensation and relatests,
$13.6 million in facilities and information systengg!.8 million in depreciation expense and $2.5iamilin professional services and fees. These aswe were
partially offset by decreases of $9.6 million imfmtype expense and a $5.5 million benefit reléea conditional grant from the Province of Ontatimder this
strategic jobs investment fund grant, we can rexaj¥to an aggregate of $25.0 million Canadiared®lin funding for eligible costs relating to cértaext-
generation, coherent optical transport developrimétidtives over the period from fiscal 2011 toc$ 2015. We anticipate receiving future disbursetsie
approximating CAD$5.0 million per fiscal year othe period above. Amounts received under the gmansubject to recoupment in the event that wedail
achieve certain minimum investment, employment gnogect milestones.

Selling and marketing expensevas adversely affected by $2.5 million due to fgneéxchange rates, primarily due to the weakenirigeoU.S. dollar in
relation to the Euro and the Canadian dollar. Th& % million increase primarily reflects increasé$37.9 million in employee compensation and edatosts,
$6.0 million in facilities and information systen$.2 million in travel-related expenditures, $fmilion in marketing program costs, $2.7 millionpnototype
expense and $2.0 million in professional servicesfaes.

General and administrative expenséncreased by $21.5 million in employee compensadioth related costs.

Acquisition and integration costsprincipally consist of transaction, consulting dhuld party service fees related to the acquisiéiad integration of the MEN
Business into the combined operations. This integractivity was substantially completed in thestfihalf of fiscal 2011.
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*  Amortization of intangible assetsdecreased due to certain intangible assets frorvEe Acquisition reaching the end of their econofives during fiscal
2011. See Note 2 to our Consolidated Financiak8tants in Item 8 of Part Il of this report.

* Restructuring costsprimarily reflect the headcount reductions andreestiring activities described in the “Overview —eduisition of Nortel Metro Ethernet
Networks Business and Effect on Results of Openatand Financial Conditic” above.

« Change in fair value of contingent considerations related to the contingent refund right we reedias part of the MEN Acquisition relating to ttaelg
termination of the Carling lease. See Note 2 to@umsolidated Financial Statements in Iltem 8 of Pdor additional information.
Other items

The table below (in thousands, except percentatgg dats forth the changes in other items for #véogs indicated:

Fiscal Year
Increase
2010 %* 2011 %* (decrease) %or*
Interest and other income (loss), net $ 3,917 03 $ 6,022 03 $ 2,10¢ 53.7
Interest expense $ 18,61¢ 15 $ 37,92¢ 22 % 19,30% 103.%
Gain on cost method investment $ — 00 $ 7,24¢ 04 $ 7,24¢ 100.(
Gain on extinguishment of debt $ 4,94¢ 04 $ — 00 $ (4,94¢) (100.0
Provision for income taxes $ 1,941 02 $ 7,67¢ 04 $ 5,73: 295.¢

* Denotes % of total revenue
*x Denotes % change from 2010 to 2011

* Interest and other income (loss), neincreased due to a $2.8 million positive effectaréign exchange rates on assets and liabilitiesménated in a currency
other than the relevant functional currency. FigeHlO0 reflects a $2.0 million charge relating te tarmination of an indemnification asset uponekgiration o
the statute of limitations applicable to one of timeertain tax contingencies acquired as part@MEN Acquisitions.

« Interest expensedncreased due to our issuance during fiscal 20B@6.0 million in aggregate principal amount df%.convertible senior notes due
March 15, 2015 and $350.0 million in aggregategipial amount of 3.75% convertible senior notes @aober 15, 2018. See Note 14 to the Consolidated
Financial Statements found under Item 8 of Paof this report.

« Gain on cost method investmentor fiscal 2011 was the result of the sale of &ately held technology company in which we heldiaamty equity
investment.

« Gain on extinguishment of debfor fiscal 2010 resulted from our repurchase of.88tillion in aggregate principal amount of ourstahding 0.25%
convertible notes in privately negotiated transatifor $76.1 million. We recorded a gain on thngwiishment of debt in the amount of $4.9 millierhich
consists of the $5.7 million gain from the repusshaf the notes, less $0.8 million of associatdd suance costs.

« Provision for income taxesncreased primarily due to increased foreign taxes.

Fiscal 2009 compared to Fiscal 2010
Revenut

The table below (in thousands, except percentatg dats forth the changes in our operating segreertue for the periods indicated:
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Fiscal Year
Increase
2009 %* 2010 %* (decrease) %or*

Revenue:

Packet-Optical Transport $ 299,08t 458 $ 705,55! 570 $ 406,46 135.¢

Packet-Optical Switching 165,70! 25.4 112,05¢ 9.1 (53,647 (329

Carrier-Ethernet Solutions 75,12¢ 115 179,08 14.5 103,95¢ 138.¢

Software and Services 112,71: 17.3 239,94« 194 127,23: 112.¢
Consolidated revenue $ 652,62 100.0 $ 1,236,63 100.0 $ 584,00° 89.F
* Denotes % of total revenue

*x Denotes % change from 2009 to 2010

* Packet-Optical Transport revenuefor fiscal 2010 reflects the addition of $409.6linil in revenue from the MEN Business. The additéMEN Business
revenue reflects $208.0 million of sales relatimgtir 6500 Packet-Optical Platform. Packet-Opfizahsport revenue also benefited from the additiosales
from the MEN Business of $115.8 million of 5100/828dvanced Services Platform, $39.1 million of CBB1.7 million of legacy and other transport praguc
and $15.0 million of 6100 Multiservice Optical Rtan revenue. Packet-Optical Transport revenue fitederom a $13.2 million increase in 4200 Advadce
Services Platform revenue during fiscal 2010, Igrgeiven by metro network builds and latency sewsiapplications. These increases were offsetnb$1d.5
million decrease in Corestream® Agility Optical msport System sales and a $4.8 million decreasal@s of legacy and other Packet-Optical Transport
products.

* Packet-Optical Switching revenuedecreased reflecting a $53.6 million decline inéldirector revenue. Packet-Optical Switching revepriecipally reflects
our CoreDirector platform, which has a concentratestomer base. As a result, revenue can fluctaatsiderably depending upon individual customer
purchasing decisions. We believe PadRetical Switching product revenue was also adveratécted in fiscal 2010 by deferred customer pasing decisior
and the effect of carrier sales cycles as we efteatplatform transition from CoreDirector to 0488 next-generation, high-capacity switching system

» Carrier-Ethernet Solutions revenueincreased significantly, reflecting an $86.5 miflimcrease in sales of our 3000 and 5000 familiegrvice-delivery
switches and service aggregation switches in stgbovireless backhaul deployments. Quarterly rexefor these products remains subject to fluctnatice
to customer concentration and customer buying sy@arrier Ethernet Solutions revenue also benkfiten the addition of $9.6 million in sales of AMdERS
product from the MEN Business and an $8.2 milliocréase in CNX-5 sales in support of residential DS

« Software and Services revenuicreased primarily due to the addition of $86.8iam in maintenance support revenue and $20.8anilin installation and
deployment services from the MEN Business. Segmeenue also benefited from a $14.9 million incesiasmaintenance support revenue from Ciena’s pre-
acquisition portfolio and a $4.9 million increasesbftware revenue.

Revenue from sales to customers outside of theed8tates is reflected as International in the giagc distribution of revenue below. The tableole(in
thousands, except percentage data) sets fortth#ireges in geographic distribution of revenue fergkriods indicated:

Fiscal Year
Increase
2009 %* 2010 %* (decrease) %or*
United States $ 419,40! 64.3 $ 744,23. 60.2 $ 324,82° 77.4
International 233,22: 35.7 492,40 39.8 259,18( 111.1
Total $ 652,62 100.0 $  1,236,63 100.0 $ 584,00° 89.5

* Denotes % of total revenue
**  Denotes % change from 2009 to 2010
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« United States revenuencreased primarily due to a $189.8 million incee@ssales of Packet-Optical Transport producisgcjpally as a result of the MEN
Acquisition, a $94.1 million increase in sales airfer Ethernet Solutions products, and a $72.85aniincrease in services revenue. These incresftest a
$34.3 million decrease in Packet-Optical Switchiegenue.

« International revenue increased primarily due to a $216.7 million inceeasPacket-Optical Transport revenue, principafiya result of the MEN Acquisition,
a $49.8 million increase in services revenue a$é.8 million increase in sales of Carrier Ethei®elutions products. These increases offset a $hflién
decrease in Packet-Optical Switching revenue.
Cost of Goods Sold and Gross Profit

The tables below (in thousands, except percentagd det forth the changes in revenue, cost ofgeoltl and gross profit for the periods indicated:

Fiscal Year
Increase
2009 %* 2010 %* (decrease) %**
Total revenue $ 652,62 100.0 $ 1,236,63 100.0 $ 584,00° 89.5
Total cost of goods sold 367,79¢ 56.4 739,13! 59.8 371,33¢ 101.0
Gross profit $ 284,83l 436 $ 497,50: 402 $ 212,67: 74.7
* Denotes % of total revenue
**  Denotes % change from 2009 to 2010
Fiscal Year
Increase
2009 %* 2010 %* (decrease) %**
Product revenue $ 547,52; 1000 $ 1,009,23 100.0 $ 461,71 84.3
Product cost of goods sold 296,17( 54.1 596,70 59.1 300,53« 101.5
Product gross proﬁt $ 251,35: 459 $ 412,53! 409 $ 161,18 64.1
* Denotes % of product revenue
**  Denotes % change from 2009 to 2010
Fiscal Year
Increase
2009 %* 2010 %* (decrease) %or*
Service revenue $ 105,10° 1000 $ 227,39 100.0 $ 122,29( 116.3
Service cost of goods sold 71,62¢ 68.1 142,43: 62.6 70,80: 98.8
Service gross proﬁ’[ $ 33,47¢ 319 $ 84,96¢ 374 $ 51,48¢ 153.8

* Denotes % of service revenue
*x Denotes % change from 2009 to 2010

« Gross profit as a percentage of revenuéecreased due to lower product gross margins thestchelow, partially offset by improved serviceggonargin.

« Gross profit on products as a percentage of produagevenuedecreased due to a number of items relating tdBN Acquisition that increased costs of
goods sold during fiscal 2010. These items inclb¢i®.0 million related to the revaluation of inverytand $6.6 million in excess purchase commitmessés
on Ciena's pre-acquisition
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inventory relating to product rationalization déeis and increased amortization of intangible as$ascal 2010 gross profit was also adverselyctdteby a
lower concentration of Packet-Optical Switchingeewe. These additional costs were offset by lowaramty and excess and obsolete inventory chaggyes a
compared to fiscal 2009. Gross margin for fiscdi2Was negatively affected by a $5.8 million chargated to two committed customer sales contithetis
resulted in a negative gross margin on the iniieses of the customers' deployment.

« Gross profit on services as a percentage of serviceevenueincreased due to higher concentration of maintemanpport and professional services as a
percentage of revenue, and improved operationgiefties.
Operating expense

Excluding the effect of the goodwill impairment epes in fiscal 2009, increased operating expensisftal 2010 principally reflects the increasedlswf our
business resulting from the MEN Acquisition on Mad®, 2010. The table below (in thousands, excepigmtage data) sets forth the changes in opertipense for
the periods indicated:

Fiscal Year
Increase
2009 %* 2010 %* (decrease) %or*
Research and development $ 190,31¢ 292 $ 327,62t 26 % 137,30° 72.1
Selling and marketing 134,52 20.6 193,51! 15.€ 58,98¢ 43.¢
General and administrative 47,50¢ 7.3 102,69: 8.2 55,18 116.2
Acquisition and integration costs — 0.0 101,37¢ 8.2 101,37¢ 100.(
Amortization of intangible assets 24,82t 3.8 99,40: 8.C 74,57¢ 300.£
Restructuring costs 11,207 1.7 8,51/ 0.7 (2,699 (24.0
Goodwill Impairment 455,67: 69.8 — 0.C (455,677 (200.0
Change in fair value of contingent consideration — 0.0 (13,807 (1.3 (13,807 100.(
Total operating expenses $ 864,06: 1324 $ 819,32( 66.2 $ (44,74:) (5_2)

* Denotes % of total revenue
**  Denotes % change from 2009 to 2010

* Research and development expenses adversely affected by $13.9 million as a resfulbreign exchange rates, primarily due to thekening of the U.S.
dollar in relation to the Canadian dollar. The $B3nillion increase primarily reflects increasess66.6 million in employee compensation and relaiests,
$34.6 million in professional services and feeg,.8million in facilities and information systen$l,2.2 million in depreciation expense and $4.9iamilin
prototype expense related to the development iivigis. described above.

« Selling and marketing expenséenefited from $1.6 million as a result of favomfdreign exchange rates primarily due to the coatpee strength of the U.S.
dollar in relation to the previous year. The rasgli$59.0 millionnet change reflects increases of $41.8 milliomipleyee compensation and related costs,
million in travel-related expenditures, $4.3 million facilities and information systems and $2.8iam in professional services and fees.

¢ General and administrative expenséncreased by $21.9 million in consulting servicpexse, $17.7 million in facilities and informatisystems expense and
$11.7 million in employee compensation and relaiests.

¢ Acquisition and integration costsprincipally consist of transaction, consulting ahild party service fees related to the integratibthe MEN Business into
the combined operations.

« Amortization of intangible assetsincreased due to the acquisition of additionalrigthle assets as a result of the MEN Acquisiticee Slote 2 to our
Consolidated Financial Statements in Item 8 of Rart this report.

* Restructuring costsprimarily reflect the headcount reductions andreestiring activities described in the “Overview equisition of Nortel Metro Ethernet
Networks Business and Effect on Results of Openatand Financial Conditic” above.

*  Goodwill impairment costsreflect the impairment of goodwill and resultingache incurred in fiscal 2009 as described in Ndie dur Consolidated Financial
Statements in Item 8 of Part Il of this report.
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« Change in fair value of contingent considerations related to the contingent refund right we reedias part of the MEN Acquisition relating to ttzelg
termination of the Carling lease. See Note 2 to@amsolidated Financial Statements in Item 8 of Pdor additional information.

Other items

The table below (in thousands, except percentatg dats forth the changes in other items for #véops indicated:

Fiscal Year
Increase
2009 %* 2010 %* (decrease) %or*
Interest and other income (loss), net $ 9,481 1 % 3,917 03 $ (5,570 (58.7)
Interest expense $ 7,40¢ 11  $ 18,61¢ 15 % 11,21: 151.¢
Loss on cost method investments $ 5,32¢ 0 $ = 00 $ (5,32¢) (200.0
Gain on extinguishment of debt $ — 0Cc $ 4,94¢ 04 $ 4,94¢ 100.(
Provision (benefit) for income taxes $ (1,329 02 $ 1,941 02 $ 3,26t (246.¢)

* Denotes % of total revenue
*x Denotes % change from 2009 to 2010

* Interest and other income (loss), netlecreased as a result of a $9.5 million decreasgdrest income due to lower interest rates anetdnvested balances.
Decreased interest and other income, net alsatefe$2.0 million charge relating to the termioatof an indemnification asset upon the expiratibthe
statute of limitations applicable to one of the emain tax contingencies acquired as part of the\MEquisition. These items were partially offsetd$3.8
million gain due to the positive effect of foreigrchange rates on assets and liabilities denondiriate currency other than the relevant functianatency,
and a $2.5 million non-cash gain related to thengkan fair value of the redemption feature asgediavith our 4.0% convertible senior notes due Méls8,
2015. See Notes 6 and 14 to the Consolidated Fale®iatements found under Item 8 of Part 1l o ttéport for more information regarding the isseaot
these convertible notes and the fair value of éaemption feature contained therein.

* Interest expensdncreased due to our issuance during fiscal 20%B@5.0 million in aggregate principal amount di%.convertible senior notes due March
15, 2015 and $350.0 million in aggregate princgrabunt of 3.75% convertible senior notes due Octdbe2018. See Note 14 to the Consolidated Fia&nci
Statements found under Item 8 of Part Il of thgoré

« Loss on cost method investmentduring fiscal 2009 was due to the decline in valfieur investments in two privately held technolapmpanies that were
determined to be other-than-temporary.

e Gain on extinguishment of debtresulted from our repurchase of $81.8 million igregate principal amount of our outstanding 0.2%%vertible notes in
privately negotiated transactions for $76.1 milligve recorded a gain on the extinguishment of detite amount of $4.9 million, which consists of th5.7
million gain from the repurchase of the notes, B8 million of associated debt issuance costs.

« Provision (benefit) for income taxesncreased primarily due to a decrease in refund@lleral tax credits.

Segment Profit (Loss)

The table below (in thousands, except percentaigg dats forth the changes in our segment profisfl for the respective periods:
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Fiscal Year
Increase
2010 2011 (decrease) %*
Segment profit (loss):
Packet-Optical Transport $ 69,31¢ $ 191,727 $ 122,40¢ 176.€
Packet-Optical Switching $ 15,66: $ 4928t $ 33,62« 214.7
Carrier-Ethernet Solutions $ 28,74: $ 10,84¢ % (17,899 (62.9)
Software and Services $ 56,15: $ 77,42; $ 21,27( 37.¢

* Denotes % change from 2010 to 2011

* Packet-Optical Transport segment profitincreased primarily due to higher sales volumen8ay profit during fiscal 2010 was adversely aféeicby the
revaluation of the acquired finished goods inventdrthe MEN Business to fair value upon closing #ime excess purchase commitment losses on Cignea's
acquisition inventory relating to product ratiozalion decisions described above.

* Packet-Optical Switching segment profitincreased due to higher sales volume and decreasedrch and development costs, partially offsdbwer product
gross margin.

« Carrier-Ethernet Solutions segment profitdecreased due to lower sales volume, partiallyebffy higher gross margin and decreased reseadch an
development costs.

« Software and Services segment profivas significantly affected by the MEN Acquisitid®egment profit increased due to increased salesnglpartially
offset by increased research and development costs.

The table below (in thousands, except percentatgg dats forth the changes in our segment praofisjl for the respective periods:

Fiscal Year
Increase
2009 2010 (decrease) %*
Segment profit (loss):
Packet-Optical Transport $ 2153t $ 69,31¢ $ 47,78¢ 221.¢
Packet-Optical Switching $ 60,30: $ 15,66: $ (44,64() (74.0)
Carrier-Ethernet Solutions $ (9,575 $ 28,74: $ 38,311 (400.2)
Software and Services $ 2224¢ % 56,15: $ 33,90¢ 152.¢

* Denotes % change from 2009 to 2010

* Packet-Optical Transport segment profitfor fiscal 2010 reflects increased sales volumeltieg in additional product gross profit, partjatiffset by
increased research and development costs due MENeAcquisition.

*  Packet-Optical Switching segment profitdeclined due to decreased sales volume resultiredinced product gross profit, and increased rekeard
development costs.

« Carrier-Ethernet Solutions segment profitimproved significantly due to increased sales vaussulting in additional gross profit, partiallifset by
increased research and development costs.

« Software and Services segment profimproved due to increased sales volume and imprgwess margin, both of which resulted in additiograss profit,
partially offset by increased research and devetgroosts.

Liquidity and Capital Resources

At October 31, 2011 , our principal sources ofililify were cash and cash equivalents and long-temestments in marketable debt securities, repteggebl.S.
treasuries. The following table summarizes our @shcash equivalents and long-term investmenth@usands):
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October 31, Increase
2010 2011 (decrease)
Cash and cash equivalents $ 688,68 $ 541,89¢ (146,79)
Long-term investments in marketable debt securities — 50,26+ 50,26¢
Total cash and cash equivalents and investmemtmiketable debt securities $ 688,68 $ 592,16( (96,527)

During fiscal 2011 , we received $33.5 million tekhto the early termination of the Carling leasfeihich $17.1 million reduced cash used by operatiand $16.4
million reduced cash used by investing activit®se Note 2 to our Consolidated Financial Statenieritem 8 of Part Il for additional informationlating to the

valuation of this contingent refund right at thesihg of the MEN Acquisition and the early termioatof the Carling lease.

The decrease in total cash and cash equivalentmesstments in marketable debt securities duiisaf 2011 , notwithstanding the effect of the iptef the early

termination payment above, was primarily relatethtfollowing:

e $90.5 million cash used from operations, coirgisdf $120.3 million for changes in working cap@ad $29.8 million from net losses (adjusted fon+tash
charges). Use of cash reflects cash payments o8 $6llion of acquisition and integration-relatecoense and restructuring costs, of which $48.7anill

was reflected in net losses (adjusted for non-chasainges) and $15.1 million was reflected in chamgegorking capital; and

e $52.4 million for purchases of equipment, funrét, fixtures and intellectual property.

These decreases were partially offset by:
e $13.2 million from stock issuances upon saledenur employee stock purchase plan and the eeeo€istock options;

*  $10.8 million transferred from restricted castated to reduced collateral requirements for tamdby letters of credit described below; and

*  $6.5 million in proceeds from the sale of a ptely held technology company in which we had aarifp equity investment.

As expected, our investment in working capitalffecal 2011 reflects the increased scale of ouraifmns resulting from the MEN Acquisition. We réayly
evaluate our liquidity position, debt obligatioasd anticipated cash needs to fund our operatengsgind may consider capital raising and other ehagportunities
that may be available to us. Based on past perfazeand current expectations, we believe that asin,ccash equivalents and investments will satisfyworking

capital needs, capital expenditures, and otheidigurequirements associated with our existingrafiens through at least the next 12 months.
The following sections set forth the componentewf$90.5 million of cash used by operating adgsitor fiscal 2011 :
Net loss (adjusted for non-cash charges)

The following tables set forth (in thousands) oet loss (adjusted for non-cash charges) duringéhnied:
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Year ended
October 31, 2011

Net loss $ (195,52)
Adjustments for non-cash charges:
Amortization of premium on marketable debt secesiti (38)
Gain on cost method investments (7,249
Change in fair value of embedded redemption feature (2,800
Depreciation of equipment, furniture and fixturasd amortization of leasehold improvements 60,154
Share-based compensation costs 37,93(
Amortization of intangible assets 95,927
Deferred tax provision 18z
Provision for inventory excess and obsolescence 17,33
Provision for warranty 18,45!
Other 5,39¢

$ 29,767

Net losses adjusted for non-cash charges

Working Capital
Accounts Receivable, Net
Cash used by accounts receivable during fiscal 20&1 of $1.7 million in provision for doubtful @aunts, was $75.6 million primarily due to increhseles

volume. Our days sales outstanding (DSOs) decrdemad100 days for fiscal 2010 to 86 days for fls2@11 . Our DSOs level for fiscal 2010 largelyleefs the timing
of the MEN Acquisition and the effect on this cad#tion of having only a partial year of revenuenfrthe MEN Business.

Utilizing annualized fourth quarter revenue forpases of this calculation would have resulted irOB$f 74 days for fiscal 2010 and 83 days for fi@€d.1. Our
DSOs increased due to growth in international saagch generally involve longer payment cycles.

The following table sets forth (in thousands) clesp our accounts receivable, net of allowancedobtful accounts, from the end of fiscal 201®tlgh the end
of fiscal 2011 :

October 31, Increase
2010 2011 (decrease)
$ 34358: $ 417,50¢ $ 73,921

Accounts receivable, net

Inventory

Cash generated by inventory during fiscal 2011 $&&2 million . Our inventory turns increased fr@8 turns during fiscal 2010 to 3.6 turns duriregél 2011 .
During fiscal 2011 , changes in inventory refled1&.3 million reduction related to a non-cash siow for excess and obsolescence. The followibtgtaets forth (in
thousands) changes to the components of our ingefrom the end of fiscal 2010 through the enddlis2011 :
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October 31, Increase
2010 2011 (decrease)
Raw materials $ 30,56¢ $ 4533 $ 14,76«
Work-in-process 6,99: 13,85: 6,85¢
Finished goods 177,99: 134,99¢ (42,99¢)
Deferred cost of goods sold 76,83( 67,66¢ (9,16%)
Gross inventory 292,38t 261,84° (30,539
Provision for inventory excess and obsolescence (30,767 (31,777 (1,009
Inventory $ 261,61¢ $ 230,07t % (31,549

Prepaid expense and other

Cash used by prepaid expense and other durind #8¢4 was $18.3 million . This usage was primardiated to increases in product demonstratiorsarnt
deferred deployment expense, partially offset leyréfteipt of the contingent refund receivable eeldab the Carling Lease termination.

Accounts payable, accruals and other obligations
Cash used by accounts payable, accruals and dihgations during fiscal 2011 was $59.3 millionet®een the end of fiscal 2010 and fiscal 2011 ctienge in

unpaid equipment purchases was $1.2 million . Casirgaccrued liabilities reflect non-cash provisiof $18.5 million related to warranties. Thedaling table sets
forth (in thousands) changes in our accounts payalkruals and other obligations from the endsoff 2010 through the end of fiscal 2011 :

October 31, Increase
2010 2011 (decrease)
Accounts payable $ 200,617 $ 157,11« $ (43,507)
Accrued liabilities 193,99 197,00 3,01(
Other long-term obligations 16,43t 17,26 82¢
Accounts payable, accruals and other obligations $ 411,04 $ 371,380 $ (39,667

Interest Paid on Convertible Notes

Interest on our outstanding 0.25% convertible semites, due May 1, 2013, is payable on May 1 amdefber 1 of each year. We paid $0.5 million iriast on
these convertible notes during fiscal 2011 .

Interest on our outstanding 4.0% convertible senates, due March 15, 2015, is payable on MarcantbSeptember 15 of each year. We paid $15.0 milfio
interest on these convertible notes during fis€4l12.

Interest on our outstanding 0.875% convertible@emotes, due June 15, 2017, is payable on Juaed December 15 of each year. We paid $4.4 miitianterest
on these convertible notes during fiscal 2011 .

Interest on our outstanding 3.75% convertible semites, due October 15, 2018, is payable on Apriind October 15 of each year. We paid $13.0aniiln
interest on these convertible notes during fis€dl12.

For additional information about our convertibldes) see Note 14 to our Consolidated Financiaé8tants included in Item 8 of Part Il of this report

Deferred revenue

Deferred revenue increased by $18.7 million dufisgal 2011 . Product deferred revenue represeaysipnts received in advance of shipment and payment

received in advance of our ability to recognizesrase. Services deferred revenue is related to patyimeservice contracts that will be recognizeérmthe contract terr
The following table reflects (in thousands) theanak of deferred revenue and the change in thésmbalfrom the end of fiscal 2010 through the enfisofl 2011 :
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October 31, Increase
2010 2011 (decrease)
Products $ 31,187 $ 4291F % 11,72¢
Services 73,86: 80,88: 7,021
Total deferred revenue $ 105,04¢  $ 123,79t $ 18,74¢

Contractual Obligations

During fiscal 2011 , we received notice from Noudéthe exercise of its early termination rightslenthe Carling lease, shortening our lease teom ten years to
five years. This had the effect of materially reidgoour longer term operating lease commitmentbéntable below as compared to fiscal 2010. We ebgech longer
term operating lease commitments to increase &t tiwe that a lease for alternative space is ifledtiThe following is a summary of our future nmmim payments
under contractual obligations as of October 31,12@1 thousands):

Less than one One to three Three to five

Total year years years Thereafter
Interest due on convertible notes $ 171,700 $ 33,04 $ 65,54. $ 42500 $ 30,62¢
Principal due at maturity on convertible notes 1,441,211 — 216,21( 375,00( 850,00(
Operating leases (1) 99,97( 30,117 48,58t 16,00¢ 5,26(
Purchase obligations (2) 235,54, 235,54 — — —
Total (3) (4) $ 1,948,420 $ 298,70( % 330,33t % 433,50¢ $ 885,88!
1) The amount for operating leases above doemaloide insurance, taxes, maintenance and ottsts cequired by the applicable operating leasesd kests are

variable and are not expected to have a materjzddat

2) Purchase obligations relate to purchase ardieimitments to our contract manufacturers and compiosuppliers for inventory. In certain instanees,are

permitted to cancel, reschedule or adjust thesersré€€onsequently, only a portion of the amounbregl above relates to firm, non-cancelable and
unconditional obligations.

?3) As of October 31, 2011, we also had approséfye$8.8 million of other longerm obligations in our Consolidated Balance Skaetinrecognized tax positio
that are not included in this table because thegror amount of any cash settlement with the regetax authority cannot be reasonably estimated.

4) This table does not reflect the costs assediaith our new headquarters lease entered intgesutent to October 31, 2011. See Item 2 of Pdrthi®annual
report for more information.

Some of our commercial commitments, including safhe future minimum payments in operating leasggorth above and certain commitments to custeymer
are secured by standby letters of credit collatezdlby restricted cash. Restricted cash balamegimeluded in other current assets or other l@gvassets depending
upon the duration of the underlying letter of ctexiligation. The following is a summary of our corrcial commitments secured by standby lettersexfitby
commitment expiration date as of October 31, 201 thpusands):

Less than one One to Three to
Total year three years five years
Standby letters of credit $ 5354: $ 24,620 $ 6,04t $ 22,87

Off-Balance Sheet Arrangements

We do not engage in any off-balance sheet finanairgngements. In particular, we do not have amyteqterests in so-called limited purpose ensitiehich
include special purpose entities (SPEs) and stredtfinance entities.

Critical Accounting Policies and Estimates
The preparation of our consolidated financial stetets requires that we make estimates and judgrtietitaffect the reported amounts of assets, ii@s) revenue
and expense, and related disclosure of contingesettgand liabilities. By their nature, these estia® and judgments are subject to an inherent e@jnencertainty. On

an ongoing basis, we reevaluate our
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estimates, including those related to bad deb¢gnitories, intangible assets, income taxes, warmaltgations, restructuring, derivatives and hedgiand contingencies
and litigation. We base our estimates on histoeeglerience and on various other assumptions thdtelieve to be reasonable under the circumstaAcesng other
things, these estimates form the basis for judgsn@bbut the carrying values of assets and liaslithat are not readily apparent from other souesial results may
differ from these estimates under different assionptor conditions. To the extent that there aréenal differences between our estimates and acésalts, our
consolidated financial statements will be affected.

We believe that the following critical accountinglipies reflect those areas where significant judgte and estimates are used in the preparationrafomsolidated
financial statements.

Revenue Recognitio

We recognize revenue when all of the followingesid are met: persuasive evidence of an arrangeeméts; delivery has occurred or services have berdered;
the price to the buyer is fixed or determinabled aallectibility is reasonably assured. Customearcpase agreements and customer purchase ordeysraelly used to
determine the existence of an arrangement. Shigjpogments and evidence of customer acceptance, agpicable, are used to verify delivery or sezsicendered.
We assess whether the price is fixed or determéniadibed on the payment terms associated withahsaction and whether the sales price is subjeefuod or
adjustment. We assess collectibility based primpanil the creditworthiness of the customer as deterthby credit checks and analysis, as well astiséomer's
payment history. Revenue for maintenance servicgsiierally deferred and recognized ratably owep#riod during which the services are to be peréat.

We apply the percentage of completion method tg-emm arrangements where we are required to wdesignificant production, customizations or miadifion
engineering, and reasonable and reliable estinohtevenue and cost are available. Utilizing thecpetage of completion method, we recognize revéased on the
ratio of actual costs incurred to date to totahested costs expected to be incurred. In instati@sdo not meet the percentage of completion noethiteria,
recognition of revenue is deferred until thereramauncertainties regarding customer acceptance.

Software revenue is recognized when persuasiveeeaof an arrangement exists, delivery has oatutiie fee is fixed or determinable, and collettipis
probable. In instances where final acceptanceriitd the software is specified by the customevenue is deferred until there are no uncertainggarding customer
acceptance.

We limit the amount of revenue recognition for detied elements to the amount that is not contingerthe future delivery of products or servicesyfe
performance obligations or subject to customer-fipeaeturn or refund privileges.

Accounting for multiple element arrangements enténéo prior to fiscal 2011

Arrangements with customers may include multipléveeables, including any combination of equipmesgtvices and software. If multiple element arramgets
include software or software-related elements dnatessential to the equipment, we allocate trengement fee among separate units of accountinjipluelement
arrangements that include software are separatedniore than one unit of accounting if the funcéiity of the delivered element(s) is not dependenthe undelivered
element(s), there is vendor-specific objective enize (“VSOE”) of the fair value of the undelivergl@ément(s), and general revenue recognition citelated to the
delivered element(s) have been met. The amournioofugt and services revenue recognized is affdpteslir judgment as to whether an arrangement iesluaultiple
elements and, if so, whether VSOE of fair valuesexiVSOE is established based on our standantg@nd discounting practices for the specific pieicbr service
when sold separately. In determining VSOE, we neghiat a substantial majority of the selling psiéer a product or service fall within a reasonatdyrow pricing
range. Changes to the elements in an arrangememuarability to establish VSOE for those elemersld affect the timing of revenue recognition. Brother
multiple element arrangements, we separate theeglsnmto more than one unit of accounting if tebwéred element(s) have value to the customer stared-alone
basis, objective and reliable evidence of fair eaduists for the undelivered element(s), and dsfieé the undelivered element(s) is probable arzstantially in our
control. Revenue is allocated to each unit of anting based on the relative fair value of each anting unit or using the residual method if objeetevidence of fair
value does not exist for the delivered elemeni{si revenue recognition criteria described aboeeapplied to each separate unit of accountindpelée criteria are not
met, revenue is deferred until the criteria are onghe last element has been delivered.

Accounting for multiple element arrangements emténéo or materially modified in fiscal 2011

In October 2009, the Financial Accounting Stand&dard, (“FASB”) amended the accounting standardduenue recognition with multiple deliverablesierh
provided guidance on how the arrangement fee shmukllocated. The amended
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guidance allows the use of management's best astohaelling price (‘“BESP”) for individual elemendf an arrangement when VSOE or third-party ewidgfiTPE")
is unavailable. Additionally, it eliminates the ickgal method of revenue recognition in accountimgrfiultiple deliverable arrangements. The FASB alsended the
accounting guidance for revenue arrangements witivare elements to exclude from the scope of dfisvare revenue recognition guidance, tangible petslthat
contain both software and non-software componéatisfuinction together to deliver the product's esakfunctionality.

We adopted the new accounting guidance on a progpdiasis for arrangements entered into or makgnzodified on or after November 1, 2010. Undez tlew
guidance, we separate elements into more thanmheftaccounting if the delivered element(s) haaie to the customer on a stand-alone basis, elincdy of the
undelivered element(s) is probable and substapiralbur control. Therefore, the new guidance afider deliverables, for which revenue was previpuasferred due to
an absence of fair value, to be separated and mezmmhas revenue as delivered. Also, because situeg method has been eliminated, discounts affeyeus are
allocated to all deliverables, rather than to telvered element(s). Our adoption of the new guigdior revenue arrangements changed the accouoticgrtain
products that consist of hardware and software corapts, in which these components together prowigegroduct's essential functionality. For tratisas involving
these products entered into prior to fiscal 2014 recognized revenue based on software revenugnigiom guidance.

Revenue for multiple element arrangements is aiott each unit of accounting based on the reatalling price of each element, with revenue racaegl when
the revenue recognition criteria are met for eagivered element. We determine the selling priceefich deliverable based upon the selling priceatily for multiple-
deliverable arrangements. Under this hierarchyuseeVSOE of selling price, if it exists, or TPEsedling price if VSOE does not exist. If neither @6 nor TPE of
selling price exists for a deliverable, we use BESP for that deliverable.

VSOE is established based on our standard pricidgl&scounting practices for the specific producservice when sold separately. In determining VS@®ich
exists across certain of our service offeringsreggiire that a substantial majority of the sellpnzes for a product or service fall within a reaably narrow pricing
range. We have generally been unable to estabREhdF selling price because our go-to-market sisatkffers from that of others in our markets, @he extent of
customization and differentiated features and fonstvaries among comparable products or servioes éur peers. We determine BESP based upon maeagem
approved pricing guidelines, which consider mudtifdctors including the type of product or servig®ss margin objectives, competitive and marketd®ns, and the
go-to-market strategy; all of which can affect prigpractices.

Historically, for arrangements with multiple elent®rwe were typically able to establish fair valoeundelivered elements and so we applied theluvasimethod.
As a result, assuming the adoption of the accogrguidance above on a prospective basis for arraeges entered into or materially modified on oeafiovember 1,
20009, the effect on revenue recognized for fis€dl®would have been an increase of approximatedydh3iillion.

We expect that this new accounting guidance wililitate our efforts to optimize our offerings digethe better alignment between the economics efreangement
and the accounting. This may lead to engaging m g@-to-market practices in the future. In particuwe expect that the new accounting standardenéble us to
better integrate products and services without V&@&existing offerings and solutions. As thesetganarket strategies evolve, we may modify oucipg practices in
the future, which could result in changes in sglimices, including both VSOE and BESP. As a resuit future revenue recognition for multiple-elerharrangements
could differ materially from the results in the rmt period. We are currently unable to determimgeitpact that the newly adopted accounting guidaocld have on
our revenue as these go-to-market strategies evolve

Our total deferred revenue for products was $3illlomand $42.9 million as of October 31, 2010 abctober 31, 2011 , respectively. Our servicesmaeas
deferred and recognized ratably over the periothduvhich the services are to be performed. Owl ti¢ferred revenue for services was $73.9 mikind$80.9 million
as of October 31, 2010 and October 31, 2011 , ctispéy.

Business Combination

We record acquisitions using the purchase methedadunting. All of the assets acquired, liabititessumed, contractual contingencies and contingent
consideration are recognized at their fair valuefale acquisition date. The excess of the puelpaise over the estimated fair values of the aegible and net
intangible assets acquired is recorded as goodwi#. application of the purchase method of accagrfr business combinations requires managemenaie
significant estimates and assumptions in the détetion of the fair value of assets acquired aadilities assumed in order to properly allocate
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purchase price consideration between assets thaepreciated and amortized from goodwill. Thesemptions and estimates include a market partitgpase of the
asset and the appropriate discount rates for aghpekticipant. Our estimates are based on histioexperience, information obtained from the managy# of the
acquired companies and, when appropriate, inclagsistance from independent third-party appraisakf Our significant assumptions and estimatesmelnde, but
are not limited to, the cash flows that an assekgected to generate in the future, the apprapwaighted-average cost of capital, and the costgs expected to be
derived from acquiring an asset. These estimagemhberently uncertain and unpredictable. In addijtunanticipated events and circumstances may @duch may
affect the accuracy or validity of such estimaisring fiscal 2010, we completed the MEN Acquigitior a purchase price of $676.8 million. As a testithe purchas
price allocation to the assets acquired and ligdsliassumed, as well as contingent consideratiene was no value assigned to goodwill. See Natetl2e Consolidated
Financial Statements included in ltem 8 of Padflthis report.

Share-Based Compensation

We estimate the fair value of our restricted stock awards based on the fair value of our comntockson the date of grant. Our outstanding restdicttock unit
awards are subject to service-based vesting conditind/or performance-based vesting conditionsréstegnize the estimated fair value of service-h@seards, net of
estimated forfeitures, as share-based expensdyratady the vesting period on a straight-line bag&isards with performance-based vesting conditi@ugiire the
achievement of certain financial or other perforoeariteria or targets as a condition to the vgstim acceleration of vesting. We recognize themeged fair value of
performance-based awards, net of estimated forésifuas share-based expense over the performaned, pssing graded vesting, which considers eacfopaance
period or tranche separately, based upon our ditation of whether it is probable that the perfontatargets will be achieved. At each reportingqogwe reassess
the probability of achieving the performance tasgiid the performance period required to meet ttawgets. Determining whether the performance tarngél be
achieved involves judgment, and the estimate oéege may be revised periodically based on changbe iprobability of achieving the performance ¢sgRevisions
are reflected in the period in which the estimatehianged. If any performance goals are not maetpngpensation cost is ultimately recognized agahattgoal, and, to
the extent previously recognized, compensationisasiversed.

Because share-based compensation expense is baae@uals that are ultimately expected to vestatheunt of expense takes into account estimatediforés.
We estimate forfeitures at the time of grant andses if necessary, in subsequent periods if a¢aréitures differ from those estimates. Changethese estimates and
assumptions can materially affect the measuretohated fair value of our share-based compensafier.Note 18 to our Consolidated Financial Statésriaritem 8 of
Part Il of this report for information regardingrassumptions related to share-based compensatibthe amount of share-based compensation expenseurred for
the periods covered in this report. As of Octoler2)11 , total unrecognized compensation expersedy9.4 million : (i) $1.0 million , which relates unvested stock
options and is expected to be recognized over ghiei-average period of 0.6 year; and (ii) $58 HWioni, which relates to unvested restricted stooks and is
expected to be recognized over a weighted-averagedof 1.6 years.

We recognize windfall tax benefits associated whth exercise of stock options or release of rasttistock units directly to stockholders' equityyomhen realized.
A windfall tax benefit occurs when the actual tanéfit realized by us upon an employee's dispaosidfaa share-based award exceeds the deferredsek & any,
associated with the award that we had recordednVdbsessing whether a tax benefit relating to shased compensation has been realized, we follevathlaw
“with-and-without” method. Under the with-and-witltomethod, the windfall is considered realized sembgnized for financial statement purposes onlgmwan
incremental benefit is provided after consideritigptier tax benefits including our net operatingdes. The with-and-without method results in thedfall from share-
based compensation awards always being effectitielyast tax benefit to be considered. Consequethiywindfall attributable to share-based compgémsavill not be
considered realized in instances where our netatipgrloss carryover (that is unrelated to windfgi$ sufficient to offset the current year's tdgahcome before
considering the effects of current-year windfalls.

Reserve for Inventory Obsolescen

We make estimates about future customer demaralfgoroducts when establishing the appropriaterveder excess and obsolete inventory. We write mow
inventory that has become obsolete or unmarketabd amount equal to the difference between teeafdnventory and the estimated market value dase
assumptions about future demand and market conditlaventory write downs are a component of oodpct cost of goods sold. Upon recognition of tmigeadown, a
new lower cost basis for that inventory is estdiglts and subsequent changes in facts and circucestao not result in the restoration or increaghahnewly
established cost basis. We recorded charges fesexand obsolete inventory of $13.7 million and.$Xdillion in fiscal 2010 and 2011 , respectivelrese charges
were primarily related to excess inventory due thange in forecasted sales across our producttiran effort to limit our exposure to deliverylags and to satisfy
customer
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needs we purchase inventory based on forecastesl@aloss our product lines. In addition, partwfresearch and development strategy is to protheteonvergence
of similar features and functionalities across puduct lines. Each of these practices exposes tetrisk that our customers will not order pradifor which we have
forecasted sales, or will purchase less than we faecasted. Historically, we have experiencedenrdowns due to changes in strategic directiomodisnuance of a
product and declines in market conditions. If actoarket conditions worsen or differ from those have assumed, if there is a sudden and signifieerease in
demand for our products, or if there is a higherdance of inventory obsolescence due to a rapad@h in technology, we may be required to taketaadil inventory
write-downs, and our gross margin could be advem#kécted. Our inventory net of allowance for escand obsolescence was $261.6 million and $23illidnras of
October 31, 2010 and October 31, 2011 , respeytivel

Allowance for Doubtful Accounts Receivab

Our allowance for doubtful accounts receivableasddl on management's assessment, on a specififi¢gdéion basis, of the collectibility of customaccounts. We
perform ongoing credit evaluations of our custonaers generally have not required collateral or ofbiems of security from customers. In determinihg appropriate
balance for our allowance for doubtful accountenegble, management considers each individual mestaccount receivable in order to determine colidity. In
doing so, we consider creditworthiness, paymenbhjisaccount activity and communication with secistomer. If a customer's financial condition crem@r if actual
defaults are higher than our historical experiem@may be required to take a charge for an alleedor doubtful accounts receivable which couldéham adverse
impact on our results of operations. Our accoustsivable, net of allowance for doubtful accountas $343.6 million and $417.5 million as of OctoB#&r 2010 and
October 31, 2011, respectively. Our allowancedfmubtful accounts was $0.1 million and $0.7 millemof October 31, 2010 and October 31, 2011 ertisely.

Long-lived Assets

Our long-lived assets include: equipment, furnitamel fixtures; finite-lived intangible assets; andintenance spares. As of October 31, 2010 andb@c81, 2011
these assets totaled $600.4 million and $504.6amillnet, respectively. We test long-lived as$etsmpairment whenever events or changes in cigtances indicate
that the assets' carrying amount is not recoverfadnte its undiscounted cash flows. Our long-livedets are assigned to asset groups which reprelendsvest level
for which we identify cash flows.

Deferred Tax Valuation Allowanct

As of October 31, 2011 , we have recorded a valoatilowance offsetting nearly all our net defert@xassets of $1.5 billion . When measuring thedrfer a
valuation allowance, we assess both positive agdtie evidence regarding the realizability of thdeferred tax assets. We record a valuation alioe/#éo reduce our
deferred tax assets to the amount that is mory ltkan not to be realized. In determining net def@ tax assets and valuation allowances, managesweguired to
make judgments and estimates related to projectibpsofitability, the timing and extent of the ligation of net operating loss carryforwards, apeile tax rates,
transfer pricing methodologies and tax planningtetsies. The valuation allowance is reviewed qugréad is maintained until sufficient positive dence exists to
support a reversal. Because evidence such as ety results during the most recent three-yeeog is afforded more weight than forecasted tedal future
periods, our cumulative loss during this three-yeaiod represents sufficient negative evidencandigg the need for nearly a full valuation allowanWe will release
this valuation allowance when management determhrast is more likely than not that our deferted assets will be realized. Any future releaseadfiation
allowance may be recorded as a tax benefit inargast income or as an adjustment to paid-in ciapiésed on tax ordering requirements.

Warranty

Our liability for product warranties, included ither accrued liabilities, was $54.4 million and ®tmillion as of October 31, 2010 and October 3,12,
respectively. Our products are generally covered tarranty for periods ranging from one to fivargge We accrue for warranty costs as part of ost @bgoods sold
based on associated material costs, technical sulppor costs and associated overhead. Materslis@stimated based primarily upon historicaidsein the volume «
product returns within the warranty period andabst to repair or replace the equipment. Techrsiepport labor cost is estimated based primarilynugstorical trends
and the cost to support the customer cases whiinvarranty period. The provision for product waties was $15.4 million and $18.5 million for fi€®910 and 2011 ,
respectively. As a result of the substantial conibeof integration activities related to the MENduisition, we consolidated certain support opergtiand processes
during the first quarter of fiscal 2011, resultinga reduction in costs to service future warrailigations. Due to this consolidation and resgltfficiencies, we expe
to realize lower failure rate costs and accordinglersed a $6.9 million non-cash loss contingéncliuded in our warranty liability. The provisionrfwarranty claims
may fluctuate on a
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quarterly basis depending upon the mix of prodants customers in that period. If actual produdtifairates, material replacement costs, servidaebar costs differ
from our estimates, revisions to the estimated avayr provision would be required. An increase inmaaty claims or the related costs associated satlsfying these
warranty obligations could increase our cost oésand negatively affect our gross margin.

Effects of Recent Accounting Pronouncements

See Note 1 to our Consolidated Financial Statenieritem 8 of Part Il of this report for informatiaelating to our discussion of the effects of re@ccounting
pronouncements.

Unaudited Quarterly Results of Operations

The tables below (in thousands, except per shdeg set forth the operating results in our constéd statements of operations for each of the ejghiters in the
period ended October 31, 2011 and reflect the itnplagur March 19, 2010 acquisition of the MEN Baess. This information is unaudited, but in oumapm reflects
all adjustments (consisting only of normal recugradjustments) that we consider necessary for ataiement of such information in accordance wgéherally
accepted accounting principles. There were no rnadteetroactive measurement period adjustmengteadito the MEN Acquisition. The results for anyadar are not
necessarily indicative of results for any futureiqe.
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Jan. 31, Apr. 30, Jul. 31, Oct. 31, Jan. 31, Apr. 30, Jul. 31, Oct. 31,
2010 2010 2010 2010 2011 2011 2011 2011
Revenue:
Products $ 149,05: $ 206,42( 312,37¢ $ 34138 $ 352427 $ 336,02« $ 350,03 $ 368,04¢
Services 26,822 47,05: 77,29 76,22° 80,88: 81,86¢ 85,28 87,40¢
Total Revenue 175,87¢ 253,47: 389,67! 417,61 433,30t 417,89 435,31 455,45!
Cost of goods sold:
Products 76,66¢ 118,22: 201,55¢ 200,25! 214,40: 202,66! 198,21° 210,68t
Services 19,047 30,30¢ 44,107 48,96¢ 50,40: 49,39¢ 52,19¢ 54,85¢
Total costs of goods sold 95,71¢ 148,52¢ 245,66t 249,22. 264,80: 252,06: 250,41¢ 265,54!
Gross profit 80,16( 104,94. 144,00¢ 168,39( 168,50¢ 165,83¢ 184,89 189,91(
Operating expenses:
Research and development 50,03: 71,14 100,86 105,58 95,79( 99,62« 93,21¢ 91,23:
Selling and marketing 34,231 45,32¢ 52,12° 61,82! 57,09: 61,76¢ 61,89¢ 71,23t
General and administrative 12,76: 21,50: 32,64¢ 35,77 38,31« 32,48( 28,17: 27,27¢
Acquisition and integration
costs 27,03! 39,22: 17,03: 18,09 24,18¢ 10,74: 4,82 2,34(
Amortization of intangible
assets 5,981 17,12 38,72] 37,57: 28,78¢ 13,67 13,67: 13,53«
Restructuring costs (21) 1,84¢ 2,157 4,52¢ 1,527 3,16¢ 504 591
Change in fair value of
contingent consideration — — — (13,807 (3,28¢) — — —
Total operating expenses 130,02« 196,16 243,56 249,57( 242,39¢ 221,45 202,28. 206,20¢
Loss from operations (49,869 (91,22) (99,559) (81,18() (73,897) (55,61%) (17,38%) (16,29¢)
Interest and other income (loss),
net (779 3,74¢ (2,66¢) 3,61( 6,26t 4,22¢ (3,160 (1,317
Interest expense (1,829 (4,119 (5,990 (6,689 (9,550 (9,406 (9,470 (9,500
Gain on cost method investment — — — — — — — 7,24¢
Gain on extinguishment of deb = = = 4,94¢ = = = =
Loss before income taxes (52,465 (91,587 (108,21 (79,310 (77,177 (60,795 (30,019 (19,86
Provision (benefit) for income
tax 86¢& (1,57¢ 1,64¢ 1,007 1,87¢ 1,891 1,43% 2,46¢
Net loss $ (53,33) $ (90,009 (109,859 $ (80,31) $ (79,050 $ (62,680 $ (31,450 $ (22,329
Basic net loss per common sh:$ 058 $ (0.99) (1.18) $ 0.8¢) $ 089 $ (0.66) $ 039 $ (0.2%)
Diluted net loss per potential
common share (058 $ (0.99) (1.18) $ 0.8 $ 089 $ 0.66) $ 033 $ (0.2%)
Weighted average basic comm
shares outstanding 92,321 92,61« 92,90¢ 93,197 94,49¢ 95,36( 96,31 97,197
Weighted average dilutive
potential common shares
outstanding 92,32: 92,61« 92,90¢ 93,19 94,49¢ 95,36( 96,31 97,19;

56




Table of Contents

Iltem 7A. Quantitative and Qualitative Disclosureséut Market Risk

The following discussion about our market risk tisares involves forward-looking statements. Acrasults could differ materially from those progtin the
forward-looking statements. We are exposed to maislerelated to changes in interest rates aneidorcurrency exchange rates.

Interest Rate SensitivityWe currently hold an investment in a U.S. Governnadtigation that matures in January 2013. Seedlbtand 6 to our Consolidated
Financial Statements for information relating teastments and fair value. This investment is sieesio interest rate movements and its fair valiledecline as
interest rates rise and increase as interestdatdme. The estimated impact on this investméat 100 basis point (1.0%) increase in interegsacross the yield cur
from rates in effect as of the balance sheet datddbe a $0.6 million decline in value.

Foreign Currency Exchange Rigks a global concern, our business and results efatipns are exposed to movements in foreign coyrerchange rates.
Historically, our sales have primarily been denaated in U.S. dollars and the impact of foreign enay fluctuations on revenue had not been matésa result of ot
increased global presence, in large part resultorg the MEN Acquisition, a larger percentage of mvenue is not).S. dollar denominated with Canadian Dollars
Euros being our most significant foreign curreneyenue streams. If the U.S. dollar strengthenshagtiese currencies, our revenues reported inddl&rs would
decline. For our U.S. dollar denomi nated salesparease in the value of the U.S. dollar wouldéase the real cost to our customers of our prednanharkets outside
the United States which could impact our compediposition.

With regard to operating expense, our primary e foreign currency exchange risk relates &rajing expense incurred in Canadian Dollars, Srifounds,
Euros and Indian Rupees. During fiscal 2011 , apprately 54.0% of our operating expense was non-to8ar denominated. If these currencies strengtbests
reported in U.S. dollars will increase, which woirdrease our expenses. During fiscal 2011 , rekemrd development expense was adversely affegted b
approximately $12.2 million , net of hedging, dodtie weakening of the U.S. dollar in relationte €anadian Dollar in comparison to fiscal 2010.

From time to time, we use foreign currency forwendtracts to reduce part of the variability in e@rtforecasted nobkS. dollar denominated cash flows. Gener
these derivatives are for maturities of 12 monthiess and are designated as cash flow hedgesowéider several factors when evaluating hedgesiofovecasted
foreign currency exposures, such as significandbegxposure, offsetting economic exposures, piatarosts of hedging, and the potential for heithgdfectiveness.
We do not enter into derivative transactions fappges other than hedging economic exposures. @fisical 2011 , we entered into forward contracteetduce the
variability in our Canadian Dollar and Indian Rupgsominated operating expenses which principallte to our research and development activities.

Convertible Debt Outstandin@he fair market value of each of our outstandirsgiés of convertible notes is subject to interdstaad market price risk due to the
convertible feature of the notes and other fac@emnerally the fair market value of fixed intereste debt will increase as interest rates fall @ectease as interest rates
rise. The fair market value of the notes may ateogase as the market price of our stock riseslaoease as the market price of the stock fafierést rate and market
value changes affect the fair market value of thiesy and may affect the prices at which we woel@dlbe to repurchase such notes were we to dcheselchanges do
not impact our financial position, cash flows csukts of operations. For additional informationtba fair value of our outstanding notes, see Ndteolour Consolidate
Financial Statements included in Item 8 of Padf lthis report.
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Item 8. Financial Statements and Supplementary Di

The following is an index to the consolidated finmhstatements:

Report of Independent Registered Public Accourfing
Consolidated Balance Sheets

Consolidated Statements of Operations

Consolidated Statements of Changes in Stockhol&ensity
Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements
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Report of Independent Registered Public Accountindrirm
To the Board of Directors and Shareholders of Cleagporation

In our opinion, the consolidated financial statetadisted in the accompanying index present fairlyall material respects, the financial positidrCieena
Corporation and its subsidiaries (the “Company'Patober 31, 2011 and 2010, and the results af diperations and their cash flows for each ofttiree years in the
period ended October 31, 2011 in conformity witha@asting principles generally accepted in the UhB¢ates of America. Also in our opinion, the Compa
maintained, in all material respects, effectiveinal control over financial reporting as of OctoBg, 2011 , based on criteria establishebhiarnal Control —
Integrated Frameworissued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO). The Compamyanagement is responsible for tf
financial statements, for maintaining effectiveemmtal control over financial reporting and forassessment of the effectiveness of internal cootret financial
reporting, included in the Report of Managementraarnal Control Over Financial Reporting undenit@A. Our responsibility is to express opinionstioese financial
statements and on the Company’s internal contret Gmancial reporting based on our integrated sudlVe conducted our audits in accordance witlstaedards of the
Public Company Accounting Oversight Board (Unitedt&s). Those standards require that we plan arfidrpethe audits to obtain reasonable assurancet atiwether
the financial statements are free of material ratsstent and whether effective internal control direncial reporting was maintained in all materegdpects. Our audi
of the financial statements included examiningadast basis, evidence supporting the amountsianlbsures in the financial statements, asseskmgdtcounting
principles used and significant estimates made dyagement, and evaluating the overall financiaéstant presentation. Our audit of internal contkar financial
reporting included obtaining an understanding térimal control over financial reporting, assesshgrisk that a material weakness exists, andhgstind evaluating the
design and operating effectiveness of internalrebbised on the assessed risk. Our audits albadied performing such other procedures as we cereichecessary in
the circumstances. We believe that our audits geogireasonable basis for our opinions.

As discussed in Note 1 to the consolidated findrst&iements, the Company changed the manner ichvithccounts for business combinations in fi@€dl0 and
revenue in fiscal 2011.

A company'’s internal control over financial repogiis a process designed to provide reasonablessssuregarding the reliability of financial repog and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company’s internal control ograncial
reporting includes those policies and proceduras(thpertain to the maintenance of records tinateasonable detail, accurately and fairly reftbettransactions and
dispositions of the assets of the company; (ii)vjal® reasonable assurance that transactions anelegtas necessary to permit preparation of figstatements in
accordance with generally accepted accounting ipies; and that receipts and expenditures of tinepemy are being made only in accordance with aizifbons of
management and directors of the company; and(idyide reasonable assurance regarding preventiomely detection of unauthorized acquisition, oselisposition
of the company’s assets that could have a magffidt on the financial statements.

Because of its inherent limitations, internal cohaver financial reporting may not prevent or detaisstatements. Also, projections of any evatuetf
effectiveness to future periods are subject taidiethat controls may become inadequate becausleasfges in conditions, or that the degree of campé with the
policies or procedures may deteriorate.

/sl PricewaterhouseCoopers LLP
Baltimore, Maryland
December 22, 2011
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CIENA CORPORATION
CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventories
Prepaid expenses and other
Total current assets
Long-term investments
Equipment, furniture and fixtures, net
Intangible assets, net
Other long-term assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued liabilities
Deferred revenue
Total current liabilities
Long-term deferred revenue
Other long-term obligations
Convertible notes payable
Total liabilities
Commitments and contingencies
Stockholders’ equity:
Preferred stock — par value $0.01; 20,000,000 steuthorized; zero shares issued and outstanding

Common stock — par value $0.01; 290,000,000 starg®rized; 94,060,300 and 97,440,436 shares issukd
outstanding

Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit

Total stockholders’ equity

Total liabilities and stockholders’ equity

The accompanying notes are an integral part otthessolidated financial statements.
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October 31,

2010 2011
688,68 $ 541,89¢
343,58. 417,50¢
261,61¢ 230,07¢
147,68( 143,35

1,441,56 1,332,83i
—_ 50,26¢
120,29: 122,55¢
426,41: 331,63!
129,81¢ 114,12¢
2,118,090 $ 1,951,411
200,61 $ 157,11¢
193,99:- 197,00¢
75,334 99,37¢
469,94! 453,49:
29,71¢ 24,42¢
16,43¢ 17,26:
1,442,70! 1,442,36.
1,958,800 1,937,54!
941 974
5,702,13 5,753,23
1,062 31
(5,544,84) (5,740,36)
159,29¢ 13,87:
2,118,09: $ 1,951,41
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Revenue:
Products
Services
Total revenue
Cost of goods sold:
Products
Services
Total cost of goods sold
Gross profit
Operating expenses:
Research and development
Selling and marketing
General and administrative
Acquisition and integration costs
Amortization of intangible assets
Restructuring costs
Goodwill impairment

Change in fair value of contingent consideration

Total operating expenses
Loss from operations

Interest and other income (loss), net

Interest expense

Gain (loss) on cost method investments

Gain on extinguishment of debt
Loss before income taxes
Provision (benefit) for income taxes
Net loss

Basic net loss per common share

Diluted net loss per potential common share
Weighted average basic common shares outstanding

Weighted average dilutive potential common shatgstanding

CIENA CORPORATION
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CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Year Ended October 31,

2009 2010 2011
$ 54752 $ 1,009,23 1,406,53;
105,10° 227,39 335,43t
652,62 1,236,63 1,741,97!
296,17 596,70 825,96
71,62¢ 142,43 206,85
367,79 739,13 1,032,82.
284,83( 497,50: 709,14
190,31¢ 327,62 379,86:
134,52° 193,51 251,99(
47 50¢ 102,69: 126,24:
— 101,37¢ 42,08¢
24,82¢ 99,40: 69,66¢
11,20; 8,51¢ 5,781
455,67: — —
— (13,807 (3,289
864,06 819,32( 872,33
(579,23) (321,819 (163,19)
9,487 3,917 6,02z
(7,40€) (18,619 (37,926
(5,329 — 7,24¢
— 4,94¢ —
(582,47 (331,57} (187,849
(1,329 1,941 7,67¢
$ (581,15) $ (333,519 (195,52)
$ 637 $ (359 (2.09)
$ 637 $ (3.5¢) (2.04)
91,16° 93,10: 95,85¢
91,16° 93,10: 95,85¢

The accompanying notes are an integral part otthessolidated financial statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS'
(in thousands, except share data)

EQUITY

Other Total
Common Stock Additional Comprehensive Accumulated Stockholders’
Shares Par Value Paid-in-Capital Income Deficit Equity

Balance at October 31, 2008 90,470,80 $ 90t $ 5,629,49 $ (1,275 $ (4,630,17) $ 998,94¢
Net loss — — — — (581,15 (581,15
Changes in unrealized gains and losses on invettnest — — — 1,40¢ — 1,40¢
Translation adjustment — — — 1,094 — 1,09¢
Comprehensive loss — — — — — (578,65¢f)
Exercise of stock options, net 1,567,55 15 1,092 — — 1,107
Share-based compensation expense = = 34,43¢ = — 34,43¢
Balance at October 31, 2009 92,038,36 92( 5,665,02: 1,22 (5,211,33) 455,83t
Net loss — — — — (333,519 (333,519
Changes in unrealized gains and losses on investnrest — — — (45¢) — (45¢)
Translation adjustment — — — 297 — 297
Comprehensive loss — — — — — (333,679
Exercise of stock options, net 2,021,941 21 1,54¢ — — 1,57(C
Share-based compensation expense — — 35,56( — — 35,56(
Balance at October 31, 2010 94,060,30 941 5,702,13 1,062 (5,544,84) 159,29:
Net loss — — — — (195,52) (195,52)
Changes in unrealized gains and losses on investnrest — — — 39¢ — 39¢
Translation adjustment — — — (1,429 — (1,424
Comprehensive loss — — — — — (196,557)
Exercise of stock options, net 3,380,13 33 13,16¢ — — 13,20:
Share-based compensation expense — — 37,93( — — 37,93(
Balance at October 31, 2011 97,440,43 974 $ 575323 $ 31 $(5,740,36) $ 13,87:

Accumulated

The accompanying notes are an integral part otthessolidated financial statements.
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Cash flows from operating activities:

Net loss

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended October 31,

Adjustments to reconcile net loss to net cash pleiby (used in) operating activities:

Gain on extinguishment of debt

Amortization of premium (discount) on marketablé&tsecurities

Loss (gain) on cost method investments
Change in fair value of embedded redemption feature

Change in fair value of contingent consideration

Depreciation of equipment, furniture and fixturasd amortization of leasehold improvements

Impairment of goodwill

Share-based compensation costs

Amortization of intangible assets

Deferred tax provision

Provision for inventory excess and obsolescence
Provision for warranty

Other

Changes in assets and liabilities, net of effecarfuisition:

Accounts receivable
Inventories
Prepaid expenses and other
Accounts payable, accruals and other obligations
Deferred revenue
Net cash provided by (used in) operating activities

Cash flows used in investing activities:

Payments for equipment, furniture, fixtures aneéliectual property

Restricted cash

Purchase of available for sale securities

Proceeds from maturities of available for sale sées
Proceeds from sales of available for sale secsritie
Proceeds from sale of cost method investment

Acquisition of business, net of cash acquired

Receipt of contingent consideration related to hess acquisition

Net cash used in investing activities
Cash flows from financing activities:
Proceeds from issuance of senior convertible noagable
Repayment of senior convertible notes payable
Debt issuance costs
Proceeds from issuance of common stock and warrants

Net cash provided by financing activities

Effect of exchange rate changes on cash and casvadents

Net increase (decrease) in cash and cash equisalent
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosure of cash flow information

Cash paid during the period for interest

Cash paid during the period for income taxes, net
Non-cash investing and financing activities

Purchase of equipment in accounts payable

Debt issuance costs in accrued liabilities

Fixed assets purchased under capital leases

2009 2010 2011
$ (581,15) $ (333,519 (195,52)
— (4,948 —

(907) 574 (39)

5,32¢ — (7,249

= (2,510 (2,800

— (13,807 —

21,93 42,78¢ 60,15

455,67 — —

34,43¢ 35,56( 37,93(

31,42¢ 127,01 95,92;

(883 70C 182

15,71¢ 13,69¢ 17,33

19,28¢ 15,35: 18,45

2,04 2,29¢ 5,39¢

20,09; (218,196 (75,629

(10,35%) (40,957 14,20¢

(9.676) (34,909 (18,30%)

2,94¢ 180,81+ (59,28%)

1,50¢ 1,03¢ 18,74¢

7,421 (229,010 (90,48%)

(24,112 (51,207 (52,367

(4,116 (24,52:) 10,75:
(1,214,21)) (63,597) (49,897)

645,11¢ 454,14 —

523,13 179,53 =

— — 6,54

= (693,24) =

— — 16,39:
(74,197) (198,89 (68,570

= 725,001 =

— (76,06%) —

= (20,307) =

1,107 1,57 13,20:

1,107 630,20 13,20:
70C 682 (93¢)
(64,962) 202,98: (146,79:)

550,66¢ 485,70 688,68

$ 48570 $ 688,68 541,89
$ 4,746 12,24¢ 32,93
$ 584 1,70¢ 3,202
1,481 5,25¢ 6,431

= 20€ =

— — 1,10¢

The accompanying notes are an integral part okthessolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) CIENA CORPORATION AND SIGNIFICANT ACCOUNTING PO LICIES AND ESTIMATES
Description of Busines

Ciena Corporation (“Ciena” or the “Company”) is@yider of communications networking equipmentfwafe and services that support the transportchinig,
aggregation and management of voice, video andtgfi. Ciena’s Packet-Optical Transport , PaeRgtical Switching and Carrier-Ethernet Solutiomsduicts are
used, individually or as part of an integrated 8ohy in networks operated by communications serpioviders, cable operators, governments andpmiges around the
globe. Ciena is a network specialist targetingtthesition of disparate, legacy communications oek& to converged, nexfeneration architectures, better able to he
increased traffic and deliver more efficiently a&der mix of high-bandwidth communications servi€&isna’s products, along with its embedded, netvetement
software and unified service and transport managereeable service providers to efficiently andtesféectively deliver critical enterprise and conser-oriented
communication services. Ciena'’s principal executiffees are located at 1201Winterson Road, LintiicMaryland 21090.

Principles of Consolidatio

The accompanying consolidated financial statemiectade the accounts of Ciena and its wholly owseldsidiaries. All material inter-company accoumtd a
transactions have been eliminated in consolidation.
Acquisition of MEN Busines'MEN Acquisition™)

On March 19, 2010, Ciena completed its acquisitibsubstantially all of the optical and carrier &thet assets of Nortel's Metro Ethernet NetworksiBess (the
“MEN Business”). Additional details regarding thiansaction are set forth in Note 2 below.
Business Combinatiot

During fiscal 201Q Ciena adopted the new FASB guidance on busir@abioations, which requires the total purchaseeptacbe allocated to the assets acquiret
liabilities assumed based on their estimated faimes. The fair values assigned to the assetsradgamnd liabilities assumed are based on valuatieimg management’s
best estimates and assumptions. The allocatidmegbtrchase price as reflected in the consolidatadcial statements is based on the best infoonatvailable to
management at the time the consolidated finantagdments are issued.

Fiscal Year

Ciena has a 52 or 53 week fiscal year, which endfi® Saturday nearest to the last day of Octabeach year (October 31, 2009, October 30, 201G atober 29,
2011 for the periods reported). For purposes @irfamal statement presentation, each fiscal yedessribed as having ended on October 31.
Use of Estimates

The preparation of the financial statements aratedldisclosures in conformity with accounting pifites generally accepted in the United Statesiregju
management to make estimates and judgments tleat #ft amounts reported in the consolidated filmhstatements and accompanying notes. Estimatessad for
purchase accounting, bad debts, valuation of irreg and investments, recoverability of intangémsets, other long-lived assets and goodwill,riretaxes, warranty
obligations, restructuring liabilities, derivativeontingencies and litigation. Ciena bases itsneges on historical experience and assumptioristthalieves are
reasonable. Actual results may differ materialynirmanagement’s estimates.

Cash and Cash Equivalents

Ciena considers all highly liquid investments pasdd with original maturities of three monthidess to be cash equivalents. Restricted casitexlizing letters ¢
credit is included in other current assets andrdtregy-term assets depending upon the duratioheoféstriction.

Investment:
Ciena's investments are classified as availabled@r and are reported at fair value, with unredligains and losses recorded in accumulated adingprehensive
income. Ciena recognizes losses when it deterntiregsieclines in the fair value of its investmebedpw their cost basis, are other-than-tempotargetermining

whether a decline in fair value is
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other-than-temporary, Ciena considers various fadteluding market price (when available), invesirratings, the financial condition and near-tpnwspects of the
investee, the length of time and the extent to tithe fair value has been less than Ciena's ce#,tend its intent and ability to hold the investrhuntil maturity or for
a period of time sufficient to allow for any anpeied recovery in market value. Ciena considemnatketable debt securities that it expects to edrte cash within one
year or less to be short-term investments. All ittage considered long-term investments.

Ciena had a minority equity investment in a prilsateeld technology company. This investment wasiedrat cost because Ciena did not have the abiligxercise
significant influence over the company. During #2011, as a result of the sale of this privatedid technology company, Ciena recorded a gairy &f fillion of
which $1.0 million remained in escrow at Octobey 3011.

Inventories

Inventories are stated at the lower of cost or etaskith cost computed using standard cost, whiggr@imates actual cost, on a first-in, first-oasis. Ciena
records a provision for excess and obsolete inventben an impairment has been identified.

Goodwill

Goodwill is the excess of the purchase price dveifair values assigned to the net assets acqui@usiness combination. Goodwill is assigneth&oreporting
units that are expected to benefit from the symsrgf the combination. Ciena has determined thatperating segments and reporting units for golbdesignment are
the same. This determination is based on the fiatttcomponents below Ciesadperating segment level, such as individual prbduservice offerings, do not constit
a reporting unit because they do not constitutesiniess for which discrete financial informatioraisilable.

Ciena tests each reporting unit's goodwill for inmpgent on an annual basis, which Ciena has detedrtim be the last business day of its fiscal Sejpéerach year.
Testing is required between annual tests if evetisr or circumstances change that would, mordylitkean not, reduce the fair value of the reportimit below its
carrying value.

Segment Reporting

Ciena's chief operating decision maker, its chieicative officer, evaluates performance and allegaésources based on multiple factors, includaggrent profit
(loss) information for the following product cate@s: (i) Packet-Optical Transport ; (ii) Packettioal Switching ; (iii) Carrier-Ethernet Solutiongand (iv) Software
and Services . Operating segments are definednagareents of an enterprise: that engage in busamssties which may earn revenue and incur expefasevhich
discrete financial information is available; and f¢hich such information is evaluated regularlytbg chief operating decision maker for purposeallotating resource
and assessing performance. Ciena considers th@ifoduct categories above to be its operating setgier reporting purposes. See Note 19.
Long-lived Assets

Long-lived assets include: equipment, furniture fixiires; intangible assets; and maintenance sp&iena tests long-lived assets for impairmentnekier
triggering events or changes in circumstances atdithat the assets' carrying amount is not reablefrom its undiscounted cash flows. An impairtriess is
measured as the amount by which the carrying anafuhe asset or asset group exceeds its fair valiema's long-lived assets are assigned to assgpgwhich
represent the lowest level for which cash flows lsandentified.

Equipment, Furniture and Fixtures

Equipment, furniture and fixtures are recordedost.cDepreciation and amortization are computedgutie straight-line method over useful lives of tyears to
five years for equipment, furniture and fixturesiahe shorter of useful life or lease term for &add improvements.

Qualifying internal use software and website deprient costs incurred during the application develept stage that consist primarily of outside sewiand
purchased software license costs, are capitalizdchmortized straight-line over the estimated udiefes of two years to five years .

Intangible Assets
Ciena has recorded finite-lived intangible asssta eesult of several acquisitions. Finite-livethirgible assets are carried
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at cost less accumulated amortization. Amortizasacomputed using the straight-line method overekpected economic lives of the respective assets,nine
months to seven years , which approximates thefisg¢angible assets.

Maintenance Spares
Maintenance spares are recorded at cost. Spangs csst is expensed ratably over four years .
Concentrations

Substantially all of Ciena's cash and cash equitalare maintained at a small number of major Bh8ncial institutions. The majority of Ciena's haxjuivalents
consist of money market funds. Deposits held withkds may exceed the amount of insurance providesliom deposits. Generally, these deposits maydezneed upc
demand and, therefore, management believes thab#e minimal risk.

Historically, a significant percentage of Cien&ganue has been concentrated among sales to ammmder of large communications service providers.
Consolidation among Ciena's customers has increaisedoncentration. Consequently, Ciena's accaectsivable are concentrated among these custoSegsNote 1
below.

Additionally, Ciena's access to certain materialsammponents is dependent upon sole or limitedcgosuppliers. The inability of any of these suppli® fulfill
Ciena's supply requirements, or significant chamgéiseir cost, could affect future results. Cieabes on a small number of contract manufactu@perform the
majority of the manufacturing for its productsCliena cannot effectively manage these manufactaretgorecast future demand, or if they fail tadel products or
components on time, Ciena's business and resutigesations may suffer.

Revenue Recognitic

Ciena recognizes revenue when all of the followvdriteria are met: persuasive evidence of an arraegeexists; delivery has occurred or services haes
rendered; the price to the buyer is fixed or debealvle; and collectibility is reasonably assureds®@mer purchase agreements and customer puratiss are
generally used to determine the existence of angament. Shipping documents and evidence of cestaocteptance, when applicable, are used to wéelifyery or
services rendered. Ciena assesses whether thegpficoed or determinable based on the paymentgerssociated with the transaction and whetherales rice is
subject to refund or adjustment. Ciena assesskxtbility based primarily on the creditworthinesfsthe customer as determined by credit checksaaatysis, as well
as the customer's payment history. Revenue fortersance services is generally deferred and recedmatably over the period during which the sewviaee to be
performed.

Ciena applies the percentage of completion methdahigterm arrangements where it is required to undesak@ficant production, customizations or modifioa
engineering, and reasonable and reliable estinodtevenue and cost are available. Utilizing thecpatage of completion method, Ciena recognizesmas based on
the ratio of actual costs incurred to date to tetimated costs expected to be incurred. In ios&that do not meet the percentage of completithad criteria,
recognition of revenue is deferred until thereraaincertainties regarding customer acceptance.

Software revenue is recognized when persuasiveere@of an arrangement exists, delivery has oatutie fee is fixed or determinable, and colletitibis
probable. In instances where final acceptanceriitd the software is specified by the customevenue is deferred until there are no uncertaingigarding customer
acceptance.

Ciena limits the amount of revenue recognitiondelivered elements to the amount that is not cgetib on the future delivery of products or servjdesire
performance obligations or subject to customerdifipeaeturn or refund privileges.

Accounting for multiple element arrangements emténéo prior to fiscal 2011

Arrangements with customers may include multipléveeables, including any combination of equipmesgtvices and software. If multiple element arramgets
include software or software-related elements @natessential to the equipment, Ciena allocatearta@gement fee among separate units of accouninigple
element arrangements that include software areaapkinto more than one unit of accounting iffilectionality of the delivered element(s) is nopdedent on the
undelivered element(s), there is vendor-specifiealve evidence (“VSOE") of the fair value of thadelivered element(s), and general revenue retogririteria
related to the delivered element(s) have beenThetamount of product and services revenue recednizaffected by Ciena's judgment as to whethareamgement
includes multiple elements and, if so, whether VS®Eir value exists. VSOE is established base@€igma's standard pricing and discounting pracficethe
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specific product or service when sold separatelgldtermining VSOE, Ciena requires that a substmtajority of the selling prices for a productservice fall within a
reasonably narrow pricing range. Changes to thaeiés in an arrangement and Ciena's ability tdeskaVSOE for those elements could affect therignof revenue
recognition. For all other multiple element arramgeats, Ciena separates the elements into moreotie&nnit of accounting if the delivered elemeni@ye value to the
customer on a stand-alone basis, objective arabtelievidence of fair value exists for the undetdeelement(s), and delivery of the undeliverednelet(s) is probable
and substantially in Ciena's control. Revenuelecated to each unit of accounting based on ttativel fair value of each accounting unit or using tesidual method if
objective evidence of fair value does not existtfar delivered element(s). The revenue recogndrdearia described above are applied to each separst of
accounting. If these criteria are not met, revesweferred until the criteria are met or the Elsment has been delivered.

Accounting for multiple element arrangements emténéo or materially modified in fiscal 2011

In October 2009, the Financial Accounting Stand&dard (“FASB”) amended the accounting standarddéeenue recognition with multiple deliverables @i
provided guidance on how the arrangement fee shHmikillocated and allows the use of managemerstsebémate of selling price (“BESP”) for individieements of
an arrangement when VSOE or third-party eviden€®E") is unavailable. Additionally, it eliminatelset residual method of revenue recognition in actogrior
multiple deliverable arrangements. The FASB alserated the accounting guidance for revenue arrangsméth software elements to exclude from the sanfthe
software revenue recognition guidance, tangiblelpets that contain both software and non-softwareponents that function together to deliver thedpod's essential
functionality.

Ciena adopted the new accounting guidance on @@ctige basis for arrangements entered into ornadyemodified on or after November 1, 2010. Untleg new
guidance, Ciena separates elements into more ti@norat of accounting if the delivered element@yédivalue to the customer on a stand-alone basisjelivery of the
undelivered element(s) is probable and substapifalCiena's control. Therefore, the new guidarnmes for deliverables, for which revenue was poewsly deferred
due to an absence of fair value, to be separademmognized as revenue as delivered. Also, be¢hasesidual method has been eliminated, discaffased by Ciena
are allocated to all deliverables, rather tharhéodelivered element(s). Ciena's adoption of thre gqidance for revenue arrangements changed tleiaiieg for certain
Ciena products that consist of hardware and soéhwamponents, in which these components togetlogidad the product's essential functionality. Foaagements
involving these products entered into prior todis2011, Ciena recognized revenue based on softwaeaue recognition guidance.

Revenue for multiple element arrangements is aldatt each unit of accounting based on the r@la@lling price of each delivered element, witheraxe
recognized when the revenue recognition criterganaet for each delivered element. Ciena deterntiveeselling price for each deliverable based uperstlling price
hierarchy for multiple-deliverable arrangementsdeinthis hierarchy, Ciena uses VSOE of sellinggritit exists, or TPE of selling price if VSOE eonot exist. If
neither VSOE nor TPE of selling price exists fatediverable, Ciena uses its BESP for that delivierab

VSOE is established based on Ciena's standareahgrécid discounting practices for the specific pobau service when sold separately. In determiMB@E,
which exists across certain of Ciena's serviceriofs, Ciena requires that a substantial majorfithhe selling prices for a product or service faillhin a reasonably
narrow pricing range. Ciena has been unable tblkstial PE of selling price because its go-to-mastedtegy differs from that of others in its masketnd the extent of
customization and differentiated features and fonstvaries among comparable products or servioes its peers. Ciena determines BESP based upoagearent-
approved pricing guidelines, which consider mudtifdctors including the type of product or servigmss margin objectives, competitive and marketi@®mns, and the
go-to-market strategy; all of which can affect pricpractices.

Historically, for arrangements with multiple elentgrCiena was typically able to establish fair ealor undelivered elements and so Ciena appliedetsidual
method. As a result, assuming the adoption of titewnting guidance above on a prospective bas@rfangements entered into or materially modifirdoafter
November 1, 2009, the effect on revenue recogrfimefiscal 2010 would have been an increase of@pmately$33.0 million .

Warranty Accruals

Ciena provides for the estimated costs to fulfistomer warranty obligations upon the recognitibthe related revenue. Estimated warranty costsdgcestimates
for material costs, technical support labor costs @ssociated overhead. The warranty liabilityéduded in cost of goods sold and determined baped actual
warranty cost experience, estimates of componduotéarates and management's industry experiene@al sales contracts do not permit the righetfrn of product
by the customer after the product has been accepted
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Accounts Receivable, N

Ciena's allowance for doubtful accounts is baseiiscassessment, on a specific identification hasithe collectibility of customer accounts. Cigrexforms
ongoing credit evaluations of its customers andegdly has not required collateral or other formhsexurity from its customers. In determining tipppriate balance
for Ciena's allowance for doubtful accounts, maneag@ considers each individual customer accourivable in order to determine collectibility. Inidg so,
management considers creditworthiness, paymemtrijstccount activity and communication with suastomer. If a customer's financial condition chang&ena ma
be required to record an allowance for doubtfubaads, which would negatively affect its resultoperations.

Research and Developme

Ciena charges all research and development cosigptnse as incurred. Types of expense incurresbgarch and development include employee compensat
prototype, consulting, depreciation, facility coatsl information technologies.

Government Grants

Ciena accounts for proceeds from government gengsreduction of expense when there is reasonablgance that Ciena has complied with the comditio
attached to the grant and that the grant proceétsenreceived. Grant benefits are recorded tditreitem in the Consolidated Statement of Operetito which the
grant activity relates. See Note 21 below.

Advertising Cost

Ciena expenses all advertising costs as incurred.
Legal Cost:

Ciena expenses legal costs associated with litigatefense as incurred.
Share-Based Compensation Expense

Ciena measures and recognizes compensation exjpersbare-based awards based on estimated faiewvaluthe date of grant. Ciena estimates the &tievof
each option-based award on the date of grant disenglack-Scholes option-pricing model. This madedffected by Ciena's stock price as well as egésregarding a
number of variables including expected stock pvigiatility over the expected term of the award pnojected employee stock option exercise behavitiena estimate
the fair value of each share-based award basedediait value of the underlying common stock ondhee of grant. In each case, Ciena only recogmizpense to its
consolidated statement of operations for thoseonptor shares that are expected ultimately to @sha uses two attribution methods to record expethe straighline
method for grants with only service-based vestimdj the graded-vesting method, which considers padiermance period or tranche separately, fortakioawards.
See Note 18 below.

Income Taxe

Ciena accounts for income taxes using an assetability approach that recognizes deferred taxetsand liabilities for the expected future taxsEuences
attributable to differences between the carryingambs of assets and liabilities for financial repa purposes and their respective tax bases,@mapkrating loss and
tax credit carryforwards. In estimating future tnsequences, Ciena considers all expected fufergseother than the enactment of changes in tex ¢a rates.
Valuation allowances are provided, if, based upenvteight of the available evidence, it is morelljkthan not that some or all of the deferred sseés will not be
realized.

In the ordinary course of business, transactiogsioior which the ultimate outcome may be uncertiiraddition, tax authorities periodically audie€a's income
tax returns. These audits examine significant fagfpositions, including the timing and amounfdeductions and the allocation of income tax espsramong tax
jurisdictions. Ciena is currently under audit inliea for 2007 and 2008, Mexico for 2007 and the &bhiKingdom for 2009. Management does not expeabtiigome o
these audits to have a material adverse effedt@@bmpany's consolidated financial position, tesefl operations or cash flows. Ciena's major taisglictions and the
earliest open tax years are as follows: UnitedeSté2008), United Kingdom (2005), Canada (2005)ladih (2007). However, limited adjustments camizele to
Federal tax returns in earlier years in order ttuce net operating loss carryforwards. Ciena dlasdnterest and penalties related to uncertairptssitions as a
component of income tax expense. All of the unaetiex positions, if recognized, would decreasestfective income tax rate.

Ciena has not provided for U.S. deferred incomedan the cumulative unremitted earnings of itsddd. affiliates as it plans to permanently reimasnulative
unremitted foreign earnings outside the U.S. aiglribt practicable to determine the
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unrecognized deferred income taxes. These cumelativemitted foreign earnings relate to ongoingajens in foreign jurisdictions and are requiredund foreign
operations, capital expenditures and any expamsigumrements.

Ciena recognizes windfall tax benefits associatil the exercise of stock options or release dfimed stock units directly to stockholders' eguihly when
realized. A windfall tax benefit occurs when théuat tax benefit realized by Ciena upon an emplzygisposition of a share-based award exceedsefleered tax asset,
if any, associated with the award that Ciena hadroed. When assessing whether a tax benefitmgléti share-based compensation has been realiedy ollows the
tax law “with-and-without” method. Under the witim@without method, the windfall is considered realized| recognized for financial statement purposéswhen ar
incremental benefit is provided after consideritigptier tax benefits including Ciena's net opemgiiosses. The with-and-without method resulthienwindfall from
share-based compensation awards always beingieffigdhe last tax benefit to be considered. Consetly, the windfall attributable to share-basehpensation will
not be considered realized in instances where Giered operating loss carryover (that is unrelétedindfalls) is sufficient to offset the currergar's taxable income
before considering the effects of current-year fafis.

Loss Contingencie

Ciena is subject to the possibility of various Esarising in the ordinary course of business. &nesy relate to disputes, litigation and other llegéons. Ciena
considers the likelihood of loss or the incurrenta liability, as well as Ciena's ability to reaably estimate the amount of loss, in determinoss lcontingencies. An
estimated loss contingency is accrued when itabgle that a liability has been incurred and theunt of loss can be reasonably estimated. Ciendady evaluates
current information available to it in order to eéehine whether any accruals should be adjustedvaiether new accruals are required.

Fair Value of Financial Instrumen

The carrying value of Ciena's cash and cash earitsglaccounts receivable, accounts payable, amdegtliabilities, approximates fair market valugedo the
relatively short period of time to maturity. Fofonrmation related to the fair value of Ciena's cemtible notes, see Note 14 below.

Fair value for the measurement of financial asaetkliabilities is defined as the price that wolbédreceived to sell an asset or paid to transfi@bdity in an orderl
transaction between market participants at the area®ent date. As such, fair value is a market-bassgsurement that should be determined based ompssns that
market participants would use in pricing an assdiability. Ciena utilizes a valuation hierarchyrfdisclosure of the inputs for fair value measwetThis hierarchy
prioritizes the inputs into three broad levels@kivs:

¢ Level 1 inputs are unadjusted quoted pricesiiva markets for identical assets or liabilities;

¢ Level 2 inputs are quoted prices for identiaasimilar assets or liabilities in less active nmetgkor model-derived valuations in which significenputs are
observable for the asset or liability, either dilgor indirectly through market corroboration, fubstantially the full term of the financial instnent;

« Level 3 inputs are unobservable inputs base@iena's assumptions used to measure assets ailiidmht fair value.

By distinguishing between inputs that are obsee/@bthe marketplace, and therefore more objectind,those that are unobservable and therefore sobjective,
the hierarchy is designed to indicate the relataliability of the fair value measurements. A fical asset or liability's classification within théerarchy is determined
based on the lowest level input that is signifidarthe fair value measurement.

Restructuring

From time to time, Ciena takes actions to bettgnats workforce, facilities and operating costthwerceived market opportunities, business sifaseand change
in market and business conditions. Ciena implemiietse restructuring plans and incurs the assacliatgility concurrently. Generally accepted acciing principles
require that a liability for the cost associatethvan exit or disposal activity be recognized ia gieriod in which the liability is incurred, excépt one-time employee
termination benefits related to a service periothofe than 60 days , which are accrued over theéceeperiod. See Note 3 below.

Foreign Currency
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Some of Ciena's foreign branch offices and subsadiaise the U.S. dollar as their functional curyelbecause Ciena, as the U.S. parent entity, e@xelysfunds the
operations of these branch offices and subsididfi@sthose subsidiaries using the local curreiscthair functional currency, assets and liabilites translated at
exchange rates in effect at the balance sheetatadethe statement of operations is translatedradrehly average rate. Resulting translation adjests are recorded
directly to a separate component of stockholdepsite Where the monetary assets and liabilitiesteansacted in a currency other than the enfitpistional currency,
re-measurement adjustments are recorded in otbemia. The net gain (loss) on foreign currency reasuneement and exchange rate changes is immatarsgparate
financial statement presentation.

Derivatives

Ciena's 4.0% convertible senior notes include amgation feature that is accounted for as a sepamabedded derivative. The embedded redemptionréegtu
recorded at fair value on a recurring basis ansettohanges are included in interest and other iacast on the Consolidated Statement of Operations.

From time to time, Ciena uses foreign currency fodivcontracts to reduce variability in certain @sted non U.S.-dollar denominated cash flows. @digethese
derivatives have maturities of twelve months os lasd are designated as cash flow hedges. At ¢ketion of the cash flow hedge, and on an ongoasish Ciena
assesses whether the forward contract has beetiegfen offsetting changes in cash flows attrililésto the hedged risk during the hedging peridat &ffective portio
of the derivative's net gain or loss is initialgported as a component of accumulated other compsele income (loss), and, upon the occurrenceeofdrecasted
transaction, is subsequently reclassified to the iiem in the Consolidated Statement of Operationghich the hedged transaction relates. Any aét gr loss
associated with the ineffectiveness of the hedgissument is reported in interest and other incame¢. See Note 13 below.

Computation of Net Income (Loss) per Share

Ciena calculates basic earnings per share (EP8iyvling earnings attributable to common stock g weightedaverage number of common shares outstandir
the period. Diluted EPS includes other potentikitiie shares that would be outstanding if se@sitir other contracts to issue common stock wesecised or
converted into common stock. Ciena uses a duaépteson of basic and diluted EPS on the facesahitome statement. A reconciliation of the nunwrand
denominator used for the basic and diluted EPS atettipns is set forth in Note 15.

Software Development Costs

Ciena develops software for sale to its custom@eserally accepted accounting principles requieectpitalization of certain software developmerststhat are
incurred subsequent to the date technologicalliéiigiis established and prior to the date thedoici is generally available for sale. The capitlizost is then
amortized straight-line over the estimated liféhef product. Ciena defines technological feasjbds being attained at the time a working modebispleted. To date,
the period between Ciena achieving technologiaifelity and the general availability of such sadte has been short, and software development goaltsying for
capitalization have been insignificant. AccordingBiena has not capitalized any software developrests.

Newly Issued Accounting Standa

In June 2011, the FASB issued an accounting stdedgrdate that requires an entity to present ¢tot@prehensive income, the components of net incamethe
components of other comprehensive income eitharsimgle continuous statement of comprehensiveniecor in two separate but consecutive statementgléninates
the option to present the components of other ceh@nsive income as part of the statement of changgsckholders' equity. This guidance is effeetior fiscal years
and interim periods beginning after December 1312@&arly adoption is permitted. Ciena does noeekfhis new guidance to have any impact on il
condition, results of operations and cash flows.

In May 2011, the FASB issued an accounting stardapdate that amends current fair value measureaneindisclosure guidance to converge with Inteomaii
Financial Reporting Standards (IFRS). This updateigdes improved comparability of fair value measuents presented and disclosed in financial statisnpeepared
in accordance with U.S. GAAP and IFRS. This guidaisceffective for fiscal years and interim peridolsginning after December 15, 2011. Early apgpbcaby public
companies is not permitted. Ciena does not expéchew guidance to have any impact on its findreziadition, results of operations and cash flows.
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(2) BUSINESS COMBINATIONS
Acquisition of MEN Busine:

On March 19, 2010, Ciena completed its acquisitibthe MEN Business. Ciena acquired the MEN Businesn effort to strengthen its technology leaki@rs
position in next-generation, converged optical Eibenetworking, accelerate the execution of itpomate and research and development strategiesreatde Ciena to
better compete with larger equipment vendors. Tugiigition expanded Ciena's geographic reach, mesteelationships, and portfolio of network solago

In accordance with the agreements for the acquisithe $773.8 million aggregate purchase pricesuaasequently adjusted downward by $80.6 millicseldaupon
the amount of net working capital transferred ter@i at closing. As a result, Ciena paid $693.4anilin cash for the purchase of the MEN Business.

In connection with the acquisition, Ciena entergd an agreement with Nortel to lease the “Labliitding on Nortel's Carling Campus in Ottawa, Cdadthe
“Carling lease”) for a term of ten years. The leageeement contained a provision that allowed Ntoteeduce the term of the lease, and in excha@gma could
receive a payment of up to $33.5 million . This amowas placed into escrow by Nortel in accordamitle the acquisition agreements. The $16.4 milfimin value of
this contingent refund right was recorded as actain to the consideration paid, resulting in aghaise price of $676.8 million .

On October 19, 2010, Nortel issued a public anneomant that it had entered into a sale agreemats 6&rling campus with Publics Works and Governimen
Services Canada (PWGSC) and had been directectoisx its early termination rights under the @arliease, shortening the lease term from ten yedige years. As
a result, and based on this change in circumstaragxpected outcome probability, during the fogdarter of fiscal 2010 Ciena recorded an unredlgain of $13.8
million resulting in a fair value of $30.2 millidior the contingent consideration right. During fhist quarter of fiscal 2011 , Ciena received netié early termination
from Nortel and the corresponding $33.5 million eyt described above, resulting in a gain of $3lBom .

During fiscal 2010, Ciena incurred $101.4 milliontiansaction, consulting and third party servesf $8.5 million in restructuring expense, andduditional$12.4
million in costs primarily related to purchase<apitalized information technology equipment. Dgrfiscal 2011 , Ciena incurred $42.1 million inrtsaction,
consulting and third party service fees, $6.6 onillin restructuring expense, and an additional@@llion in costs primarily related to purchasésapitalized
information technology equipment.

The following table summarizes the final purchaseepallocation related to the MEN Business, basethe estimated fair value of the acquired asssdsassumed
liabilities (in thousands):

Final
Allocation
Unbilled receivables $ 7,13¢
Inventories 146,27
Prepaid expenses and other 32,51%
Other long-term assets 21,92«
Equipment, furniture and fixtures 41,218
Developed technology 218,77-
In-process research and development 11,00(
Customer relationships, outstanding purchase oatetontracts 260,59:.
Trade name 2,00C
Deferred revenue (28,08¢)
Accrued liabilities (33,84H
Other long-term obligations (2,649
Total purchase price allocation $ 676,85

Unbilled receivables represent unbilled claimsvibich Ciena will invoice customers upon its comiplietof the acquired projects.
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Under the acquisition method of accounting, Ciewrded the acquired finished goods inventoryiavfdue, which was determined to be most approgisia
recognized as the estimated selling price lessuheof (a) costs of disposal, and (b) a reasor@bli allowance for Ciena's selling effort.

Prepaid expenses and other include product denadiostunits used to support research and developpnejects and indemnification assets related teuain tax
contingencies acquired and recorded as part of tithg-term obligations. Other long-term assetsesgnt spares used to support customer maintesantaitments.

Developed technology represents purchased technthag had reached technological feasibility amdwibich development had been completed as of tteeafahe
acquisition. Developed technology will be amortizeda straight line basis over its estimated udefe$ of two to seven years .

In-process research and development representiodevent projects that had not reached technolo@geaibility at the time of the acquisition. Thisprocess
research and development was completed duringtirehfquarter of fiscal 2010 and is being amortiaedr a period of seven years . Expenditures toptete the in-
process research and development were expenseduased.

Customer relationships, outstanding purchase oafetcontracts represent agreements with existisgpmers of the MEN Business. These intangibletasse
expected to have estimated useful lives of nineth®oto seven years , with the exception of $1416anirelated to a contract asset for acquiregtioeess projects, to |
billed by Ciena and recognized as a reductionvemeae. As of October 31, 2011 , Ciena has bille2i&illion of these contract assets. The remaiidg million will
be billed during the first half of fiscal 2012. T&name represents acquired product trade nantesr¢hexpected to have a useful life of nine months

Deferred revenue represents obligations assum&idna to provide maintenance support services Foctwpayment for such services was already madiottel.

Accrued liabilities represent assumed warrantygatiions, other customer contract obligations, arthin employee benefit plans. Other long-termgattions
represent uncertain tax contingencies.

The following unaudited pro forma financial infortitam summarizes the results of operations for #m@ogd indicated as if Ciena's acquisition of the WBusiness
had been completed as of the beginning of the ggniesented. These pro forma amounts (in thousauwdsdt purport to be indicative of the results tauld have
actually been obtained if the acquisition occumedf the beginning of the periods presented dntiay be obtained in the future.

Fiscal Year
2009 2010
Pro forma revenue $ 1,704,03 $ 1,592,91.
Pro forma net loss $ (1,008,89) $ (536,25

(3) RESTRUCTURING COSTS

Since the acquisition of the MEN Business, Ciermuradertaken a number of restructuring activitigsrided to reduce operating expense and betteritdig
workforce and operating costs with market oppottesj product development and business strategi¢aé combined operations.

The following table displays the activity and balas of the historical restructuring liability acewsi for the fiscal years indicated (in thousands):
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Consolidation

Workforce of excess
reduction facilities Total
Balance at October 31, 2008 $ 982 $ 3,24: $ 4,22°¢
Additional liability recorded 4,117 (a) 3,41¢ (a) 7,53¢€
Adjustment to previous estimates — 3,67C (a) 3,67(
Cash payments (4,929 (897) (5,82¢)
Balance at October 31, 2009 17¢ 9,43t 9,60¢
Additional liability recorded 9,25¢ (b) — 9,25¢
Adjustment to previous estimates — (742) (b) (742)
Cash payments (7,850 (2,309 (10,157
Balance at October 31, 2010 1,57¢ 6,392 7,96¢
Additional liability recorded 6,627 (c) — 6,627
Adjustment to previous estimates — (84¢€) (c) (84¢€)
Cash payments (8,04%) (2,257%) (20,29¢)
Balance at October 31, 2011 $ 16C $ 3,29: $ 3,45:
Current restructuring liabilities $ 16C $ 504 $ 664
Non-current restructuring liabilities $ = $ 2,78¢ $ 2,78¢
(@) During fiscal 2009 , Ciena recorded a charfgk4al million of severance and other employeeteel@osts associated with a workforce reductiop0ff
employees, $3.4 million related to the Acton, MAifidy closure and $3.7 million related to previbusestructured facilities.
(b) During fiscal 2010, Ciena recorded a charfgg2ol million related to a workforce reductionagfproximately 70 employees, principally affectingi@’s globa

product group and global field organization outsifighe EMEA region and $7.1 million related to arkforce reduction of 82 employees associated thigh
restructuring activities in the EMEA region desedbabove and an adjustment of $0.7 million assediaith previously restructured facilities.

(c) During fiscal 2011 , Ciena recorded a charfgg6o6 million of severance and other employeeteelaosts associated with a workforce reduction of
approximately 150 employees related to a numbeesifucturing activities intended to reduce opataixpense and better align its workforce with rairk
opportunities. Ciena also recorded an adjustmefio& million related to its previously restructiigcton, MA facility.

(4) GOODWILL AND LONG-LIVED ASSET IMPAIRMENTS

Goodwill
As of October 31, 2010 and 2011 , Ciena did noehaw goodwill on its Consolidated Balance Sheets.

Prior to the acquisition of the MEN Business, Ciasaessed its goodwill based upon a single regautiit and tested its single reporting unit's goddfor
impairment annually on the last business day eBfiSeptember each year. Testing is required betameual tests if events occur or circumstancesgghthat would,
more likely than not, reduce the fair value of teporting unit below its carrying value. Based aroabination of factors, including macroeconomioditions and a
sustained decline in Ciena’s common stock priceraarket capitalization below net book value, Cieaaducted an interim impairment assessment of giladiwing
the second quarter of fiscal 2009 . Ciena perforthedstep one fair value comparison, and its mar&pitalization was $721.8 million and its carryieue, including
goodwill, was $949.0 million . Ciena applied a 26&trol premium to its market capitalization toetetine a fair value of $902.2 million . Becausesiae indicated
that Ciena’s fair value was less than its carryialyie, Ciena performed the step two analysis. Uttdestep two analysis, the implied fair value obdwill requires
valuation of a reporting unit’s tangible and intdolg assets and liabilities in a manner similathi allocation of purchase price in a business @oation. If the carrying
value of a reporting unit's goodwill exceeds itgpliad fair value, goodwill is deemed impaired asdvritten down to the extent of the difference. Thplied fair value
of the reporting unit's goodwill was determinedo® $0 , and, as a result, Ciena recorded a gooidwtirment of $455.7 millionrepresenting the full carrying value
the goodwill.

Lonc-Lived Assets
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Due to effects of difficult macroeconomic conditioon Ciena’s business, including lengthening sajekes and slowing deployments resulting in lowemdnd,
Ciena performed an impairment analysis of its ltmgd assets during the second quarter of fiscBP2MBased on Ciena’s estimate of future undis@xinash flows by
asset group, as of April 30, 2009, no impairmens vesjuired.

Due to the reorganization as a result of the MENWsition, Ciena performed an impairment analy$igsdong-lived assets during the second quartdisoal
2010 . Based on Ciena’s estimate of future undisimmlicash flows by asset group, no impairment wasired. Due to the lack of a triggering eventjmpairment
analysis was performed in fiscal 2011.

(5) MARKETABLE DEBT SECURITIES

As of October 31, 2010, Ciena had no investmenisarketable debt securities. As of October 31,120&ng-term investments in marketable debt s&esrare
comprised of the following (in thousands):

October 31, 2011

Gross Unrealized Gross Unrealized Estimated Fair
Amortized Cost Gains Losses Value
US government obligations $ 49,931 $ 331 % —  $ 50,26¢
$ 49,93 % 331 % — % 50,26¢

Gross unrealized losses related to marketableidedstments, included in short-term investmentSaebber 31, 2009 , were immaterial.

The following table summarizes final legal matastiof debt investments at October 31, 2011 (inghnds):

Estimated Fair

Amortized Cost Value
Less than one year $ — $ —
Due in 1-2 years 49,93 50,26+
$ 49,93: $ 50,26¢

(6) FAIR VALUE MEASUREMENTS

As of the date indicated, the following table sumizes the fair value of assets that are recordéairatalue on a recurring basis (in thousands):

October 31, 2010

Level 1 Level 2 Level 3 Total
Assets:
Embedded redemption feature — 3 — 3% 4,22( 4,22(
Contingent consideration — — 30,19¢ 30,19¢
Total assets measured at fair value — % —  $ 34,41t 34,41t
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October 31, 2011

Level 1 Level 2 Level 3 Total
Assets:
U.S. government obligations $ 50,26¢ $ — $ — 3 50,26¢
Embedded redemption feature — — 7,02( 7,02(
Total assets measured at fair value $ 50,26¢ $ — $ 7,020 $ 57,28¢

As of the dates indicated, the assets above wesepted on Ciena’s Consolidated Balance Sheetlaws$din thousands):

October 31, 2010

Level 1 Level 2 Level 3 Total
Assets:
Prepaid expenses and other $ —  $ — 8 30,198 $ 30,19¢
Other long-term assets = = 4,22( 4,22(
Total assets measured at fair value $ —  $ — 3441 $ 34,41t

October 31, 2011

Level 1 Level 2 Level 3 Total
Assets:
Long-term investments $ 50,26 $ — 3 — % 50,26«
Other long-term assets — — 7,02( 7,02(
Total assets measured at fair value $ 50,26¢ $ — $ 7,020 $ 57,28¢

Ciena’s Level 3 assets included in prepaid expeasdother at October 31, 2010 reflect its contimgight to receive a refund of up to $33.5 millimnaggregate
purchase price paid in the MEN Acquisition. The failue was based on the weighted average protieditif expected cash flows discounted to its pregalue. Ciena
Level 3 assets included in other long-term ass#lsat an embedded redemption feature containgdm@iena's 4.0% convertible senior notes. See Wéteelow. The
embedded redemption feature is bifurcated from £#4.0% convertible senior notes using the "with-aithout" approach. As such, the total valuehef émbedded
redemption feature is calculated as the differdratereen the value of the 4.08énvertible senior notes (the "Hybrid Instrumerattid the value of an identical instrum
without the embedded redemption feature (the “Husrument”). Both the Host Instrument and the Htybmstrument are valued using a modified binormaldel. The

modified binomial model utilizes a risk free intsreate, an implied volatility of Ciena's stocke ttecovery rates of bonds and the implied defatdinisity of the 4.0%
convertible senior notes.

As of the dates indicated, the following table $etth, in thousands, the reconciliation of chanigelsevel 3 assets recorded at fair value:

Level 3
Balance at October 31, 2010 $ 34,41°¢
Issuances —
Settlements (30,199
Changes in unrealized gain 2,80(
Transfers into Level 3 —
Transfers out of Level 3 —
Balance at October 31, 2011 $ 7,02(

During fiscal 2009 , a private technology compamyhich Ciena held a minority equity investment gbated a round of equity financing and merged itbther
private technology company. These events requifedao perform an impairment analysis and meaherévestment at fair value. In determining faafue, Ciena
utilized Level 3 inputs including the recapitalizat resulting from both the completion of the merged the equity financing. Also, during fiscal 20@ separate
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private technology company in which Ciena held aarity equity investment was acquired by a publithded company. This event required Ciena to perfmn
impairment analysis and measure the investmesiratdlue. In determining fair value, Ciena utilizeevel 2 inputs including the relevant exchandgmriar the
acquisition transaction and the market price ofabguirer's common stock. Based on Ciena's owrnenstarest and the value of its investment follogvihese events,
Ciena recorded a non-cash loss on cost methodtineess of $5.3 million .

(7) ACCOUNTS RECEIVABLE

Ciena has not historically experienced a signifieanount of bad debt expense. The following tabhlarsarizes the activity in Ciena’s allowance for blul
accounts for the fiscal years indicated (in thodsgn

Year ended Balance at beginning Net Balance at end of
October 31, of period Provisions Deductions period
2009 $ 124  $ 93 $ 101 $ 11€
2010 $ 11€ 3 1 3 — % 117
2011 $ 117  $ 1,69 $ 1112 % 701

(8) INVENTORIES

As of the dates indicated, inventories are comgrifethe following (in thousands):

October 31,
2010 2011

Raw materials $ 30,56¢ $ 45,33
Work-in-process 6,992 13,85:
Finished goods 177,99: 134,99¢
Deferred cost of goods sold 76,83( 67,66
292,38t 261,84°

Provision for excess and obsolescence (30,767 (31,77)
$ 261,61¢ $ 230,07¢

Ciena writes down its inventory for estimated obsoence or unmarketable inventory equal to therdiffice between the cost of inventory and the etamaarket
value based on assumptions about future demantharicet conditions. During fiscal 2009 , fiscal 2Gdid fiscal 2011 , recorded provisions for invept@serves were
primarily related to changes in forecasted salesdatain products. Deductions from the reserveekmess and obsolete inventory relate to dispasaitées.

The following table summarizes the activity in Giénreserve for excess and obsolete inventonyhiffiscal years indicated (in thousands):

Balance at
Year ended beginning of Balance at
October 31, period Provisions Disposals end of period
2009 $ 23257 $ 15,71¢ $ 1497: $ 24,00:
2010 $ 24,00 $ 13,69¢ $ 6,931 $ 30,767
2011 $ 30,767 $ 1733  $ 16,33( $ 31,77

(9) PREPAID EXPENSES AND OTHER

As of the dates indicated, prepaid expenses arat ate comprised of the following (in thousands):
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October 31,
2010 2011

Prepaid VAT and other taxes $ 46,35 $ 44,96¢

Deferred deployment expense 6,91¢ 17,83¢

Product demonstration equipment, net 29,44¢ 46,99¢

Prepaid expenses 15,087 14,76¢

Restricted cash 12,99: 12,53

Contingent consideration 30,19¢ —

Other non-trade receivables 6,68¢ 6,251

$ 147,68( $ 143,35

Depreciation of product demonstration equipment $&8 million and $9.7 million for fiscal 2010 a@0811 , respectively.
(10) EQUIPMENT, FURNITURE AND FIXTURES
As of the dates indicated, equipment, furniture fixtdres are comprised of the following (in thonda):
October 31,
2010 2011

Equipment, furniture and fixtures $ 360,90¢ $ 396,31(

Leasehold improvements 49,59¢ 50,38(

410,50: 446,69(

Accumulated depreciation and amortization (290,209 (324,13)

$ 120,29: $ 122,55¢

During fiscal 2009 , fiscal 2010 and fiscal 20Xiena recorded depreciation of equipment, furniture fixtures, and amortization of leasehold improents of
$21.9 million , $38.5 million and $50.5 millionespectively.

(11) INTANGIBLE ASSETS

As of the dates indicated, intangible assets amgpcised of the following (in thousands):

October 31,
2010 2011
Gross Accumulated Net Gross Accumulated Net
Intangible Amortization Intangible Intangible Amortization Intangible

Developed technology $ 417,83 $ (186,129 $ 231,70¢ % 417,83 $ (234,39) $ 183,44(
Patents and licenses 45,38¢ (45,16 221 46,53¢ (45,320 1,21¢
Customer relationships, covenants not to

compete, outstanding purchase orders and

contracts 323,57: (129,08¢) 194,48 323,57: (176,59¢) 146,97
Total intangible assets $ 786,79 $ (360,38) $ 426,41 $ 787,94 % (456,309 $ 331,63!

The aggregate amortization expense of intangitdetasvas $31.4 million , $127.0 million and $95i8iam for fiscal 2009 , fiscal 2010 and fiscal 2D1
respectively. Expected future amortization of imgfiae assets for the fiscal years indicated iofiews (in thousands):
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Year Ended October 31,

2012 $ 74,49
2013 71,30¢
2014 57,15:
2015 52,87¢
2016 52,87¢
Thereafter 22,92(

$ 331,63!

(12) OTHER BALANCE SHEET DETAILS

As of the dates indicated, other long-term assets@mprised of the following (in thousands):

October 31,
2010 2011
Maintenance spares inventory, net $ 53,65: $ 50,44:
Deferred debt issuance costs, net 28,85: 23,48:
Embedded redemption feature 4,22( 7,02
Restricted cash 37,79¢ 27,507
Other 5,29¢ 5,67%
$ 129,81¢ $ 114,12

Deferred debt issuance costs are amortized usengtthight line method which approximates the ¢fééthe effective interest rate method throughrtegurity of
the related debt. Amortization of debt issuancés;eghich is included in interest expense, was $@lBon , $3.8 million and $5.3 million for fisc&009 , fiscal 2010
and fiscal 2011 , respectively.

As of the dates indicated, accrued liabilities@mprised of the following (in thousands):

October 31,

2010 2011
Warranty $ 54,37: $ 47,28:
Compensation, payroll related tax and benefits 39,39: 51,80¢
Vacation 20,41 27,80¢
Current restructuring liabilities 2,78¢ 664
Interest payable 4,34t 4,24¢
Other 72,69( 65,19«
$ 193,99: $ 197,00¢

The following table summarizes the activity in Giéénaccrued warranty for the fiscal years indicgtedhousands):
Year ended Beginning Balance at end

October 31, Balance Acquired Provisions Settlements of period
2009 $ 37,25¢  $ — 8 19,28¢ $ 16,34¢ % 40,19¢
2010 $ 40,19¢ $ 24,04:  $ 1535 $ 25216 $ 54,37:
2011 $ 54,37: $ — 3 18,45. $ 2554. % 47,28:

As a result of the substantial completion of in&igm activities related to the MEN Business, Cieoasolidated certain support operations and pseseduring fisci
2011, resulting in a reduction in costs to serfitare warranty obligations. As a result of the éovexpected costs, Ciena reduced its warrantylitiably $6.9 million ,
which had the effect of reducing the
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provisions in the table above.

As of the dates indicated, deferred revenue is cizengb of the following (in thousands):

October 31,
2010 2011
Products $ 31,187 $ 42,91¢
Services 73,86: 80,88:¢
105,04¢ 123,79¢
Less current portion (75,339 (99,379
Long-term deferred revenue $ 29,71t  $ 24,42t

(13) FOREIGN CURRENCY FORWARD CONTRACTS

From time to time, Ciena uses foreign currency foxhcontracts to reduce variability in certain fmsted non-U.S. dollar denominated cash flows. @digethese
derivatives have maturities of 12 months or lesbare designated as cash flow hedges. Ciena cosisigeeral factors when evaluating hedges of iectsted foreign
currency exposures, such as significance of thesxp, offsetting economic exposures, potentigsooshedging and the potential for hedge ineffextess. During
fiscal 2011 , Ciena entered into foreign currerayvird contracts to hedge certain forecasted CADIER denominated cash flows which were designasedash flow
hedges. No portion of the hedging instruments wasidered ineffective. Gains and losses from tf@seard contracts were immaterial during fiscal 20Ciena does
not enter into derivative transactions for purpastéer than hedging economic exposures. As of @ct8h, 2010 and 2011 , there were no foreign coyréorward
contracts outstanding.

(14) CONVERTIBLE NOTES PAYABLE

Outstanding Convertible Notes Payable

Ciena has four issuances of convertible notes payaltstanding. The notes are senior unsecuredaitdins of Ciena and rank equally with all of Cisrather
existing and future senior unsecured debt. Thendes governing Ciena’s notes provide for custgneaents of default which include (subject in cerzases to
customary grace and cure periods), among otherdptlowing: nonpayment of principal or interestelch of covenants or other agreements in the toderdefaults in
or failure to pay certain other indebtedness; arthn events of bankruptcy or insolvency. Gengrdllan event of default occurs and is continuitig, trustee or the
holders of at least 25% in aggregate principal amotithe notes may declare the principal of, aedrimterest on, and premium, if any, on all theeadatnmediately due
and payable. Under the indentures, if Ciena undergd‘fundamental change” (as that term is defingde indenture governing the notes to includéaterchange in
control transactions), holders of notes will have tight, subject to certain exemptions, to reqGiena to purchase for cash any or all of theieg@it a price equal to t
principal amount, plus accrued and unpaid intetelie holder elects to convert his or her notesannection with a specified fundamental changeertain
circumstances, Ciena will be required to increaseapplicable conversion rate, depending on tteegaid per share for Ciena common stock and feetefe date of
the fundamental change transaction.

0.25%Convertible Senior Notes due May 1, 2013

On April 10, 2006, Ciena completed a public offgrof 0.25% convertible senior notes due May 1, 2013aggregate principal amount of $300.0 millidnterest is
payable on May 1 and November 1 of each year.

During the fourth quarter of fiscal 2010, Cienaueghased $81.8 million in aggregate principal amaiiits outstanding 0.25% convertible senior nategrivately
negotiated transactions, which resulted in a ghapproximately $4.9 million . As of October 31,120, the outstanding principal on these notes 4§.2 million .

At the election of the holder, notes may be corgeprior to maturity into shares of Ciena commalstat the initial conversion rate of 25.3001 sharer $1,000 in
principal amount, which is equivalent to an inittanversion price of $39.5255 per share. The no@sbe redeemed by Ciena if the closing sale jpficgiena’s
common stock for at least 20 trading days in ang@t@secutive trading day period ending on the dageday prior to the date of the notice of redeampéixceeds 130%
of the conversion price. Ciena may redeem the rinte$ole or in part, at a redemption price in caghal to the principal amount to be redeemed, gtasued and
unpaid interest.

Ciena used approximately $28.5 million of the neicgeds of this offering to purchase a call spagatbn on its common stock that is intended totliexiposure to
potential dilution from the conversion of the not8se Note 16 below for a
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description of this call spread option.
4.0%Convertible Senior Notes, due March 15, 2015

On March 15, 2010, Ciena completed a private placerof 4.0% convertible senior notes due Marchi2D85, in aggregate principal amount of $375.0 onilli
Interest is payable on the notes on March 15 apte8wer 15 of each year, beginning on Septembe2().

At the election of the holder, the notes may beveaied prior to maturity into shares of Ciena commstock at the initial conversion rate of 49.056@rss per
$1,000 in principal amount, which is equivalenatoinitial conversion price of approximately $20(88 share. The notes may be redeemed by Cienaaiteo
March 15, 2013 if the closing sale price of Cierasmmon stock for at least 20 trading days in @hg@secutive trading day period ending on the daéeday prior to
the date of the notice of redemption exceeds 1508tecconversion price. Ciena may redeem the rintedole or in part, at a redemption price in ceghbal to the
principal amount to be redeemed, plus accrued apdid interest, including any additional interestdut excluding, the redemption date, plus a makele premium
payment. The “make whole premium” payment will bad® in cash and equal the present value of theimerganterest payments, to maturity, computed gsin
discount rate equal to 2.75% . The make-whole premis paid to holders whether or not they convegtriotes following Ciena’s issuance of a redemptiatice. For
accounting purposes, this redemption feature snalpedded derivative that is not clearly and closelgted to the notes. Consequently, it was imjtiaifurcated from
the indenture and separately recorded at its &irevas an asset with subsequent changes in fae recorded through earnings. As of October 31,12ahe fair value
of the embedded redemption feature was $7.0 mifliwhis included in other long-term assets on thesGlidated Balance Sheet. Changes in fair valileeoémbedded
redemption feature in the amount of $2.8 millioa eeflected as interest and other income (loss$)nrtée Consolidated Statement of Operations dufistal 2011 .

The net proceeds from the offering of the notesev364.3 million after deducting the placement #gjdaes and other fees and expenses. Ciena ugdadghaillion
of this amount to fund its payment election to aeplits contractual obligation to issue convertitiiées to Nortel as part of the aggregate purcpase for the
acquisition of the MEN Business. The remaining peats were used to reduce the cash on hand reqoifedd the aggregate purchase price of the MENr&ss. See
Note 2 above

0.875%Convertible Senior Notes due June 15, 2017

On June 11, 2007, Ciena completed a public offesin@875% convertible senior notes due June 157 2 aggregate principal amount of $500.0 millidnterest
is payable on June 15 and December 15 of eachlyeginning on December 15, 2007.

At the election of the holder, notes may be corgeprior to maturity into shares of Ciena commalstat the initial conversion rate of 26.2154 sharer $1,000 in
principal amount, which is equivalent to an inittainversion price of approximately $38.15 per sh@he notes are not redeemable by Ciena prior tanitya

Ciena used approximately $42.5 million of the rmeicgeds of this offering to purchase a call spagattbn on its common stock that is intended totliexiposure to
potential dilution from conversion of the notese $éte 16 below for a description of this call steption.

3.75%Convertible Senior Notes, due October 15, 2018

On October 18, 2010, Ciena completed a privateepieént of 3.75% convertible senior notes due Octdbe2018, in aggregate principal amount of $35@l0on .
Interest is payable on the notes on April 15 antber 15 of each year, beginning on April 15, 2011.

At the election of the holder, the notes may beveaied prior to maturity into shares of Ciena commstock at the initial conversion rate of 49.58Rarss per
$1,000 in principal amount, which is equivalenatoinitial conversion price of approximately $20(def share.

The net proceeds from the offering were approxityai840.4 million after deducting the placementraigefees and other fees and expenses. Ciena uéetl $
million of the net proceeds to effect the repurehasits 0.25% convertible senior notes due 20k21dleed above.

The following table sets forth, in thousands, thaying value and the estimated current fair vai€iena’s outstanding convertible notes:
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October 31, 2011

Description Carrying Value Fair Value
0.25% Convertible Senior Notes due May 1, 2013 $ 216,21  $ 215,39¢
4.0% Convertible Senior Notes, due March 15, 2015 376,15« 388,12!
0.875% Convertible Senior Notes due June 15, 2017 500,00( 376,87"
3.75% Convertible Senior Notes, due October 158201 350,00( 347,37!
$ 1,442,360 % 1,327,77.
1) Includes unamortized bond premium relatechtbedded redemption feature

The fair value reported above is based on the dquoterket price for the notes on the date above.
(15) EARNINGS (LOSS) PER SHARE CALCULATION

The following table (in thousands except per slzneunts) is a reconciliation of the numerator amdogninator of the basic net income (loss) per comsitare
(“Basic EPS”) and the diluted net income (loss) patential common share (“Diluted EPS”). Basic BE®8omputed using the weighted average numberrohuan
shares outstanding. Diluted EPS is computed usiagveighted average number of (i) common sharesganding, (ii) shares issuable upon vesting ofimtet stock
units, (iii) shares issuable under Ciena's emplayeek purchase plan and upon exercise of outstgredock options, using the treasury stock methad;(iv) shares
underlying Ciena's outstanding convertible notes.

Numerator
Year Ended October 31,
2009 2010 2011
Net loss $ (581,159 $ (333519 $ (195,52)

Denominator

Year Ended October 31,

2009 2010 2011
Basic weighted average shares outstanding 91,167 93,10¢ 95,85+
Dilutive weighted average shares outstanding 91,161 93,10t 95,85/
EPS
Year Ended October 31,

2009 2010 2011
Basic EPS $ 6.37) $ (3.5¢) $ (2.09
Diluted EPS $ (637) $ (358 9 (2.09

The following table summarizes the weighted avestgres excluded from the calculation of the denator for Basic and Diluted EPS due to their aiititive
effect for the fiscal years indicated (in thousgnds

Year Ended October 31,

2009 2010 2011
Shares underlying stock options, restricted stottswand warrants 8,302 7,397 6,141
0.25% Convertible Senior Notes due May 1, 2013 7,53¢ 7,45¢ 5,47(
4.00% Convertible Senior Notes due March 15, 2015 — 11,60¢ 18,39t
0.875% Convertible Senior Notes due June 15, 2017 13,10¢ 13,10¢ 13,10¢
3.75% Convertible Senior Notes due October 15, 2018 — 717 17,35¢
Total excluded due to anti-dilutive effect 28,94¢ 40,28: 60,47(

(16) STOCKHOLDERS'’ EQUITY
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Call Spread Options

Ciena holds two call spread options on its comnioaoksrelating to the shares issuable upon convesidwo issues of convertible notes. These cabagp options
are designed to mitigate exposure to potentiatiditufrom the conversion of these notes. Cienalpsed a call spread option relating to the 0.25texible senior
notes due May 1, 2013 for $28.5 million during sieeond quarter of fiscal 2006. Ciena purchasedl agr@ad option relating to the 0.875% convertdgaior notes due
June 15, 2017 for $42.5 million during the thircacper of fiscal 2007. In each case, the call spogrins were purchased at the time of the notiesio§ from an
affiliate of the underwriter. The cost of each cgdtead option was recorded as a reduction in ipaidpital.

Each call spread option is exercisable, upon ntgtafithe relevant issue of convertible notes,sioch number of shares of Ciena common stock isswgdan
conversion of that series of notes in full. Eaclhgaread option has a “lower strike price” equathe conversion price for the notes and a “higleke price"that serve
to cap the amount of dilution protection providAtlits election, Ciena can exercise the call spi@attbns on a net cash basis or a net share Gdss/alue of the
consideration of a net share settlement will beaktjuthe value upon a net cash settlement andacege from $0 , if the market price per share @n@common stock
upon exercise is equal to or below the lower stpiliee, to approximately $45.7 million (in the cadehe April 2006 call spread option) or approxieig $76.1 million
(in the case of the June 2007 call spread optibtije market price per share of Ciena common stgudn exercise is at or above the higher strikeepif the market
price on the date of exercise is between the Isivéte price and the higher strike price, in lidlamet settlement, Ciena may elect to receivduti@umber of shares
underlying the call spread option by paying theraggte option exercise price, which is equal toottiginal principal outstanding on that series ofes. Should there be
an early unwind of the call spread option, the amadi cash or shares to be received by Ciena wpktid upon the existing overall market conditiamgl on Ciena’s
stock price, the volatility of Ciena’s stock ane tiemaining term of the call spread option. The beinof shares subject to the call spread optiamtlze lower and
higher strike prices, are subject to customarystdjents.

(17) INCOME TAXES

For the periods indicated, the provision (bendditincome taxes consists of the following (in teands):

October 31,
2009 2010 2011

Provision (benefit) for income taxes:
Current:

Federal $ (3489 $ 918) $ (194

State 122 22% (51¢)

Foreign 2,92t 1,93¢ 8,20z

Total current (447) 1,241 7,49(

Deferred:

Federal (860) 70C 16C

State (23) — 23

Foreign — — —

Total deferred (88%) 70C 182
Provision (benefit) for income taxes $ (1329 % 1941 7,67:
For the periods indicated, income (loss) beforevigion (benefit) for income taxes consists of thkofving (in thousands):
October 31,
2009 2010 2011

United States $ (591,63) $ (317,899 $ (240,24.)
Foreign 9,15¢ (13,679 52,39¢

Total $ (582,479 $ (331,57) $ (187,849

For the periods indicated, the tax provision (binefconciles to the amount computed by multiplyincome or loss
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before income taxes by the U.S. federal statutaigy of 35% as follows:

Provision at statutory rate

State taxes

Foreign taxes

Research and development credit
Goodwill impairment

Non-deductible compensation and other
Valuation allowance

Effective income tax rate

The significant components of deferred tax assaddiabilities are as follows (in thousands):

Deferred tax assets:
Reserves and accrued liabilities
Depreciation and amortization
NOL and credit carry forward
Other
Gross deferred tax assets
Valuation allowance

Net deferred tax asset

A reconciliation of the beginning and ending amonininrecognized tax benefits, excluding interest penalties, is as follows (in thousands):

Unrecognized tax benefits at October 31, 2008
Increase related to positions taken in prior period
Increase related to positions taken in curreniogleri
Reductions related to expiration of statute of fations
Unrecognized tax benefits at October 31, 2009
Increase related to positions taken in prior period
Increase related to positions taken in currentogleri
Reductions related to expiration of statute of fations
Unrecognized tax benefits at October 31, 2010
Increase related to positions taken in prior period
Increase related to positions taken in curreniogleri
Reductions related to expiration of statute of fations

Unrecognized tax benefits at October 31, 2011

October 31,
2009 2010 2011
35.0( % 35.0( % 35.00 %
(0.02)% (0.07)% 0.27%
0.0t % (4.56)% 2.32%
0.6C % 2.54% 11.0:%
(27.39% —% — %
(1.42)% (1.49% (3.96%
(6.60)% (32.00)% (48.7H)%
0.2 % (0.59% (4.08%
October 31,
2010 2011

30,88¢ $ 30,637

186,71t 259,89¢

1,107,05! 1,154,57.

38,82¢ 22,30¢

1,363,49: 1,467,41.

(1,363,49) (1,467,41)

— 3 —

$ 4,43¢

10€

1,947

(300)

6,18¢

26

3,388

(2,15¢)

7,442

(450)

1,847

(249)

$ 8,59(

As of October 31, 2010 and 2011, Ciena had accs@etimillion and $1.1 million , respectively, aitérest and some minor penalties related to unreézed tax
benefits within other long-term liabilities in ti@onsolidated Balance Sheets. A charge of $0.2anikind a benefit of $0.3 million of interest wasaeled to the
provision for income taxes during fiscal 2010 aBd 2, respectively. If recognized, the entire bedaaf unrecognized tax benefits would impact tliective tax rate.

Over the
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next 12 months, Ciena does not estimate any mbtdidages in the unrecognized income tax benefits.

During fiscal 2002, Ciena established a valuatitoweance against its deferred tax assets. Ciemsd# to maintain a valuation allowance until sigfit positive
evidence exists to support a reversal. Any futalease of valuation allowance may be recordedtas laenefit increasing net income or as an adjustiieepaid-in
capital, based on tax ordering requirements. Theviing table summarizes the activity in Cies&aluation allowance against its gross deferre@ssets (in thousand

Year ended Balance at beginning Balance at end
October 31, of period Additions Deductions of period
2009 $ 1,164,38. $ 33,68! $ — 3 1,198,06
2010 $ 1,198,06 $ 165,42t $ — % 1,363,49:
2011 $ 1,363,49: $ 103,91¢ $ — % 1,467,41

As of October 31, 2011 , Ciena had a $2.7 billiehaperating loss carry forward and a $0.1 biliimeome tax credit carry forward which begin to egph fiscal
year 2018 and 2013, respectively. Ciena'’s abitityse net operating losses and credit carry fosvardubject to limitations pursuant to the ownigrshange rules of
the Internal Revenue Code Section 382.

The income tax provision does not reflect the &xrggs resulting from deductions associated wign@is equity compensation and the call spread wpsociated
with Ciena’s convertible debt. The cumulative tanéfit through October 31, 2011 of approximatel9.87million will be credited to additional paid-oapital when
realized. For deductions associated with Cienalstgegompensation, credits to paid-in capital Wil recorded when those tax benefits are used tceddxes payable.

(18) SHARE-BASED COMPENSATION EXPENSE

Ciena grants equity awards under its 2008 Omnibeceritive Plan and 2003 Employee Stock Purchase(FE&®PP”). In connection with its acquisition oetMEN
Business, Ciena also adopted the 2010 InducemerityEward Plan, pursuant to which it has made awao eligible persons as described below.

2008 Plan

The 2008 Omnibus Incentive Plan (the “2008 Plaréiswapproved by Ciena’s Board of Directors on Deeeril, 2007 and became effective upon the appajval
Ciena’s stockholders on March 26, 2008. The 20@8 Rbs a ten year term. The 2008 Plan reservesmillon shares of common stock for issuance, subject reast
from time to time by the number of shares: (i) sgbjo outstanding awards granted under Cienads prjuity compensation plans that terminate withtmlivery of any
stock (to the extent such shares would have beg@table for issuance under such prior plan), andyibject to awards assumed or substituted in @ction with the
acquisition of another company.

The 2008 Plan authorizes the issuance of awartlgding stock options, restricted stock units (RSWastricted stock, unrestricted stock, stock agipten rights
(SARs) and other equity and/or cash performancenitivve awards to employees, directors, and condsltzf Ciena. Subject to certain restrictions,@reenpensation
Committee of the Board of Directors has broad éison to establish the terms and conditions forrdeander the 2008 Plan, including the number afesy vesting
conditions and the required service or performamiteria. Options and SARs have a maximum terneofyears , and their exercise price may not bettess100% of
fair market value on the date of grant. Repricifgtock options and SARs is prohibited without &taulder approval. Certain change in control tratisas may cause
awards granted under the 2008 Plan to vest, utllesswards are continued or substituted for in eotian with the transaction.

Pursuant to Board and stockholder approval, effeddipril 14, 2010, Ciena amended its 2008 Plan)tm¢rease the number of shares available forisse by five
million shares; and (ii) reduce from 1.6 to 1.3& thngible share ratio used for counting full vahweards, such as restricted stock units, agaiesthiares remaining
available under the 2008 Plan. As of October 3112(here were approximately 4.0 million sharethatized and remaining available for issuance utitke2008 Plan.

2010 Inducement Equity Award Plan

On December 8, 2009, the Compensation CommittéeeoBoard of Directors approved the 2010 Inducer&epity Award Plan (the “2010 Plan”yhe 2010 Plan
intended to enhance Ciena's ability to attractretain certain key employees transferred to Ciar@nnection with its acquisition of the MEN BusieeThe 2010 Plan
authorizes the issuance of restricted
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stock or restricted stock units representing up.2% million shares of Ciena common stock. UponMiaech 19, 2011 termination of the 2010 Plan, dmgrss then
remaining available ceased to be available foraissa under the 2010 Plan or any other existingaCéguity incentive plan.

Stock Options

Outstanding stock option awards to employees amerglly subject to service-based vesting restmstiand vest incrementally over a four-year peridte
following table is a summary of Ciena's stock optiwtivity for the periods indicatédhares in thousangls

Shares Underlying Weighted
Options Average
Outstanding Exercise Price

Balance as of October 31, 2008 6,39¢ $ 48.8¢
Granted 234 8.62
Exercised (207) 3%
Canceled (98¢) 61.4(
Balance as of October 31, 2009 5,53¢ 45.8(
Granted 86 12.42
Exercised (20%) 5.21
Canceled (519 95.0(
Balance as of October 31, 2010 5,002 40.9¢
Granted — —
Exercised (411) 14.8¢
Canceled (901) 97.6¢
Balance as of October 31, 2011 3.69C s 30.01

The total intrinsic value of options exercised dgrfiscal 2009 , fiscal 2010 and fiscal 2011 wag $fillion , $0.9 million and $3.4 million , resgeely. The
weighted average fair value of each stock opti@angd by Ciena during fiscal 2009 and fiscal 2088 $4.94 and $6.94 , respectively. There wereguk giptions
granted by Ciena during fiscal 2011 .

The following table summarizes information withpest to stock options outstanding at October 3112Mased on Ciena'’s closing stock price on thettading
day of Ciena’s fiscal 2011 (shares and intrinsic@an thousands):
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Options Outstanding at
October 31, 2011

Vested Options at
October 31, 2011

Weighted Weighted
Average Average
Number Remaining Weighted Number Remaining Weighted
Range of of Contractual Average Aggregate of Contractual Average Aggregate
Exercise Underlying Life Exercise Intrinsic Underlying Life Exercise Intrinsic
Price Shares (Years) Price Value Shares (Years) Price Value
$ 0.94 —  $ 16.31 38(C 6.0 $ 82( $ 2,161 2771 54: $ 748 $ 1,78(
$165 — $ 17.2¢ 404 3.7¢ 16.6¢ — 39¢ 3.67 16.67 —
$174: —  $ 24.5( 55E 3.6% 20.4¢ = 54¢ 3.57 20.4¢ —
$ 24.6¢ — % 28.2¢ 42z 5.01 26.9¢ —_ 414 4.9¢ 26.9¢ —_
$ 28.61 — % 31.4: 284 3.8t 29.7¢ — 27¢€ 3.71 29.7¢ —
$31717 — % 32.5¢ 524 1.34 31.72 — 521 1.31 31.72 —
$330C — $ 37.1(C 35C 5.54 35.1% = 337 5.51 35.1¢ —
$ 37.31 — % 47.32 511 2.9% 44.7: —_ 50¢ 2.9¢ 44.7: —_
$ 47.5¢ —  $ 167.0¢ 257 0.57 66.8¢ — 257 0.57 66.8% —
$2675. — % 267.5: 3 0.7¢ 267.5: — 3 0.7¢ 267.5: —
$ 094 — % 267.5: 3,69( 361 $ 3001 $ 2,161 3,531 34 $ 306 $ 1,78(

Assumptions for Option-Based Awards

Ciena recognizes the fair value of service-bas¢idmpas share-based compensation expense onghtstige basis over the requisite service periddring fiscal
2009 and fiscal 2010, Ciena estimated the fairevafueach option award on the date of grant usiegBlack-Scholes option-pricing model, with the giged average
assumptions in the table below. Ciena did not gaagtoption-based awards during fiscal 2011.

Year Ended October 31,

2009 2010
Expected volatility 65.0% 61.9%
Risk-free interest rate 1.7%-3.1% 2.0%-3.0%
Expected term (years) 5.2-5.3 5.3-5.5
Expected dividend yield 0.0% 0.0%

Ciena considered the implied volatility and histativolatility of its stock price in determiningsiexpected volatility, and, finding both to be diueeliable,
determined that a combination of both would resuthe best estimate of expected volatility.

The risk-free interest rate assumption is based wpserved interest rates appropriate for the egddgerm of Ciena's employee stock options.

The expected life of employee stock options reprissine weighted-average period the stock optiome@pected to remain outstanding. Ciena usesriciato
information about specific exercise behavior ofjitantees to determine the expected term.

The dividend yield assumption is based on Cienatsrfly and expectation of dividend payouts.
Because share-based compensation expense is rzebg@mniy for those awards that are ultimately etgreto vest, the amount of shdrased compensation expe!
recognized reflects a reduction for estimated farfes. Ciena estimates forfeitures at the timgraht and revises those estimates in subsequeatipdrased upon new

or changed information. Ciena relies upon histbgeperience in establishing forfeiture rates.dfual forfeitures differ from current estimategatainrecognized share-
based compensation expense will be adjusted forduthanges in estimated forfeitures.
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Restricted Stock Units

A restricted stock unit is a stock award that égithe holder to receive shares of Ciena comnaok gts the unit vests. Ciena's outstanding restristock unit
awards are subject to service-based vesting condiind/or performance-based vesting conditionsardsvsubject to service-based conditions typicadht in
increments over a three or four-year period. Awavidls performance-based vesting conditions redhiecachievement of certain operational, financiastber
performance criteria or targets as a conditionesting, or the acceleration of vesting, of suchrdaiaCiena recognizes the estimated fair valueedbpmance-based
awards, net of estimated forfeitures, as shwaged compensation expense over the performanioel pesing graded vesting, which considers eacfopaance period ¢
tranche separately, based upon Ciena's determinatiwhether it is probable that the performancgets will be achieved. At each reporting periona reassesses
probability of achieving the performance targetd tire performance period required to meet thogetar

The following table is a summary of Ciena's retdcstock unit activity for the period indicatedtwthe aggregate fair value of the balance outstanat the end «
each period, based on Ciena's closing stock pridgeelast trading day of the relevant periathiares and aggregate fair value in thousands

Weighted
Average
Restricted Grant Date
Stock Units Fair Value Aggregate Fair
Outstanding Per Share Value
Balance as of October 31, 2008 1,84¢ % 30.8: $ 17,77:
Granted 3,364
Vested (1,35%)
Canceled or forfeited (139)
Balance as of October 31, 2009 3,71¢€ 14.67 43,59:
Granted 3,64:
Vested (1,84¢)
Canceled or forfeited (322)
Balance as of October 31, 2010 5,191 13.81 71,68
Granted 2,064
Vested (2,46€)
Canceled or forfeited (497)
Balance as of October 31, 2011 429t g 16.2¢  $ 59,39¢

The total fair value of restricted stock units thasted and were converted into common stock ddisiegl 2009 , fiscal 2010 and fiscal 2011 was $Million ,
$25.7 million and $45.3 million , respectively. Teighted average fair value of each restrictedkstmit granted by Ciena during fiscal 2009 , fis2@10 and fiscal
2011 was $7.02, $13.43 and $19.73 , respectively.

Assumptions for Restricted Stock Unit Awards

The fair value of each restricted stock unit awiardased on the closing price on the date of g&mdre-based expense for service-based restricteld it awards
is recognized, net of estimated forfeitures, ratalier the vesting period on a straight-line basis.

Share-based expense for performance-based redtsictek unit awards, net of estimated forfeituigesecognized ratably over the performance perasked upon
Ciena's determination of whether it is probable thea performance targets will be achieved. At eaglorting period, Ciena reassesses the probabflighieving the
performance targets and the performance periodregfito meet those targets. The estimation of wéretie performance targets will be achieved inv®luelgment, an
the estimate of expense is revised periodicallgthas the probability of achieving the performatargets. Revisions are reflected in the periodiictvthe estimate is
changed. If any performance goals are not metpngpensation cost is ultimately recognized agahetgoal and, to the extent previously recognizedipensation
cost is reversed.

2003 Employee Stock Purchase Plan

In March 2003, Ciena stockholders approved the Z@Bloyee Stock Purchase Plan (the “ESPP”), whazhehten-year term. Ciena stockholders subsequently
approved an amendment increasing the number ofslaarilable to 3.6 million and
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adopting an “evergreen” provision. On December 8dazh year, the number of shares available utgeESPP will increase by up to 0.6 million shapesyided that
the total number of shares available at that tiha! 10t exceed 3.6 millionPursuant to the evergreen provision, the maximumber of shares that may be added t
ESPP during the remainder of its ten-year term2as@llion .

Under the ESPP, eligible employees may enrollsixanonth offer period during certain open enrolfinperiods. Prior to October 1, 2010, new offeiiqus began
March 16 and September 16 of each year and théaseqrice reflected a 5% discount off of the lowfethe fair market value of Ciena common stocktmnday
preceding the offer period or the last day of tffergeriod. Prior to October 1, 2010, the ESPP m@scompensatory for purposes of share-based cmapen
expense.

Beginning on October 1, 2010, the six-month offerigds begin on December 21 and June 21 of eachwyiaan initial stub period running from Octolder2010
through December 20, 2010. The purchase pricectsfie 15% discount off of the lower of the fair k&trvalue of Ciena common stock on the day precgtie offer
period or the last day of the offer period. Therent ESPP is considered compensatory for purpdsg#tace-based compensation expense.

During fiscal 2009 , fiscal 2010 and fiscal 20Xigena issued 0.1 million, 0.1 million and 0.5 naflishares under the ESPP, respectively. At Oct®ibe2009 ,
2010 and 2011, 3.5 million, 3.5 million and 3.2limnh shares remained available for issuance utiteESPP, respectively.

Share-Based Compensation Expense for Periods Rebort

The following table summarizes share-based compiensaxpense for the periods indicated (in thousgnd

Year Ended October 31,

2009 2010 2011
Product costs $ 2,11¢ $ 2,14C $ 2,26¢
Service costs 1,59¢ 1,717 1,881
Share-based compensation expense included in tgsbds sold 3,71¢ 3,851 4,15(
Research and development 10,00¢ 9,31( 10,14¢
Sales and marketing 10,86: 10,95( 12,18:
General and administrative 10,38( 9,95¢ 11,14(
Acquisition and integration costs — 1,34 30¢
Share-based compensation expense included in oeexipense 31,247 31,56: 33,77¢
Share-based compensation expense capitalizedéntiony, net (5249 14z 1
Total share-based compensation $ 3443t $ 35,56(  $ 37,93

As of October 31, 2011 , total unrecognized comagns expense was $59.4 million : (i) $1.0 milliowhich relates to unvested stock options and fpieeted to be
recognized over a weighted-average period of @&r;yand (ii) $58.4 million , which relates to ustesl restricted stock units and is expected tebegnized over a
weighted-average period of 1.6 years.

(19) SEGMENT AND ENTITY WIDE DISCLOSURES
Segment Reporting

Effective upon the March 19, 2010 completion ofr@is acquisition of the MEN Business, Ciena reoizghits internal organizational structure and the
management of its business. Ciena'’s chief operal@ngsion maker, its chief executive officer, ewdfis performance and allocates resources basedloplenfactors,
including segment profit (loss) information for tfudlowing product categories:

* Packe-Optical Transport —includes optical transport solutions that increastvork capacity and enable more rapid deliversg bfoader mix of high-
bandwidth services. These products are used byonletperators to facilitate the cost effective affitient transport of voice, video and data tmaffi core
networks, regional, metro and access networks.a&dPacket-Optical Transport products support fifi@ent delivery of a wide variety of consumer-ented
network services, as well as key managed servideeaterprise applications.Ciena's principal proslicthis segment include the 6500 PadRptical Platform
4200 Advanced Services Platform; Corestream® Agdiptical Transport System, 5100/5200 Advanced i8eswPlatform, Common Photonic Layer (CPL),
and 6100 Multiservice Optical Platform. This segiradro includes sales from legacy SONET/SDH, trartssnd data networking products, as well as aertai
enterprise-oriented transport solutions that supgiorage and LAN extension,

88




Table of Contents

interconnection of data centers, and virtual pevatworks. This segment also includes operatistesy software and enhanced software features eratyéald
each of these products. Revenue from this segmémtluded in product revenue on the Consolidatate8ient of Operations.

* Packe-Optical Switching —includes optical switching platforms that enabléoaated optical infrastructures for the deliveryaafide variety of enterprise and
consumer-oriented network services. Ciena's prat@pducts in this segment include its family afréDirector® Multiservice Optical Switches, its 43
Reconfigurable Switching System and its OTN configion for the 5410 Reconfigurable Switching Systé&imese products include multiservice, mpitgtocol
switching systems that consolidate the functiopalftan add/drop multiplexer, digital cross-conraetl packet switch into a single, high-capacitglliigent
switching system. These products address bothaifeeasd metro segments of communications netwaorétssapport key managed service services,
Ethernet/TDM Private Line, Triple Play and IP seed. This segment also includes sales of operayisigm software and enhanced software featuresdetat
in each of these products. Revenue from this segiméncluded in product revenue on the Consolid&tatement of Operations.

¢ Carrier-Ethernet Solutions principally includes Ciena's 3000 family of seevidelivery switches and service aggregation segtcthe 5000 series of service
aggregation switches, and its Carrier Ethernet glactnfiguration for the 5410 Service Aggregatiovitéh. These products support the access and agfipag
tiers of communications networks and have pringypat¢en deployed to support wireless backhaul stftectures and business data services. Employing
sophisticated Carrier Ethernet switching technojdlgse products deliver quality of service cajpédsl, virtual local area networking and switchiingctions,
and carrier-grade operations, administration, anthtenance features. This segment also includesyegroadband products, including the CNX-5 Broadba
DSL System (CNX-5), that transitions legacy voietworks to support Internet-based (IP) telephoidew services and DSL. This segment also includies s
of operating system software and enhanced softieatares embedded in each of these products. Reveom this segment is included in product revemiie
the Consolidated Statement of Operations.

« Software and Servicesncludes the Ciena One software suite, inclu@mgControl, our integrated network and service gament software designed to
automate and simplify network management,operatr@hservice delivery. These software solutionstgk individual services across multiple produgtes,
facilitating planned network maintenance, outagec®n and identification of customers or serviafscted by network troubles. In addition to Ciéree, thi:
segment includes our ON-Center® Network & Servicanklgement Suite, and the OMEA and Preside platfénonsthe MEN Business. This segment also
includes a broad range of consulting and suppovices, including installation and deployment, ntamance support, consulting, network design anditig
activities. Except for revenue from the softwaretipo of this segment, which is included in prodietenue, revenue from this segment is includesbimices
revenue on the Consolidated Statement of Operations

Reportable segment asset information is not disdid®cause it is not reviewed by the chief opegaterision maker for purposes of evaluating peréoroe and
allocating resources.

The table below (in thousands, except percentatgg dats forth Ciena’s segment revenue for theexas@ periods:

Fiscal Year
2009 2010 2011

Revenues:

Packet-Optical Transport $ 299,08t $ 705,55, $ 1,121,81.

Packet-Optical Switching 165,70! 112,05¢ 148,39!

Carrier Ethernet Solutions 75,12¢ 179,08 127,86¢

Software and Services 112,71: 239,94 343,89¢
Consolidated revenue $ 652,62¢ $ 1,236,631 $ 1,741,971

Segment Profit (Loss)

Segment profit (loss) is determined based on iatgrarformance measures used by the chief exeafficer to assess the performance of each opgraggment
in a given period. In connection with that assesgthe chief executive officer excludes the folingrnon-performance items: selling and marketingtgageneral and
administrative costs; acquisition and integratiosts; amortization of intangible assets; restrirgucosts; goodwill impairment; change in fair valof contingent
consideration; interest and other financial chafges); interest expense; gains (losses) on cotodenvestments, gain on extinguishment of deid, @rovisions
(benefit) for income taxes.
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The table below (in thousands) sets forth Cieredsnent profit (loss) and the reconciliation to alitated net income (loss) during the respectivéops:

Fiscal Year
2009 2010 2011

Segment profit:

Packet-Optical Transport $ 21,53t % 69,31¢ $ 191,72

Packet-Optical Switching 60,30: 15,66: 49,28¢

Carrier-Ethernet Solutions (9,575 28,74 10,84¢

Software and Services 22,24¢ 56,15 77,42
Total segment profit 94,51 169,87! 329,28
Less: non-performance operating expenses

Selling and marketing 134,52 193,51! 251,99(

General and administrative 47,50¢ 102,69: 126,24

Acquisition and integration costs — 101,37¢ 42,08¢

Amortization of intangible assets 24.,82¢ 99,40: 69,66

Restructuring costs 11,207 8,51« 5,781

Goodwill impairment 455,67: — —

Change in fair value of contingent consideration — (13,807 (3,289
Add: other non-performance financial items

Interest expense and other income (loss), net 2,081 (14,709 (31,909

Gain (loss) on cost method investments (5,32¢) — 7,24¢

Gain on extinguishment of debt — 4,94¢ —
Less: Provision (benefit) for income taxes (1,329 1,941 7,67:%
Consolidated net loss $ (581,159 $ (333519 % (195,52)

Entity Wide Reportin

The following table reflects Cierggeographic distribution of revenue based ondbation of the purchaser, with any country accagnfor a significant percenta
of total revenue in the period specifically ideietif. For fiscal 2010 and 2011, revenue attributédlgeographic regions outside of the United Statesflected asOther
International” revenue. For the periods below, @ismeographic distribution of revenue was as fedldin thousands, except percentage data):

Fiscal Year
2009 2010 2011
United States $ 419,40 $ 744,23 % 930,88(
United Kingdom 81,78¢ n/e n/e
Other International 151,44( 492,40 811,09(
Total. $ 652,62¢ $ 1,236,631 $ 1,741,971

n/a Denotes revenue representing less than 1@&tabfrevenue for the period

The following table reflects Ciena's geographidrdisition of equipment, furniture and fixtures, winy country
accounting for a significant percentage of totalipment, furniture and fixtures specifically iddi&i. Equipment, furniture and fixtures attributalbb geographic
regions outside of the United States and Canadeefieeted as “Other International.” For the pesdxlow, Ciena's geographic distribution of equipmeirniture and
fixtures was as follows (in thousands, except paegge data):
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October 31,
2009 2010 2011
United States $ 4787 % 63,67F $ 60,84¢
Canada n/e 45,10: 47,424
Other International 13,99 11,51¢ 14,28¢
Total $ 6186t $ 120,29 $ 122,55¢

n/a Denotes equipment, furniture and fixturesesenting less than 10% of total equipment, furaiturd fixtures

For the periods below, customers accounting féteasgt 10% of Ciena’s revenue were as follows (@uffands, except percentage data):

Fiscal Year
2009 2010 2011
AT&T $ 128,23 $ 267,42: $ 269,85¢

(20) OTHER EMPLOYEE BENEFIT PLANS

Effective March 1, 2010, Ciena has a Defined Cbntion Pension Plan that covers all of its Canaalsetd employees who are not part of an excludecpgfiamtal
contributions (employee and employer) cannot extleedesser of 18% of participant earnings andrarual dollar limit ( $22,970 CAD for 2011 ). Thifap includes a
required employer contribution of 1% for all paip@nts and a 50% matching of participant contrimgiup to a total annual maximum of $3,000 CADgreployee.
During fiscal 2010 and 2011 , Ciena made matchargributions of approximately $2.5 million CAD afid.3 million CAD, respectively.

Ciena has a 401(k) defined contribution profit #igplan. The plan covers all U.S. based employdesare not part of an excluded group. Participardg
contribute up to 60% of pre-tax compensation, suliecertain limitations. The plan includes an &ygper matching contribution equal to 50% of thetfis% an
employee contributes each pay period. Ciena maynaéke discretionary annual profit contributionstaphe IRS regulated limit. Ciena has made noipsbgring
contributions to date. During fiscal 2009 , 201d @011 , Ciena made matching contributions of axiprately $3.2 million , $3.4 million and $3.9 méh, respectively

(21) COMMITMENTS AND CONTINGENCIES
Ontario Grant

Ciena was awarded a conditional grant from the iRoevof Ontario in June 2011. Under this strat¢ofis investment fund grant, Ciena can receive ugmto
aggregate of CAD $25.0 million in funding for elifg costs relating to certain next-generation, oetteoptical transport development initiatives otrer period from
November 1, 2010 to October 31, 2(. Ciena anticipates receiving disbursements, ajpmrting CAD $5.0 million per fiscal year over therjpd above. Amounts
received under the grant are subject to recoupinghe event that Ciena fails to achieve certainimim investment, employment and project milestobesing fiscal
2011, Ciena recorded a CAD $5.3 million benefiaasduction in research and development experesesibe it believes it has complied with the grantdions
entitling it to this amount, of which CAD $5.0 nidh was received in fiscal 2011 .

Foreign Tax Contingencie

Ciena has received assessment notices from theckfetax authorities asserting deficiencies in paysibetween 2001 and 2005 related primarily tonmedaxes
and import taxes and duties. Ciena has filed jatljpetitions appealing these assessments. As ab@cB1, 2010 and 2011, Ciena had accrued ligsilif $1.4 million
related to these contingencies, which are rep@seal component of other current accrued liabili#essof October 31, 2011 , Ciena estimates thatuld be exposed to
possible losses of up to $5.8 million , for whithas not accrued liabilities. Ciena has not aatthe additional income tax liabilities becausgoés not believe that
such losses are probable. Ciena has not accrueditlittonal import taxes and duties because it doebelieve the incurrence of such losses aregtrleb Ciena
continues to evaluate the likelihood of probabld srasonably possible losses, if any, relateddsdlassessments. As a result, future increasesi@ages to accrued
liabilities may be necessary and will be recordethe period when such amounts are estimable amel mo
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likely than not (for income taxes) or probable (fimn-income taxes).

In addition to the matters described above, Cisrsubject to various tax liabilities arising in welinary course of business. Ciena does not expatthe ultimate
settlement of these liabilities will have a matkeiffiect on our results of operations, financiasition or cash flows.

Litigation

On July 29, 2011, Cheetah Omni LLC filed a comglairthe United States District Court for the EastBistrict of Texas against Ciena and severalrothe
defendants, alleging, among other things, thaaoedf the parties' products infringe upon multipl&S. Patents relating to certain reconfigurabliécapadd-drop
multiplexer (ROADM) technologies. The complaint ke@junctive relief and damages. On November 8,12Ciena filed an answer and counterclaims to @hee
Omni's amended complaint. Ciena believes thatstvadid defenses to the lawsuit and intends tordkfievigorously.

On May 29, 2008, Graywire, LLC filed a complainttive United States District Court for the North&istrict of Georgia against Ciena and four othdeddants,
alleging, among other things, that certain of taeips' products infringe U.S. Patent 6,542,678 {1673 Patent”), relating to an identifier systand components for
optical assemblies. The complaint seeks injunctlief and damages. Ciena filed an answer to theptmint and counterclaims against Graywire on Apri] 2009. On
April 27, 2009, Ciena and certain other defendéed an application for inter partes reexaminatifnthe '673 Patent with the U.S. Patent and Tradk®ffice (the
“PTO"). On the same date, Ciena and the other digfiets filed a motion to stay the case pending me@ation of all of the patents-in-suit. On July 2009, the district
court granted the defendants' motion to stay tke.dan July 23, 2009, the PTO granted the defeadapplication for reexamination with respect tdae claims of the
'673 Patent and, on December 17, 2010, the PTOrowd the validity of some claims and rejectedvtakdity of other claims. On February 28, 2011, i@@Gieand the
other defendants filed an appeal with respect ttaceaspects of the PTO's determination. SepgraialMarch 17, 2011, the PTO granted a third papglication for e
parte reexamination with respect to certain clabfrihe '673 Patent and, on September 2, 2011, TReifsued a non-final rejection of the validitytbbse claims. Ciena
believes that it has valid defenses to the lavamutintends to defend it vigorously in the eveetdtay of the case is lifted.

As a result of its June 2002 merger with ONI Syst&@orp., Ciena became a defendant in a securities action lawsuit filed in the United States BistCourt for
the Southern District of New York in August 200heTcomplaint named ONI, certain former ONI officeasd certain underwriters of ONI's initial pubdiffering
(IPO) as defendants, and alleges, among otherghihgt the underwriter defendants violated theisies laws by failing to disclose alleged compsimn arrangemen
(such as undisclosed commissions or stock statidizgractices) in ONI's registration statement Bp@&ngaging in manipulative practices to artifigianflate ONI's
stock price after the IPO. The complaint also @tethat ONI and the named former officers violdtetlsecurities laws by failing to disclose the undgers' alleged
compensation arrangements and manipulative practide specific amount of damages has been claiBiedlar complaints have been filed against more 8@0 othe
issuers that have had initial public offerings sii®98, and all of these actions have been inclidadingle coordinated proceeding. The former Offiters have bee
dismissed from the action without prejudice. Iny22004, following mediated settlement negotiatidhs, plaintiffs, the issuer defendants (includirigr@), and their
insurers entered into a settlement agreement. gtlersent agreement did not require Ciena to pgyaamount toward the settlement or to make any gihgments.
While the partial settlement was pending apprabe plaintiffs continued to litigate their casesimgt the underwriter defendants. In October 2@@& district court
certified a class with respect to the Section 16(@ms in six “focus cases” selected out of altted consolidated cases, which cases did not irdllidna, and which
decision was appealed by the underwriter defendaritee U.S. Court of Appeals for the Second CirdDin February 15, 2005, the district court grarntedmotion for
preliminary approval of the settlement agreemartijext to certain modifications, and on August&105, the district court issued a preliminary oralgproving the
revised stipulated settlement agreement. On Decem 2006, the U.S. Court of Appeals for the SedBirduit vacated the district court's grant of slasrtification in
the six focus cases. On April 6, 2007, the Secancli€ denied plaintiffs’ petition for rehearing light of the Second Circuit's decision, the gartagreed that the
settlement could not be approved. On June 25, 288®istrict court approved a stipulation filedthg plaintiffs and the issuer defendants termimgathe proposed
settlement. On August 14, 2007, the plaintiffsdilsecond amended complaints against the defenitthis six focus cases. On September 27, 200pl&natiffs filed a
motion for class certification based on their anehdomplaints and allegations. On March 26, 20@8district court denied motions to dismiss theosdcamended
complaints filed by the defendants in the six focases, except as to Section 11 claims raiseddsg tplaintiffs who sold their securities for a prin excess of the initi
offering price and those who purchased outsidgtieiously certified class period. Briefing on thlaintiffs' motion for class certification in thedus cases was
completed in May 2008. That motion was withdrawthaut prejudice on October 10, 2008. On April 2020a stipulation and agreement of settlement batwiee
plaintiffs, issuer defendants and underwriter deéens was submitted to the Court for preliminargrapal. The Court granted the plaintiffs' motiom fweliminary
approval and preliminarily certified
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the settlement classes on June 10, 2009. Thersetitefairness hearing was held on September 1®, ZD® October 6, 2009, the Court entered an opigranting final
approval to a settlement among the plaintiffs,eéssiefendants and underwriter defendants, andtufigethat the Clerk of the Court close these astidxll appeals of the
opinion granting final approval have been eitheoheed or dismissed, except one. On August 25, 261 temand from the Second Circuit, the Distriou@ determine
that the last remaining appellant did not haveditanto assert his appeal. Due to the inherentrteiogies of litigation and because the settlenmentains subject to
appeal, the ultimate outcome of the matter is uager

In addition to the matters described aboven&iis subject to various legal proceedings, claintslitigation arising in the ordinary course asmess. Ciena does not
expect that the ultimate costs to resolve theséensavwill have a material effect on its result®pérations, financial position or cash flows.

Operating Lease Commitments

Ciena has certain minimum obligations under norcekable operating leases expiring on various daresigh 2021 for equipment and facilities. Futunewal
minimum rental commitments under non-cancelableaipeg leases at October 31, 2011 are as followthfusands):

Year ended October 31,

2012 $ 29,88¢
2013 26,68:
2014 21,753
2015 10,96¢
2016 4,92¢
Thereafter 5,26(
Total $ 99,47

Rental expense for fiscal 2009 , fiscal 2010 aaddii 2011 was approximately $14.7 million , $22illiom and $25.5 million , respectively. In additipCiena paid
approximately $2.2 million , $2.2 million and $2rllion during fiscal 2009 , fiscal 2010 and fis@011 , respectively, related to rent costs fotruesured facilities and
unfavorable lease commitments, which were offsatresg Cienas restructuring liabilities and unfavorable leabgations. The amount for operating lease commniits
above does not include insurance, taxes, mainteramd other costs required by the applicable oper&ase. These costs are variable and are nettegto have a
material impact on Ciena's financial conditionutesof operations or cash flows.

Purchase Commitments with Contract Manufactureid Suoppliers

As of October 31, 2011, Ciena has purchase conenitsrof $235.5 million . Purchase commitments edlatpurchase order obligations to contract marufers
and component suppliers for inventory. In certastances, Ciena is permitted to cancel, reschedwddjust these orders. Consequently, only a podfdhe amount
reported as purchase commitments relates to fiom;aancelable and unconditional obligations.

(22) SUBSEQUENT EVENTS

Ciena performed an evaluation of events that haeearoed subsequent to the end of its fiscal yeauth the date that the consolidated financiakstants were
issued. Except as described below, there haverm®enbsequent events that occurred that wouldnedisclosure in the consolidated financial stateisie

New Linthicum Headquarters Lea

Ciena has entered into a Lease Agreement (the Jdated November 3, 2011, with W2007 RDG Realty, €. (Landlord), relating to office space for itsm
corporate headquarters in the building located@bRidge Road, Hanover, Maryland (Building 1) artolilding to be built at 7031 Ridge Road, Hanoiaryland
(Building 2), consisting of an aggregate agreedaugmtable area of approximately 154,100 squate fee

The Building 1 lease commencement date will bectindier of the date of Ciena’s occupancy or sultistbcompletion of the improvements to the premises
accordance with the terms of the Lease, but ireeithse no earlier than June 1, 2012. The Buil@lirent commencement date will be the later of Sepes 1, 2013 or
substantial completion of improvements to the psesin accordance with the terms of the LeaseBTilding 2 lease commencement date and rent comenegiat
date will be upon Landlord’s delivery of the preasdollowing substantial completion of the constiart of Building 2 and
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improvements to the premises in accordance withettras of the Lease (expected to be no later trmreiber 15, 2012). Subject to adjustment and eaelimination
as provided in the Lease, the Lease (which retatbsth Building 1 and Building 2) will expire 14&grs and eight months from the Building 1 leasernentement dat
Ciena has the option to renew the Lease for twdtiaddl periods of five years each. Ciena alsodaght of first offer relating to additional spaicethe complex of
buildings that includes Building 1 and Building 2.

If the Building 2 rent commencement date coincidetth the Building 1 rent commencement date, theahannual basic rent would be approximately $8iion ,
exclusive of certain customary operating experBEks.annual basic rent rate will escalate at aochteo percent ( 2.0% ) each year, and beginnincplendar year 2014
Ciena will be responsible for increases in certgiarating expenses and real estate taxes ovemthenas incurred in calendar year 2013. The Leasembvides that
Landlord will contribute towards costs incurred éertain tenant improvements to Ciena’s premiséuiiding 1 and Building 2 and will bear all co$ts the
construction of Building 2.

Ciena has the right to terminate the Lease if certalestones with respect to the construction vilding 2 are not achieved in a timely manner. @iaiso has the
one-time right to terminate the Lease with respeet! or a portion of the leased premises at ang gfter the tenth (10th) year, provided that @ibas not exercised its
renewal option, pays a termination fee to Landlard) complies with certain requirements as seh fiorthe Lease. Landlord has the right to termitia¢el ease upon an
event of default, which includes Ciena’s failurepy rent, failure to provide an estoppel certificdiailure to maintain insurance, failure to releanechanic’s liens,
uncured breach of its other obligations under thade, or insolvency.

Item 9. Changes in and Disagreements with Accourtsaon Accounting and Financial Disclosur

None.

Item 9A. Controls and Procedure
Disclosure Controls and Procedures

As of the end of the period covered by this repset,carried out an evaluation under the superviaimhwith the participation of management, inclgdimur Chief
Executive Officer and Chief Financial Officer, afradisclosure controls and procedures (as definétliles 13a-15(e) and 15d-15(e) under the SeauEtehange Act
of 1934, as amended). Based upon this evaluatiorChief Executive Officer and Chief Financial @#r concluded that our disclosure controls andgaores were
effective as of the end of the period covered Iy tport.

Changes in Internal Control over Financial Reporting

As described elsewhere in this report, we acquiiedMEN Business on March 19, 2010 and workedtegitate the MEN Business into our operations dufisaal
2010 and 2011. While the process of integratingMB#N Business resulted in changes to our interaatrol over financial reporting, there was no chagour internal
control over financial reporting (as defined in &ull3a-15(f) and 15d-15(f) under the SecuritieshBrge Act of 1934, as amended) during the moshtiyoeompleted
fiscal quarter that has materially affected, aeimsonably likely to materially affect, our interaantrol over financial reporting. The MEN Busisesas part of our
evaluation of the effectiveness of internal contredr financial reporting in our "Report of Managamhon Internal Control Over Financial Reportingldw as of
October 31, 2011.

Report of Management on Internal Control Over Finarcial Reporting

The management of Ciena Corporation is respon&iblestablishing and maintaining adequate intecoatrol over financial reporting (as defined in 8ull3a-15(f)
and 15d-15(f) under the Securities Exchange AGt984).

The internal control over financial reporting ae@a Corporation was designed to provide reasoraisierance regarding the reliability of financigdaging and the
preparation of financial statements for externappses in accordance with accounting principlesgdly accepted in the United States of Americterimal control ove
financial reporting includes those policies andcpdures that:

¢ pertain to the maintenance of records thate@sonable detail, accurately and fairly reflecttthasactions and dispositions of the assets afa0@orporation;

« provide reasonable assurance that transactrengeorded as necessary to permit preparatioinarfdial statements in accordance with accountiimgiples
generally accepted in the United States of America;

* provide reasonable assurance that receipts>pehditures of Ciena Corporation are being madg iordiccordance with authorization of managemedt an
directors of Ciena Corporation; and

* provide reasonable assurance regarding preveatiimely detection of unauthorized acquisitiose or disposition
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of assets that could have a material effect ortéimsolidated financial statements.
Because of its inherent limitations, internal cohtver financial reporting may not prevent or detaisstatements.

Management of Ciena Corporation assessed the igéfieess of the company’s internal control overfiicial reporting as of October 31, 2011 . Managerbased
this assessment on criteria for effective inteawaitrol over financial reporting described in “Irtal Control — Integrated Framework” issued by @@nmittee of
Sponsoring Organizations of the Treadway Commis®8ased on this assessment, management deterrhateds of October 31, 2011 , Ciena Corporatiomtasied
effective internal control over financial reportindanagement reviewed the results of its assesswiinthe Audit Committee of our Board of Directors

PricewaterhouseCoopers LLP, independent regismiblic accounting firm, who audited and reportedtenconsolidated financial statements of Cieng@mation

included in this annual report, has also auditedetifiectiveness of Ciena Corporation’s internalta@rover financial reporting as of October 31, 2Q%s stated in its
report appearing under Item 8 of Part Il of thiswal report.

/sl Gary B. Smith

Gary B. Smith

President and Chief Executive Officer
December 22, 2011

/sl James E. Moylan, Jr.
James E. Moylan, Jr.

Seniazé/President and Chief Financial Officer
December 22, 2011
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Iltem 9B. Other Information

None.
PART Il

Item 10. Directors, Executive Officers and CorpoeaGovernance

Information relating to Ciena’s directors and exeauofficers is set forth in Part | of this annuaport under the caption Item 1. “Business—Directimd Executive
Officers.”

Additional information concerning our Audit Comneitt and regarding compliance with Section 16(ahefixchange Act responsive to this item is inccafeat
herein by reference to Ciena'’s definitive proxytesteent with respect to our 2012 Annual Meeting tocholders to be filed with the SEC within 120 dafter the end
of the fiscal year covered by this Form 10-K.

As part of our system of corporate governanceboard of directors has adopted a code of ethid¢sgtspecifically applicable to our chief executficer and
senior financial officers. This Code of Ethics &enior Financial Officers, as well as our Code o$iBess Conduct and Ethics, applicable to all thrs¢ officers and
employees, are available on the corporate goveenpage of our web site at http://www.ciena.coe intend to satisfy any disclosure requiremeratan Item 5.05 of
Form 8-K regarding an amendment to, or waiver framprovision of the Code of Ethics for Senior FiciahOfficers, by posting such information on owelwsite at the
address above.

Item 11. Executive Compensatic

Information responsive to this item is incorporaledein by reference to Ciena’s definitive proxgteient with respect to our 2012 Annual Meetin§toitkholders
to be filed with the SEC within 120 days after #mel of the fiscal year covered by this Form 10-K.
Item 12. Security Ownership of Certain Beneficial®ers and Management and Related Stockholder Mat

Information responsive to this item is incorporaledein by reference to Ciena’s definitive proxgteient with respect to our 2012 Annual Meetin§toitkholders
to be filed with the SEC within 120 days after #mel of the fiscal year covered by this Form 10-K.

Item 13. Certain Relationships and Related Trandaos, and Director Independenc

Information responsive to this item is incorporaledein by reference to Ciena’s definitive proxgteient with respect to our 2012 Annual Meetin§toitkholders
to be filed with the SEC within 120 days after #mel of the fiscal year covered by this Form 10-K.

Item 14. Principal Accountant Fees and Servic

Information responsive to this item is incorporaledein by reference to Ciena’s definitive proxgteient with respect to our 2012 Annual Meetin§toitkholders
to be filed with the SEC within 120 days after #mel of the fiscal year covered by this Form 10-K.
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PART IV

Item 15. Exhibits and Financial Statement Schedul
@) 1. The information required by this iterincluded in Item 8 of Part Il of this annual oep
2. The information required by this item is inchaldin Item 8 of Part Il of this annual report.

3.  Exhibits: See Index to Exhibits, which is ingorated by reference in this ltem. The Exhibittelisin the accompanying Index to Exhibits are fibed
incorporated by reference as part of this annysdnte

(b) Exhibits. See Index to Exhibits, which is ingorated by reference in this Item. The Exhibgsdld in the accompanying Index to Exhibits arelfie
incorporated by reference as part of this annyadnte

(c) Not applicable
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&i{(tHe Securities Exchange Act of 1934, the Regyisthas duly caused this report to be signedsopeibalf by the
undersigned, thereunto duly authorized on the 2izrydof December 2011 .

Ciena Corporation

By: /s/ Gary B. Smith
Gary B. Smith
President, Chief Executive Officer and Director

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bblpthe following persons on behalf of the Registi@nd in the
capacities and on the date indicated.

Signatures Title Date

/s/ Patrick H. Nettles, Ph.D. Executive Chairman of the Board of Directors December 22, 2011
Patrick H. Nettles, Ph.D.

/sl Gary B. Smith President, Chief Executive Officer and Director December 22, 2011

Gary B. Smith
(Principal Executive Officer)

/sl James E. Moylan, Jr. Sr. Vice President, Finance and Chief Financiald®if December 22, 2011

James E. Moylan, Jr.
(Principal Financial Officer)

/sl Andrew C. Petrik Vice President, Controller December 22, 2011

Andrew C. Petrik
(Principal Accounting Officer)

/sl Stephen P. Bradley, Ph.D. Director December 22, 2011
Stephen P. Bradley, Ph.D.

/sl Harvey B. Cash Director December 22, 2011
Harvey B. Cash

/s/ Bruce L. Claflin Director December 22, 2011
Bruce L. Claflin

/sl Lawton W. Fitt Director December 22, 2011
Lawton W. Fitt
/sl Patrick T. Gallagher Director December 22, 2011

Patrick T. Gallagher

/s/ Judith M. O'Brien Director December 22, 2011
Judith M. O’Brien

/sl Michael J. Rowny Director December 22, 2011
Michael J. Rowny
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INDEX TO EXHIBITS

Incorporated by Reference

Form and Filed
Exhibit Registration or Here-
Number Exhibit Description Commission No. Exhibit Filing Date with (X)
21 Amended & Restated Asset Sale Agreement by and @fNortel Networks 10-K (000-21969) 21 12/22/2009
Corporation, Nortel Networks Limited, Nortel Netwsr Inc. and certain other
entities identified therein as sellers and Ciengp@tion, dated as of
November 24, 2009 (“Nortel ASA”)+
2.2 Amendment No. 1 to Nortel ASA dated as of Decendhy@009+ 10-K (000-21969) 2.2 12/22/2009
2.3 Amendment No. 2 to Nortel ASA dated as of Decen#3212009+ 10-Q (000-21969) 2.1 3/5/2010
2.4 Amendment No. 3 to Nortel ASA dated as of March2®.0 10-Q (000-21969) 2.1 6/10/2010
25 Amendment No. 4 to the Nortel ASA dated as of MarBh2010+ 10-Q (000-21969) 2.2 6/10/2010
2.6 Amendment No. 5 to the Nortel ASA dated as of Mar8h2010+ 10-Q (000-21969) 2.2 6/10/2010
2.7 Asset Sale Agreement (relating to the sale andhasee of certain Nortel assets 10-K (000-21969) 2.3 12/22/2009
in Europe, the Middle East and Africa) by and amtmgNortel affiliates, Joint
Administrators and Joint Israeli Administrators reghtherein and Ciena
Corporation, dated as of October 7, 2009 (“NorfdlEA ASA”")+
2.8 Deed of Amendment, dated October 20, 2009, relatirige Nortel EMEA 10-K (000-21969) 2.4 12/22/2009
ASA+
2.9 Amending Agreement dated November 24, 2009 reldtirthe Nortel EMEA 10-K (000-21969) 2. 12/22/2009
ASA+
2.1 Amending Agreement dated December 16, 2009 rel&binige Nortel EMEA 10-K (000-21969) 2.€ 12/22/2009
ASA+
211 Deed of Amendment (Amendment No. 4) dated Janu&rd10 relating to 10-Q (000-21969) 2.2 3/5/2010
Nortel EMEA ASA+
2.12 Deed of Amendment (Amendment No. 5) dated Marc2090 relating to 10-Q (000-21969) 2.1 6/10/2010
Nortel EMEA ASA+
3.1 Amended and Restated Certificate of Incorporation 8-K (333-17729) 3.1 3/27/2008
3.2 Amended and Restated By-Laws of Ciena Corporation 8-K (000-21969) 3.1 8/28/2008
4.1 Specimen Stock Certificate 10-K (000-21969) 4.1 12/27/2007
4.2 Indenture dated as of April 10, 2006 between Cieéooration and The Bank  8-K (000-21969) 4.7 4/10/2006

of New York, as trustee, for 0.25% Convertible 8etNotes due 2013,
including the Form of Global Note attached as Eitilthereto
4.3 Indenture dated June 11, 2007 between Ciena Cdigoend The Bank of New 8-K (000-21969) 4.7 6/12/2007
York, as trustee, for 0.875% Convertible Seniorddalue 2017, including the
Form of Global Note attached as Exhibit A thereto
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Incorporated by Reference

Form and Filed
Exhibit Registration or Here-
Number Exhibit Description Commission No. Exhibit Filing Date with (X)
4.4 Indenture dated March 15, 2010 between Ciena Catiporand The Bank of 8-K (000-21969) 4.1 3/19/2010
New York Mellon, as trustee, for 4.0% Convertiben#®r Notes due 2015,
including the Form of Global Note attached as Eitilthereto
45 Indenture dated as of October 18, 2010 betweenaGlemporation and The 8-K (000-21969) 4.1 10/21/2010
Bank of New York Mellon Trust Company, N.A., asstee, for 3.75%
Convertible Senior Notes due 2018, including thenof Global Note attached
as Exhibit A thereto
10.1 1999 Non-Officer Stock Option Plan and Form of &t@ption Agreement* 10-K (000-21969) 10.2Z 12/10/1999
10.2 Amendment No. 1 to 1999 Non-Officer Stock OptioarP?| 10-K (000-21969) 10.2¢t 12/3/2001
10.3 Catena Networks, Inc. 1998 Equity Incentive Planamended* 10-Q (000-21969) 10.3¢ 5/20/2004
10.4 Internet Photonics, Inc. Amended and Restated Z@@forate Stock Option 10-Q (000-21969) 10.3¢ 5/20/2004
Plan*
10.5 Ciena Corporation 2000 Equity Incentive Plan (Arrezhdnd Restated ONI 10-K (000-21969) 10.37 12/11/2003
Systems Corp. 2000 Equity Incentive Plan)*
10.6 Form of Stock Option Award Agreement for executficers under Ciena 8-K (000-21969) 10.1 11/4/2005
Corporation 2000 Equity Incentive Plan*
10.7 Form of Restricted Stock Unit Agreement for exeeitfficers under Ciena 8-K (000-21969) 10.2 11/4/2005
Corporation 2000 Equity Incentive Plan*
10.8 Form of Performance Stock Unit Award Agreementefipecutive officers under  8-K (000-21969) 10.c 11/4/2005
Ciena Corporation 2000 Equity Incentive Plan*
10.9 Form of Stock Option Award Agreement for directargler Ciena Corporation  8-K (000-21969) 10.4 11/4/2005
2000 Equity Incentive Plan*
10.10 Form of Restricted Stock Unit Award Agreement faedtors under Ciena 8-K (000-21969) 10.t 11/4/2005
Corporation 2000 Equity Incentive Plan*
10.11 Amended and Restated 2003 Employee Stock Purclias€¢e® amended on 10-K (000-21969) 10.11 12/22/2011
May 30, 2006 and September 10, 2010)*
10.12 1996 Outside Directors Stock Option Plan* S-1(333-17729) 10.4 12/12/1996
10.13 Forms of 1996 Outside Directors Stock Option Agreeth S-1(333-17729) 10.t 12/12/1996
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Incorporated by Reference

Form and Filed
Exhibit Registration or Here-
Number Exhibit Description Commission No. Exhibit Filing Date with (X)
10.14 Third Amended and Restated 1994 Stock Option Plan* S-1(333-17729) 10.2 12/12/1996
10.15 Amended and Restated 1994 Stock Option Plan Fofiamployee Stock S-1(333-17729) 10.2 12/12/1996
Option Agreement*
10.16 2008 Omnibus Incentive Compensation Plan* 8-K (000-21969) 10.1 3/27/2008
10.17 Amendment to Ciena Corporation 2008 Omnibus Ingerflan* 8-K (000-21969) 10.1 4/15/2010
10.18 Form of 2008 Omnibus Incentive Plan Restricted IStdeit Agreement X
(Employee)*
10.19 Form of 2008 Omnibus Incentive Plan Non-Qualifiedc® Option Agreement  10-Q (000-21969) 10.z 6/4/2009
(Employee)*
10.20 Form of 2008 Omnibus Incentive Plan Restricted IStdit Agreement 10-Q (000-21969) 10.c 6/4/2009
(Director)*
10.21 World Wide Packets, Inc. 2000 Stock Incentive P&mamended* S-8 (333-149520) 10.1 3/4/2008
10.22 Form of Indemnification Agreement with Directorsddixecutive Officers* 10-Q (000-21969) 10.1 3/3/2006
10.23 Amended and Restated Change in Control Severanaefgnt between Ciena 10-K (000-21969) 10.2¢ 12/22/2011
Corporation and Gary B. Smith*
10.24 Form of Amended and Restated Change in Controlrf@ege Agreement 10-K (000-21969) 10.2¢ 12/22/2011
between Ciena and Executive Officers*
10.25 Ciena Corporation Directors Restricted Stock DefePtan* 10-Q (000-21969) 10.1 8/31/2007
10.26 Ciena Corporation Amended and Restated IncentiveiB®lan, as amended X
December 15, 2011*
10.27 Ciena Corporation 2010 Inducement Equity Award Plan 10-K (000-21969) 10.3¢ 12/22/2009
10.28 Form of 2010 Inducement Equity Award Plan Restdc®ock Unit Agreement* 10-Q (000-21969) 10.z 3/25/2009
10.29 U.S. Executive Severance Benefit Plan* 10-Q (000-21969) 10.1 6/9/2011
10.30 Lease Agreement dated as of March 19, 2010 bet®esra Canada, Inc. and  10-Q (000-21969) 10.1 6/10/2010
Nortel Networks Technology Corp.#
10.31 Transition Services Agreement, dated as of Marcl2020 between Ciena 10-Q (000-21969) 10.z 6/10/2010
Corporation and Nortel Networks Corporation andaieraffiliated entities#
10.32 Intellectual Property License Agreement dated adarfch 19, 2010 between 10-Q (000-21969) 10.2 6/10/2010

Ciena Luxembourg S.a.r.l. and Nortel Networks Led#
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Incorporated by Reference

Form and Filed
Exhibit Registration or Here-
Number Exhibit Description Commission No. Exhibit Filing Date with (X)
10.33 Employee Stock Purchase Plan Enrollment Agreement* — — — X
10.34 Lease Agreement dated November 3, 2011 betweera@erporation and W2007 — — — X
RDG Realty, L.L.C.
12.1 Computation of Earnings to Fixed Charges — — — X
21.1 Subsidiaries of registrant — — — X
23.1 Consent of Independent Registered Public Accouriing — — — X
31.1 Certification of Chief Executive Officer PursuantRule 13a-14(a) under the — — — X
Securities Exchange Act of 1934 as Adopted Purstiea®ection 302 of the Sarbanes-
Oxley Act of 2002
31.2 Certification of Chief Financial Officer PursuantRule 13a-14(a) under the — — — X
Securities Exchange Act of 1934 as Adopted Purstiea®ection 302 of the Sarbanes-
Oxley Act of 2002
321 Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350 as — — — X
Adopted Pursuant to Section 906 of the SarbanesyOxtt of 2002
322 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350 as — — — X
Adopted Pursuant to Section 906 of the SarbaneeyOxtt of 2002
101.INS** XBRL Instance Document — — — X
101.SCH** XBRL Taxonomy Extension Schema Document — — — X
101.CAL** XBRL Taxonomy Extension Calculation Linkbase Docuine — — — X
101.DEF** XBRL Taxonomy Extension Definition Linkbase Docurhen — — — X
101.LAB** XBRL Taxonomy Extension Label Linkbase Document — — — X
101.PRE** XBRL Taxonomy Extension Presentation Linkbase Doenim — — — X
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*%

Represents management contract or compeysat@n or arrangement

In accordance with Regulation S-T, XBRL (Exible Business Reporting Language) related irdtion in Exhibit No. (101) to this Annual Report on
Form 10-K shall be deemed “furnished” and not tfiléor purposes of Section 18 of the Securitiestzxge Act of 1934, as amended, or otherwise
subject to the liabilities of that section, andlshat be incorporated by reference into any regtgin statement pursuant to the Securities Ad933, as
amended.

Pursuant to Item 601(b)(2) of Regulation 8eftain schedules and exhibits referenced in thle &f contents have been omitted. Ciena herebseago
furnish supplementally a copy of any omitted exhilischedule to the SEC upon request. In additeEpresentations and warranties included in these!
sale agreements, as amended, were made by thesgartine another in connection with a negotiatatsaction. These representations and warranties
were made as of specific dates, only for purpo$ésese agreements and for the benefit of theqmattiereto. These representations and warranties we
subject to important exceptions and limitationseagrupon by the parties, including being qualibgdonfidential disclosures, made for the purpases
allocating contractual risk between the partieseathan establishing these matters as facts. Tdweements are filed with this report only to pdev
investors with information regarding its terms aadditions, and not to provide any other factuédrimation regarding Ciena or any other party treret
Accordingly, investors should not rely on the regaretations and warranties contained in these agmsror any description thereof as characterizatidn
the actual state of facts or condition of any pattysubsidiaries or affiliates. The informationthese agreements should be considered togettrer wi
Ciena’s public reports filed with the SEC.

Certain portions of these documents have bestied based on a request for confidential treatrsubmitted to the SEC. The non-public infornrativat
has been omitted from these documents has beeratapdiled with the SEC. Each redacted portiorthefse documents is indicated by a “[*]" and is
subject to the request for confidential treatmeinsitted to the SEC. The redacted information isfidential information of the Registrant.
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CIENA CORPORATION
2008 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

Ciena Corporation, a Delaware corporation, (the@any”), hereby grants restricted stock units (tReted Stock Units”) relating
to shares of its common stock, $.01 par value,“@beck”), to the individual named below as the @ese, subject to the vesting conditions
set forth in this Agreement. This grant is subjedhe terms and conditions set forth in (i) thissRicted Stock Unit Agreement, including
any appendix attached hereto (with supplementdispinct terms or notices applicable for non-U.@poyees) (the “Agreement”), (ii) the
2008 Omnibus Incentive Plan (the “Plan”) and ¢tig¢ grant details for this Award contained in yaacount with the Company's selected
broker. Capitalized terms not defined in this Agneat are defined in the Plan, and have the meaanfprth in the Plan.

Grant Date: , 20

Grant Number:

Name of Grantee:

Grantee's Employee Identification Number:

Number of Restricted Stock Units Covered by Grant:
Vesting Start Date (if other than Grant Date):
Vesting Schedule:

One-sixteenth of this Award will vest on March 20ne 20, September 20 and December 20 of eacldealgear following the Grant Date,
provided you remain in Service with the Companwgiay Affiliate on each applicable vesting date usletherwise provided in this
Agreement.

By accepting this grant (whether by signing this Bsgment or accepting the grant electronically vizetwebsite of the Company's selec

broker), you agree to the terms and conditions lrist Agreement and in the Plan and agree that th@PMwill control in the event any
provision of this Agreement should appear to bednsistent unless otherwise stated here

Holder:

(Signature)

Ciena Corporation:

By: David M. Rothenstein
Senior Vice President and General Counsel




CIENA CORPORATION
2008 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

Restricted Stock Unit This grant is an Award of Restricted Stock Unitshie number of Restricted Stock Units set forttitanfirst page of this Agreement (or,

Transferability in the case of electronic delivery, as set fortthim grant details for this Award set forth in tBempany's selected broker's website),
subject to the vesting conditions described in Agseement. Your Restricted Stock Units may notrbasferred, assigned, pledged or
hypothecated, whether by operation of law or otlieywnor may the Restricted Stock Units be madgstuto execution, attachment or
similar process.

Vesting Your Restricted Stock Units will vest as indicatedthe first page of this Agreement (or, in theecaf electronic delivery, in accordance
with the grant details for this Award set forth tBempany's selected broker's website) providedrgmain in Service with the Company
or any Affiliate on each applicable vesting datd areet any applicable vesting requirements set farthis Agreement. Except as
provided in this Agreement, or in any other agrestnbetween you and the Company, no additional Réstr Stock Units will vest after
your Service has terminated.

Share Delivery; Vested Shares of Stock underlying the vested portion efRlestricted Stock Units will be delivered to yguthe Company as soon as practicable

Units; Tax-Related Items  following the applicable vesting date for thoserskaof Stock, but in no event beyond 2% months #feeend of the calendar year in
which the shares would have been otherwise delivéda the vesting date (or as soon as practichbleafter), a brokerage account in
your name will be credited with shares of Stockespnting the number of shares that vested unidegritnt (the “Vested Shares”). If the
vesting date is not a trading day, the Vested Shailebe delivered on the next trading day (oseen as practicable thereafter).




Regardless of any action the Company the Affiliate to whom you provide Services (ttiEgnployer”) takes with respect to any or all
income tax, social insurance, payroll tax, paynmenaccount or other tax-related items related ¢oRbstricted Stock Units and/or your
participation in the Plan and legally applicable/tm (“Tax-Related Items”), you acknowledge tha thtimate liability for all Tax-
Related Items is and remains your responsibility msay exceed the amount actually withheld by thengany or the Employer. You
further acknowledge that the Company and/or the IByep (1) make no representations or undertakieganding the treatment of any
Tax-Related Items in connection with any aspect oRbstricted Stock Units, including, but not limitex the grant, vesting or settlem
of the Restricted Stock Units, the issuance ofeshaf Stock upon settlement of the Restricted Stéuks, the subsequent sale of share
Stock acquired pursuant to such issuance and tegtef any dividends and/or any dividend equimtdeand (2) do not commit to and
are under no obligation to structure the term$iefAward or any aspect of the Restricted Stockduwitreduce or eliminate your liability
for Tax-Related Items or achieve any particularresult. Further, if you have become subject tanaxore than one jurisdiction between
the Grant Date and the date of any relevant taxal#at, as applicable, you acknowledge that thegaom and/or the Employer (or
former employer, as applicable) may be requireditbhold or account for Tax-Related Items in mdrart one jurisdiction.

By accepting this Award, you agree to establishokédrage account with the Company's designatedebrukd irrevocably (i) instruct the
Company to deliver the Vested Shares to your adowith such broker, or its agents; and (ii) autherand direct the Company and its
broker, or their respective agents, in their disorg to effect a mandatory sale (“Automatic Sal@h your behalf, of such portion of the
Vested Shares that the Company determines is ra@gdessatisfy Tax-Related Items (the “WithholdiBbares”), with such sale to be
effected at the market price per Share at the éhseich sale, and (iii) expressly consent to tHeele of the proceeds of the sale of
Withholding Shares to the Company, or its ageptbetused as it determines advisable for purpdsesmding any applicable Tax-
Related Items (whether on behalf of the Compangoaras Award holder or Plan participant) with redpe the Restricted Stock Units
and your participation in the Plan. You further moWledge that this irrevocable written instructisrintended to constitute an instruction
pursuant to Rule 10b5-1 of the Exchange Act withAlutomatic Sale intended to comply with these ireguents. As such, all provisions
hereof shall be interpreted consistent with Rule5t0 and shall be automatically modified to theeekinecessary to comply therewith.

The Company shall be responsible for the paymeanhgfbrokerage commissions relating to the sathefVithholding Shares.

You acknowledge that until the first trading dajldwing the broker's sale of the Withholding Shasesu shall not be entitled to effect
transactions in the net Vested Shares, net of aittyhdlding shares, credited to your brokerage astou

To avoid negative accounting treatment, the Commaay withhold or account for Tax-Related Items bpsidering applicable minimum
statutory withholding amounts or other applicablthtwolding rates. For tax purposes, you are deeimédve been issued the full number
of shares of Stock subject to the Vested Sharéwjthgtanding that a number of the shares of Staole been sold, or otherwise
withheld, for the purpose of paying the Tax-Reldteths due as a result of any aspect of your ppation in the Plan.

By accepting this Award you agree to pay to the Gamy or the Employer any amount of Tax-Related $témat the Company or the
Employer may be required to withhold or accounta®m result of your participation in the Plan @einot be satisfied by the means of
the Automatic Sale. The Company may refuse to issukeliver the shares of Stock or the proceedsebale of shares of Stock, if you
fail to comply with your obligations in connectiavith the Tax-Related Items.




Forfeiture of Unvested
Units

Death

Disability

Termination For Cause

Leaves of Absence

Retention Rights

Shareholder Rights

Except as specifically provided in this Agreemenas may be provided in other agreements betweeragd the Company, no additional
Restricted Stock Units will vest after your Serviggh the Company, the Employer or any Affiliateshtarminated for any reason and you
will forfeit to the Company all of the Restrictetb8k Units that have not yet vested or with respeethich all applicable restrictions and
conditions have not lapsed.

If your Service terminates because of your dehthRestricted Stock Units granted under this Agweg will automatically vest as to the
number of Restricted Stock Units that would havete had you remained in Service for the 12 moatiod immediately following your
death.

If your Service terminates because of your Disighilhe Restricted Stock Units granted under igseement will automatically vest as to
the number of Restricted Stock Units that wouldenessted had you remained in Service for the 12imperiod immediately following
your Disability.

If your Service is terminated for Cause, then gball immediately forfeit all rights to your Rested Stock Units and this Award shall
immediately terminate.

For purposes of this grant, your Service doedearatinate when you go ont®na fide leave of absence approved by the Company, if the
terms of your leave provide for continued Servigdding, or when continued Service crediting iguieed by applicable law. The
Company will determine, in its sole discretion, Wtex and when a leave of absence constitutes an@tion of Service under the Plan.

Neither your Restricted Stock Units nor this Agneait give you the right to be retained by the Camypthe Employer or any Affiliate in
any capacity and your Service may be terminateshytime and for any reason.

You have no rights as a shareholder unless aridhmthares of Stock relating to the Restrictextl Units have been issued to you (or
an appropriate book entry has been made). Excejgsasibed in the Plan or herein, no adjustmertsrede for dividends or other rights
if the applicable record date occurs before yoare of Stock are issued (or an appropriate botrlk bas been made). If the Company
pays a dividend on its shares of Stock, you wilyaver, be entitled to receive a cash payment équbk per-share dividend paid on the
shares of Stock times the number of vested Restri8tock Units that you hold as of the record ftatéhe dividend.




Nature of Grant

In accepting the Award and the Restricted StockdJyiou acknowledge, understand and agree that:

(1) the Plan is established voluntarily by the Camy it is discretionary in nature and it may bedified, amended, suspended or
terminated by the Company at any time;

(2) the grant of the Restricted Stock Units is wtduy and occasional and does not create any ebadleor other right to receive future
grants of Restricted Stock Units, or benefits @ulof Restricted Stock Units, even if Restricteoc8tUnits have been granted repeatedly
in the past;

(3) all decisions with respect to future RestricBdck Unit grants, if any, will be at the soledlition of the Company;
(4) your participation in the Plan is voluntary;
(5) the Restricted Stock Units and the sharesafkSsubject to the Restricted Stock Units are nigrided to replace any pension rights;

(6) the Restricted Stock Units and the sharesafkS$ubject to the Restricted Stock Units are ot pf normal or expected compensa
for purposes of calculating any severance, resigmatermination, redundancy, dismissal, end o¥Berpayments, bonuses, long-service
awards, pension or retirement or welfare benefisinilar payments;

(7) the Restricted Stock Unit grant and your paétion in the Plan will not be interpreted to foanService contract or relationship with
the Company, the Employer or any Affiliate;

(8) the future value of the underlying shares ofc8tis unknown and cannot be predicted with cetyain

(9) no claim or entitlement to compensation or dgesashall arise from forfeiture of the Restrictéoc® Units resulting from termination
of your Service relationship with the Company a& Employer (for any reason whatsoever and whetheobin breach of contract or
local employment laws in the country where youdeseven if otherwise applicable to your employnizrtefits from the Employer,
and/or later found to be invalid), and in considieraof the grant of the Restricted Stock Unitsvtiich you are otherwise not entitled,
irrevocably agree never to institute any claim agaihe Company, the Employer or any Affiliate, veayour ability, if any, to bring any
such claim, and release the Company, the EmplayanyAffiliate from any such claim; if, notwithstding the foregoing, any such cla

is allowed by a court of competent jurisdictiorenh by accepting this award of Restricted Stockd/you shall be deemed irrevocably to
have agreed not to pursue such claim and agreeetw any and all documents necessary to reqisesisgal or withdrawal of such
claims;

(20) in the event of termination of your Servic&atenship (whether or not in breach of contrackoaal employment laws in the country
where you reside, even if otherwise applicabledoryemployment benefits from the Employer, anddter found to be invalid), your
right to vest in the Restricted Stock Units undher Plan, if any, will terminate effective as of thete that you are no longer actively
providing Services to the Company, the Employearor Affiliate as a Service Provider and will notdésd¢ended by any notice period
mandated under local lane(g., active Service as a Service Provider would ndtiste a period of “garden leave” or similar peridtie
Committee shall have the exclusive discretion temheine when you are no longer actively providirggv&es for purposes of your
Restricted Stock Units grant;

(11) the Restricted Stock Units and the benefildenced by this Agreement do not create any emtéf, not otherwise specifically
provided for in the Plan or by the Company in iscektion, to have the Restricted Stock Units or surch benefits transferred to, or
assumed by, another company, nor to be exchangsied out or substituted for, in connection with emrporate transaction affecting
the Stock; and

(12) the following provisions apply only if you apeoviding Services outside the United States:

(A)the Restricted Stock Units and the shares oflSsaibject to the Restricted Stock Units are nat @lanormal or expected
compensation or salary for any purpose and in eateshould be considered as compensation for|atirmg in any way to, past Services
for the Company, the Employer or any Affiliate;

(B)you acknowledge and agree that neither the Camghe Employer nor any Affiliate shall be lialite any foreign exchange
rate fluctuation between the Employer's local auryeand the United States dollar that may affeetvidlue of any proceeds from the sale
of shares of Stock acquired under the Plan.




Data Privacy

You hereby explicitly and unambiguously consentth@ collection, use and transfer, in electronic other form, of your personal data
as described in this Agreement and any other Reséd Stock Unit grant materials by and among, apbgable, the Employer, the
Company and its Affiliates for the exclusive purposf implementing, administering and managing yoparticipation in the Plan.

You understand that the Company and the Employennimld certain personal information about you, inadling, but not limited to,
your name, home address and telephone number, détgirth, social security or social insurance number other identification
number, salary, nationality, job title, any share$ Stock or directorships held in the Company, détaf all Restricted Stock Units or
any other entitlement to shares of Stock awardeahceled, exercised, vested, unvested or outstangiingur favor, for the exclusive
purpose of implementing, administering and managittie Plan (“Data”).

You understand that Data will be transferred to Erdde Financial Services, Inc., or such other stoplan service provider as may be
selected by the Company in the future, which isia8sg the Company with the implementation, admitrstion and management of the
Plan. You understand that the recipients of the Bahay be located in the United States or elsewharg that the recipients' country
(e.g., the United States) may have different datavgicy laws and protections than your country. Youaderstand that you may request
a list with the names and addresses of any potdntaipients of the Data by contacting your localiman resources representative.
You authorize the Company, E*Trade Financial Serei, Inc. and any other possible recipients whichyressist the Company
(presently or in the future) with implementing, admistering and managing the Plan to receive, possasse, retain and transfer the
Data, in electronic or other form, for the sole ppose of implementing, administering and managinguygarticipation in the Plan.
You understand that Data will be held only as loag is necessary to implement, administer and mangger participation in the Plan.
You understand that you may, at any time, view Datquest additional information about the storaged processing of Data, require
any necessary amendments to Data or refuse or wighadthe consents herein, in any case without cdmst,contacting in writing your
local human resources representative or the Comparsfock administration. You understand, howevdrat refusing or withdrawing
your consent may affect your ability to participaite the Plan. For more information on the consequees of your refusal to consent or
withdrawal of consent, you understand that you megntact your local human resources representativelte Company's stock
administration.

No Advice Regarding Grant The Company is not providing any tax, legal or ficial advice, nor is the Company making any recomdagions regarding your

Applicable Law and Venue

Language

Electronic Delivery and
Acceptance

Severability

participation in the Plan, or your acquisition afesof the Stock underlying your Restricted Stoclttl You are hereby advised to consult
with your own personal tax, legal and financialiadvs regarding your participation in the Plan befaking any action related to the
Plan.

The Restricted Stock Units and the provisionshisf Agreement are governed by, and subject tdathie of the State of Delaware,
without regard to the conflict of law provision®rpurposes of litigating any dispute that arisedean this Award or the Agreement, the
parties hereby submit to and consent to the juwia of the State of Delaware, and agree that §tightion shall be conducted in the
state courts of Delaware, or the federal courtsHerDistrict of Delaware, and no other courts, kefhtais grant is made and/or to be
performed. You agree to waive your rights to a juigl for any claim or cause of action based upparising out of this Agreement or t
Plan.

If you have received this Agreement or any otl@uinent related to the Plan translated into a laggwther than English and if the
meaning of the translated version is different tti@nEnglish version, the English version will qoht

The Company may, in its sole discretion, decideéeidver any documents related to current or fupasicipation in the Plan by electronic
means or request your consent to participate ifPtae by electronic means. You hereby consentaeive such documents by electronic
delivery and agree to participate in the Plan thhoan on-line or electronic system establishedmaaithitained by the Company, the
Company's designated broker, or their respective garties.

The provisions of this Agreement are severableifaady one or more provisions are determined tdlegal or otherwise unenforceable,
in whole or in part, the remaining provisions simVertheless be binding and enforceable.




Appendix A Notwithstanding any provisions in this Agreemehis Award of Restricted Stock Units shall be subfe any special terms and
conditions set forth in Appendix A to this Agreerhér your country. Moreover, if you relocate toeoof the countries included in
Appendix A, the special terms and conditions farhscountry will apply to you, to the extent the Guany determines that the application
of such terms and conditions is necessary or aoleisa order to comply with local law with regathe issuance or sale of shares of
Stock or to facilitate the administration of thefl Appendix A constitutes part of this Agreement.

Imposition of Other The Company reserves the right to impose otherir@ments on your participation in the Plan, onAeard, Restricted Stock Units and

Requirements on any shares of Stock acquired under the Plahgetextent the Company determines it is necessag\wsable in order to comply with
local law with regard to the issuance or sale afah of Stock or to facilitate the administratidrihe Plan, and to require you to sign any
additional agreements or undertakings that mayelsessary to accomplish the foregoing.

This Agreement is not a stock certificate or a riegpte instrument.




APPENDIX A
TO
RESTRICTED STOCK UNIT AGREEMENT
FOR GRANTEES LOCATED OUTSIDE THE U.S

Terms and Conditions

This Appendix A includes special terms and condiithat govern the Restricted Stock Units grante@rantees who reside in the countries listed he
These terms and conditions are in addition tof@g iindicated, in replacement of the terms andlitams set forth in the Agreement.

Notifications

This Appendix A also includes information regardeyghange control, securities and other laws iectfih the respective countries as of December
Such laws are often complex and change frequefiya result, the Company strongly recommends thatnot rely on the information herein as the ¢
source of information relating to the consequeradggur participation in the Plan because the imfation may be out of date at the time your Regttict
Stock Units vest or you sell shares of Stock. Iditah, the information is general in nature andyhminot apply to your particular situation, and the
Company is not in a position to assure you of amyigular result. Accordingly, you are advised ¢éels appropriate professional advice as to how the
relevant laws in your country may apply to youuatton.

Finally, note that if you are a citizen or residefhf country other than the one in which you aneently working, or are considered a residentrafther
country for local law purposes or if you transfer@oyment and/or residency to another country dfterGrant Date, the information contained herein
may not be applicable to you in the same manneadtiition, the Company shall, in its sole discretidetermine to what extent the additional ternt an
conditions included herein will apply to you undleese circumstances.

ARGENTINA
Notifications

Securities Law InformatiorNeither the Restricted Stock Units nor the issuafcshares of Stock are publicly offered or listedany stock exchange in
Argentina. The offer is private and not subjecthte supervision of any Argentine governmental atity.o

AUSTRALIA
Notifications

Restricted Stock Units Payable Only in Shares efiSNotwithstanding any discretion in the Plan or ttgréement to the contrary, Restricted Stock
Units granted to Grantees in Australia shall bel paishares of Stock only and do not provide aghtrfor you to receive a cash payment.

Securities Law Informationf you acquire shares of Stock under the Plan ahdexjuently offer the shares for sale to a pers@mtity resident in
Australia, such an offer may be subject to disalesequirements under Australian law and you shobldin legal advice regarding any applicable
disclosure requirements prior to making any sudérof

AUSTRIA

Notifications

Consumer Protection Informatiarif the provisions of the Austrian Consumer PratetAct are applicable to the Agreement and trePyou
acknowledge that you may be entitled to revoke ymeeptance of the Restricted




Stock Units under the conditions listed below:

(i) If you accept the Restricted Stock Unitssidé the business premises of the Company or dlia#df you may be entitled to revoke your accepéan
provided the revocation is made within one weekrafou accept the offer.

(i) The revocation must be in written form te walid. It is sufficient if you return the Agreemntdo the Company or the Company's representatitre w
language which can be understood as your refugainolude or honor the terms in the Agreement, iggi’the revocation is sent within the period set
forth above.

Exchange Control Informatio. When shares of Common Stock are sold, you uratedghat you may have exchange control obligatioysu hold the
cash proceeds from the sale outside Austria.

BELGIUM
Notifications

Tax ComplianceYou are required to report any taxable incomelaiteble to the Restricted Stock Units on your ahtayxareturn. In addition, you are
required to report any bank accounts opened andtaiaéd outside Belgium on your annual tax return.

BRAZIL
Notifications

Compliance with the Lawn accepting the grant of the Restricted Stock &Jnjibu acknowledge your agreement to comply withliaable Brazilian laws
and to pay any and all applicable tax associatéld thie Restricted Stock Units and the sale of drayess of Stock acquired under the Plan.

Exchange Control Informatio. If you hold assets and rights outside Brazil veithaggregate value exceeding US$100,000, yolwitequired to
prepare and submit to the Central Bank of Brazihanual declaration of such assets and rightsydiveg: (i) bank deposits; (i) loans; (iii) finamg
transactions; (iv) leases; (v) direct investme(i; portfolio investments, including shares of &acquired under the Plan; (vii) financial derivas
investments; and (viii) other investments, inclydmeal estate and other assets. Please note thajrfondividuals holding Brazilian visas are catesied
Brazilian residents for purposes of this reportiaguirement and must declare at least the assktsbemad that were acquired subsequent to theodate
admittance as a resident of Brazil. Individualsdived assets and rights outside Brazil valued &t tlean US$100,000 are not required to submit a
declaration. Please note that the US$100,000 tbiéshay be changed annually.

CANADA
Terms and Conditions

Restricted Stock Units Payable Only in Shares efiSNotwithstanding any discretion in the Plan or ttgréement to the contrary, Restricted Stock
Units granted to Grantees in Canada shall be pastiares of Stock only and do not provide any righyou to receive a cash payment.

Securities Law InformationYou are permitted to sell shares of Stock acguiiheough the Plan through the designated brokeoiaped under the Plan,
any, provided the resale of shares of Stock acquirgler the Plan takes place outside of Canadagdhrthe facilities of a stock exchange on which the
Stock is listed. Currently, the Stock is listedtba Nasdaq Global Select Market.

The following provisions will apply if you are asident of Quebec:




Language Consel. The parties acknowledge that it is their expreish that the Agreement, as well as all documemdtices and legal proceedings
entered into, given or instituted pursuant heretetating directly or indirectly hereto, be drawp in English.

Les parties reconnaissent avoir exigé la rédacemnanglais de cette convention, ainsi que de tacsimhents, avis et procédures judiciaires, exéc
donnés ou intentés en vertu de, ou liés directemeimdirectement a, la présente convention.

Data Privacy. This provision supplements the Data Privacy seotif the Agreement:

You hereby authorize the Company and the Compaegtesentatives to discuss with and obtain alvegieinformation from all personnel, professional
or not, involved in the administration and openatid the Plan. You further authorize the Compahg, Employer, any Affiliate and the

administrator of the Plan to disclose and dischesPlan with their advisors. You further authotize Company, the Employer, any Affiliate and the
administrator of the Plan to record such informrmagmd to keep such information in your employee fil

CHINA
Terms and Conditions

The following applies only to Grantees who are egilely citizens of the People's Republic of CHffghina”) and who reside in mainland China, as
determined by the Company in its sole discretion.

Exchange Control RestrictioYou understand and agree to comply with exchangé&@daws in China and to immediately repatridte proceeds from
the sale of shares of Stock and any dividendsveden relation to the shares of Stock to Chinau Yigther understand that such repatriation ofsde
proceeds and dividends may need to be effectedghra special foreign exchange control accounbésteed by the Company, the Employer or an
Affiliate and you hereby consent and agree thaptieeeeds from the sale of shares of Stock andiaiyends received may be transferred to such af
account prior to being delivered to you.

Furthermore, to facilitate compliance with any aggble laws or regulations in China, the Comparsgrees the right to (i) mandate the immediate Gt
shares of Stock to which you are entitled on ampjiegble vesting date, or (ii) mandate the salshafres of Stock in the event of a termination of/8e.

In either case, the proceeds of the sale of suatestof Stock, less any Tax-Related Items and bofees or commissions, will be remitted to you in
accordance with applicable exchange control lavésragulations, as described above. The proceed$magid to you in U.S. dollars or in local
currency at the Company's discretion. If the prdsegre paid in U.S. dollars, you understand thatwil be required to set up a U.S. dollar accaant
China so that the proceeds may be deposited irg@tizount. If the proceeds are paid in local ewyeyou acknowledge that the Company is under no
obligation to secure any particular exchange cocwaversion rate and that the Company may facaydeh converting the proceeds to local currency
due to exchange control requirements. You agréean any currency fluctuation risk between the tiheeshares of Stock are sold or a dividend is paid
and the time the (i) Tax-Related Items are condeiddocal currency and remitted to the tax autiesj and (i) net proceeds are converted to local
currency and distributed to you. You further agieeomply with any other requirements that mayrbpased by the Company in the future to facilitate
compliance with exchange control requirements im&h

COLOMBIA
Notifications
Exchange Control Informatiollnvestments in assets located abroad (includingeshaf Stock) are subject to registration with @entral Bank (Banco ¢

la Republica) if your aggregate investments helwad (as of December 31 of the applicable calepéar) equal or exceed US$500,000. If funds are
remitted from Colombia




through an authorized local financial institutitime authorized financial institution will automatity register the investment on your behalf.
DENMARK
Terms and Conditions

Stock Options Actrou acknowledge that you received an Employer 8tate in Danish which sets forth the terms of yoastcted Stock Units under
the Act on Stock Options.

Notifications

Exchange Control and Tax Reporting Informat. You may hold shares of Stock acquired under the P a safety-deposit accourt.g., a brokerage
account) with either a Danish bank or with an appdboforeign broker or bank. If the shares are éttd a nonbanish broker or bank, you are require:
inform the Danish Tax Administration about the $afédeposit account. For this purpose, you mustdiReclaration V Erklaering V) with the Danish
Tax Administration. You and the bank/broker mughsihe Declaration V. By signing the Declarationthe broker or bank undertakes an obligation,
without further request each year, to forward infation to the Danish Tax Administration concerntihg shares in the account. By signing the
Declaration V, you authorize the Danish Tax Adnii@igon to examine the account.

In addition, when you open a deposit account aiéidrage account with a foreign bank for the prdses the sale of shares of Stock, the bank or
brokerage account, as applicable, will be treated deposit account because cash can be held actbent. Therefore, you must also file a Declarak

( Erklaering K) with the Danish Tax Administration. You and tremk/broker must sign the Declaration K. By signihg Declaration K, the bank/broker

undertakes an obligation, without further requestheyear, to forward information to the Danish Padministration concerning the content of the deposi
account. By signing the Declaration K, you authettize Danish Tax Administration to examine the aoto

FRANCE

Terms and Conditions
Tax InformationThe Restricted Stock Units are not intended totremé&h tax-qualified Awards.

French Language ProvisioBy signing and returning this Agreement, you canflraving read and understood the documents reltgitfge Plan which
were provided to you in the English language. Yoceat the terms of those documents accordingly.

French translatiorEn signant et renvoyant ce Contrat vous confirmiegiavoir lu et compris les documents relatifsRlan qui vous ont été
communiqués en langue anglaise. Vous en acceptézriaes en connaissance de cause.

GERMANY

There are no country-specific provisions.
HONG KONG

Terms and Conditions

Restricted Stock Units Payable Only in Shares efiSNotwithstanding any discretion in the Plan or ttgréement to the contrary, Restricted Stock
Units granted to Grantees in Hong Kong shall be pashares of




Stock only and do not provide any right for you¢eeive a cash payment.

Securities Law Information. Warning: The Restric&dck Units and the shares of Stock to be issped uesting of the Restricted Stock Units do not
constitute a public offer of securities and are itakgle only for Service Providers of the CompanyaarAffiliate. The Agreement, Plan, and other
communication materials that you may receive hatebeen prepared in accordance with and are narided to constitute a “prospectus” for a public
offering of securities under applicable securiti@&s in Hong Kong. Furthermore, none of the docusmeslated to the Plan have been reviewed by any
regulatory authority in Hong Kong. The Restricteadck Units are intended only for the personal useaxh eligible Service Provider of the Employer,
the Company and its Affiliates and may not be ilisted to any other person. You are advised to@sercaution in relation to the offer. If you areany
doubt about any of the contents of the Agreemeéai, & any other communication materials, you skanibtain independent professional advice.

Notifications

Nature of SchemThe Company specifically intends that the Plan nilt be an occupational retirement scheme for mepof the Occupational
Retirement Schemes OrdinanceQRSO”). Notwithstanding the foregoing, if the Plan isedned to constitute an occupational retirementraeter the
purposes of ORSO, the grant of the Restricted Stirits shall be void.

INDIA

Exchange Control NotificatiorYou must repatriate all proceeds resulting fromdhle of shares of Stock issued upon vesting oR#éricted Stock
Units to India within a reasonable time (i.e., ynA0) days after receipt). You will receive admn inward remittance certificate (“FIRC") frometh
bank where you deposit the foreign currency. Yoousthmaintain the FIRC as evidence of the repadriadf funds in the event the Reserve Bank of |i
or the Employer requests proof of repatriation.

IRELAND

Director Notification InformationDirectors and secretaries of an Irish Affiliate dahdir respective spouses and children under 168y#age and family-
held companies or trusts who receive RestrictedkStinits under the Plan or sell shares of Stockised under the Plan must notify the Irish Affikan
writing within five business days of (i) receiving disposing of an interest in the Company (e.gstRcted Stock Units, shares of Stock), (ii) betwn
aware of the event giving rise to the notificatrequirement, or (iii) becoming a director or seargtif such an interest exists at the time. Thisfication
rule applies as well to a shadow director of thghlAffiliate (i.e., an individual who is not ondtboard of the Irish Affiliate but who has suffistecontrol
so that the board of directors acts in accordaritetive “directions or instructions” of the individl).

ISRAEL

Terms and Conditions

Tax Requirementd.o facilitate compliance with tax withholding obditions in Israel, the Company reserves the rigithtaediately sell all shares of
Stock issued upon vesting of the Restricted Stoeitsl{on your behalf and at your direction pursuarthis authorization). In such event, the proseafd
the sale of the shares, less any Tax-Related léemidroker's fees or commissions, will be remittegou.

ITALY

Terms and Conditions

Data Privacy. This provision replaces the Data Raoy section of the Agreement in its entire
You understand that the Company and the Employee #ine Privacy Representatives of the Company irylta




and may hold certain personal information about ypimcluding, but not limited to, your name, home dikss and telephone number, date of birth,
social insurance or other identification number, Eay, nationality, job title, any shares of Stock directorships held in the Company or any Affiliat
details of all Restricted Stock Units or any othentitiement to shares of Stock awarded, cancelagsted, unvested or outstanding in your favor, and
that the Company and the Employer will process sdata and other data lawfully received from thirchpies (“Personal Data”) for the exclusive
purpose of managing and administering the Plan andmplying with applicable laws, regulations and Camnity legislation. You also understar
that providing the Company with Personal Data is n@atory for compliance with laws and is necessaoy the performance of the Plan and that your
refusal to provide Personal Data would make it ingsible for the Company to perform its contractudligations and may affect your ability to
participate in the Plan. You understand that PersadrData will not be publicized, but it may be acsdde by the Employer as the Priva
Representative of the Company and within the Em@dy organization by its internal and external pemnel in charge of processing, and by E*Tra
Financial Services, Inc. or any other data processppointed by the Company. The updated list of &ssors and of the subjects to which Data are
communicated will remain available upon request frothe Employer. The Controller of Personal Data messing is Ciena Corporation, with
registered offices at 1201 Winterson Road, LinthinyMaryland 21090, United States of America, andyguant to Legislative Decree no. 196/2003,
its Privacy Representative in Italy is Ciena LtdiaRzale Biancamano, 8 Milano 20121 Italy.

Furthermore, Personal Data may be transferred tortha, other financial institutions or brokers invokd in the management and administration of t
Plan. The employee understands that Personal Dat@ymalso be transferred to the independent registepeiblic accounting firm engaged by tt
Company, and also to the legitimate addressees umag@licable laws. The employee further understartiat the Company and its Affiliates will
transfer Personal Data amongst themselves as nemgsfor the purpose of implementation, administrati and management of your participation in
the Plan, and that the Company and its participagiriffiliates may each further transfer Personal Dato third parties assisting the Company in the
implementation, administration and management oftlPlan, including any requisite transfer of PersohBata to E*Trade Financial Services, Inc. ¢
any other third party with whom the employee magetto deposit any shares of Stock acquired under Plan or any proceeds from the sale of such
shares. Such recipients may receive, possess,ret@n and transfer Personal Data in electronic ather form, for the purposes of implementing,
administering and managing your participation in thPlan. You understand that these recipients mayaleéng as Controllers, Processors or persons
in charge of processing, as the case may be, aciogrtb applicable privacy laws, and that they mag located in or outside the European Economic
Area, such as in the United States or elsewherecanintries that do not provide an adequate levetata protection as intended under Italian priva
law.

Should the Company exercise its discretion in susgi@g all necessary legal obligations connectediwihe management and administration of tt
Plan, it will delete Personal Data as soon as itshaccomplished all the necessary legal obligaticesnected with the management and administrat
of the Plan.

You understand that Personal Data processing rethte the purposes specified above shall take plawcder automated or non-automated conditions,
anonymously when possible, that comply with the poses for which Personal Data is collected and wéthnfidentiality and security provisions as set
forth by applicable Italian data privacy laws ane@gulations, with specific reference to Legislatiecree no. 196/200:

The processing activity, including communicatiorhe transfer of Personal Data abroad, including oidge of the European Economic Area, as
specified herein and pursuant to applicable Italiatata privacy laws and regulations, does not requthe employee's consent thereto as the proces
is necessary to performance of law and contractoaligations related to implementation, administrati and management of the Plan. You
understand that, pursuant to section 7 of the Ldgisve Decree no. 196/2003, you have the right ayanoment to, including, but not limited to, obta
confirmation that Personal Data exists or not, ac= verify its contents, origin and accuracy, deletipdate, integrate, correct, block or stop, for
legitimate reason, the Personal Data processing.eékercise privacy rights, you should contact the Blioyer. Furthermore, you are aware that
Personal Data will not be used for direct marketipyrposes. In addition, Personal Data provided cam reviewed and questions or complaints car
addressed by contacting your human resources daparit.




Plan Document AcknowledgmeBy accepting the Restricted Stock Units, you ackedge that you have received and reviewed a coplyeoPlan, the
Agreement and this Appendix A in their entirety dallly accept all provisions thereof. You furtherkaowledge that you have read and specifically and
expressly approve the following provisions of thgrdement: Restricted Stock Unit Transferabilitystieg; Share Delivery; Vested Units; Tax-Related
Items; Forfeiture of Unvested Units; Retention RgglShareholder Rights; Nature of Grant; Applicdbdev and Venue; Language; Electronic Delivery
and Acceptance; Severability; Imposition of OthegRirements and the Data Privacy section includadis Appendix A.

Exchange Control InformatiorYou must report in your annual tax return: (i) drgnsfers of cash or shares of Stock to or froty Baceeding €10,000;
(ii) any foreign investments or investments heltsale of Italy exceeding €10,000 if such investmeng., Restricted Stock Units, cash, shares of St
may give rise to taxable income in Italy; and (i amount of transfers to and from Italy whickédnaad an impact during the calendar year on your
foreign investments or investments held outsidiéady. You may be exempt from the formalities ipifithe transfer is made through an authorizeder
resident in Italy, as the broker will generally qagnwith the reporting obligation on your behalf.

JAPAN

There are no country-specific provisions.

KOREA

Notifications

Exchange Control InformatiolExchange control laws require Korean residents relatize US$500,000 or more from the sale of shef&tock
(including shares of Stock acquired under the Péarthe receipt of dividends to repatriate the pasts to Korea within eighteen months of the
sale/receipt.

MEXICO

Terms and Conditions

Acknowledgement of the AgreemeBy accepting the Restricted Stock Units, you acKedge that you have received a copy of the Plan the
Agreement, including this Appendix A, which you lkaxeviewed. You further acknowledge that you acadpthe provisions of the Plan and
Agreement, including this Appendix A. You also aclutedge that you have read and specifically andesgly approve the terms and conditions set
in the “Nature of Grant” section of the agreemeuttich clearly provide as follows:

Q) Your participation in the Plan does not cangti an acquired right;

2) The Plan and your participation in the Plag @ffered by the Company on a wholly discretiornzagis;

3) Your participation in the Plan is voluntaryica

4) The Company and its Affiliates are not responsibleany decrease in the value of any shares ofkSioquired at vesting of the Restricted S
Units.

Labor Law Acknowledgement and Policy StatemBy accepting the Restricted Stock Units, you acKedge that Ciena Corporation, with registe
offices at 1201 Winterson Road, Linthicum, Maryla2itD10, U.S.A., is solely responsible for the adstiation of the Plan. You further acknowle:
that your participation in the Plan, the grant @sRicted Stock Units and any acquisition of shafeStock under the Plan do not constitute a Se
relationship between you and the Company becauseay® participating in the Plan on a wholly comnrbasis and your sole employer is Ci
Communications Mexico S.A. de C.V. or Ciena Mex&@.. de C.V. (“Ciena-Mexico”). Based on




the foregoing, you expressly acknowledge that tlan Rnd the benefits that you may derive from pgudition in the Plan do not establish any ri
between you and Ciena-Mexico, and do not form phthe employment conditions and/or benefits predidy Cienavexico, and any modification
the Plan or its termination shall not constitutehlenge or impairment of the terms and conditionshef Service relationship between you anc
Employer.

You further understand that your participationtie Plan is the result of a unilateral and discretig decision of the Company, therefore, the Com
reserves the absolute right to amend and/or disa@ntour participation in the Plan at any timetheut any liability to you.

Finally, you hereby declare that you do not resemy action or right to bring any claim against @empany or any Affiliate for any compensatiol
damages regarding any provision of the Plan obtreefits derived under the Plan, and that you fhexegrant a full and broad release to the Comg
its Affiliates, branches, representation officdsrgholders, officers, agents and legal represeesatwith respect to any claim that may arise.

Spanish Translation
Términos y Condiciones.

Reconocimiento del Contrato. Al aceptar las Acciousted reconoce que ha recibido una copia del Rldel Contrato, incluyendo el presente Anex
el cudl ha sido revisado por usted. Asimismo uatEpta todas y cada una de las condiciones del Rldrl Contrato, asi como del presente Ane)
Usted también acepta que ha leido y aprobado eostgdcada uno de sus términos lo establecido epaitado de "Naturaleza del Otorgamiento”
Contrato, el cual claramente establece que:

(1) Su participacién en el Plan no constituyedemecho adquirido;
(2) El Plany su participacion en el mismo sdrecidos por la Empresa sobre una base enteramginteecional;
(3) Su participacién en el Plan es voluntaria; y

(4) La Empresay sus Afiliadas no son resporesapbr cualquier descenso en el valor de las Aes@dquiridas al momento de maduracién de di
Acciones

Reconocimiento de la Ley Laboral y CondicionesadBadlitica. Al aceptar las Acciones, usted recongae Ciena Corporation, con oficinas registra
en Winterson Road, Linthicum, Maryland, 21010, B.B., es la Unica responsable de la administracitisd Plan. Asimismo usted reconoce qu
participacion en el Plan, el otorgamiento de Ac@sry cualquier adquisicién de Capital bajo el Plemconstituye una relacion de Servicios entre ug
la Empresa, ya que usted esta participando en &h Bbbre una base netamente comercial, y su Unixchusivo patrén lo es Ciena Communicat
México, S.A. de C.V. 6 Ciena México, S.A. de CGieje-México").

En relacién con lo anterior, usted expresamenteonece que el Plan y los beneficios que derivenulgasticipacion en el mismo no establece
constituyen ningun derecho entre usted y Cikléico, y tampoco forman parte de sus condicioreerabajo y/o beneficios o prestaciones otorg:
por CieneMéxico, y cualquier modificacién al Plan o la temation del mismo no generaran cambios o impedinsemios términos y condiciones di
relacion de Servicios entre usted y su Patron.

Asimismo usted acepta que su participacién enah ek el resultado de una decision unilateral widisional de la Empresa, por lo tanto la Empres
reserva el derecho para modificar y/o descontinsarparticipacion en el Plan en cualquier momentaijry que lo anterior le ocasione un perjuici
usted.

Finalmente, usted declara y acepta que no se rasaceion o derecho alguno que ejercitar con postédad en contra de la Empresa o cualqr
Afiliada por alguna compensacién o dafios y perpsdielacionado con alguna clausula del Plan o debeneficios derivados del mismo, por lo qu
este acto usted otorga el mas amplio finiquito




que en derecho proceda en favor de la EmpresaAfiliadas, sucursales, oficinas de representacexgionistas, agentes y representantes legale
relacion con cualquier posible contingencia que ipua derivarse del presente.

NETHERLANDS
Notifications

Securities Law Informatior¥ou should be aware of the Dutch insider tradirlgswhich may impact the sale of shares of Stocki@ed under the Plan.
In particular, you may be prohibited from effectiogrtain transactions if you have inside informatiegarding the Company.

Under Article 5:56 of the Dutch Financial SupereisiAct, anyone who has “inside information” relatedan issuing company is prohibited from
effectuating a transaction in securities in or fritva Netherlands. “Inside information” is defineslkanowledge of specific information concerning the
Company to which the securities relate that ispultlic and which, if published, would reasonablyexpected to affect the stock price, regardleshef
development of the price. The insider could be employee of the Company or an Affiliate in the Netnds who has inside information as described
above. Given the broad scope of the definitiomsfde information, certain employees of the Compaayking at an Affiliate in the Netherlands
(including you) may have inside information andyghwould be prohibited from effectuating a tranisscin securities in the Netherlands at a time awhe
you have such inside information.

By accepting the Restricted Stock Units and thesdgihg shares of Stock, you acknowledge havingl eaad understood the notification above and
acknowledge that it is your responsibility to cognplith the Dutch insider trading rules, as discdsserein. If you are uncertain whether the insider-
trading rules apply to you, you should consult ypersonal legal advisor.

POLAND
Notifications

Exchange Control InformatioiPolish residents are obligated to transfer fundsvank accounts if the transferred amount in dquéatr transaction
exceeds €15,000. Polish residents are also requirstbre the documents connected with foreign amgk transactions for a period of five years,
counting from the end of the year when the foregohange transactions were made. In addition, iPodisidents holding foreign securities (including
shares of Stock) abroad have certain reportingirepents to the National Bank of Poland. Polishdests holding foreign securities will be requited
file quarterly reports with information on transact and balances regarding foreign securitigsefvialue (calculated individually or together watther
assets/liabilities possessed abroad) exceeds RhNi@n. The reports must be filed on special foravailable on the website of the National Bank of
Poland. It is the employee's responsibility to compith all applicable exchange control regulations

RUSSIA

Terms and Conditions

U.S Transaction You understand that the acceptance of the gifahedRestricted Stock Units through E*Trade's ime-lgrant agreement response page
results in a contract between you and the Compampteted in the United States and that the Agre¢msagoverned by the laws of the State of
Delaware, without giving effect to the conflictlafv principles thereof.

Payment After Vestin. You agree that the Company is authorized, atigisretion, to instruct its designated broker teistavith the sale of the shares of

Stock issued upon the vesting of the RestrictediStimits (on your behalf pursuant to this authdi@® should the Company determine that such sale i
necessary or advisable under local




law. You expressly authorize the Company's desgghbtoker to complete the sale of such sharesoakStnd acknowledge that the Company's
designated broker is under no obligation to arrdogéhe sale of the shares of Stock at any pdaiqurice. Upon the sale of the shares of Stoak, th
Company agrees to pay you the cash proceeds fresalk of the shares, less any brokerage fees, issions or Tax-Related Items.

Securities Law InformationYou acknowledge that the Restricted Stock Utits, Agreement, the Plan and all other materialsytba may receive
regarding participation in the Plan do not congtitadvertising or an offering of securities in Ras$he issuance of shares of Stock pursuant t@lzue
has not and will not be registered in Russia aedefiore, neither the Restricted Stock Units norsth@res of Stock may be used for offering or public
circulation in Russia. You acknowledge that you rhald shares of Stock issued upon vesting of tretriRéed Stock Units in your account with the
Company's third party broker/administrator in th&lHowever, in no event will shares of Stock iskteeyou under the Plan be delivered to you in
Russia. Further, you are not permitted to selleshaf Stock directly to other Russian individuals.

Notifications

Exchange Control Informatio. Proceeds from the sale of shares of Stock and ieigdedds received in relation to the shares musepatriated to Russ
within a reasonably short period after receipt. $ake proceeds and any dividends received mustitialy credited to you through a foreign currency
account opened in your name at an authorized baRkissia. After the funds are initially receivedRuassia, they may be further remitted to a foreign
bank subject to the following limitations: (i) tfi@reign account may be opened only for individuéii$ithe foreign account may not be used for besm
activities; and (iii) the Russian tax authoritieashbe given notice about the opening/closing chdareign account within one month of the account
opening/closing.

Labor Law Informatior. If you continue to hold shares of Stock acquaetlesting of the Restricted Stock Units afterraroluntary termination of your
employment, you will not be eligible to receive oroyment benefits in Russia.

SAUDI ARABIA

Notifications

Securities Law InformatioThis Appendix A, the Agreement and any other Platemals related to the grant of Restricted StookdJunder the Plan,
may not be distributed in the Kingdom except tohspersons as are permitted under the Offers ofr8iesuRegulations issued by the Capital Market
Authority.

The Capital Market Authority does not make any espntation as to the accuracy or completeneseddgheement, and expressly disclaims any liability
whatsoever for any loss arising from, or incurnedaliance upon, any part of the Agreement inclgdhis Appendix A, the Plan or any other document
relating to the offer of Restricted Stock Units anthe Plan. You are hereby advised to conduct gaur due diligence on the accuracy of the inforom
relating to the securities. If you do not underdtére contents of the Agreement including this Amje A or any other document relating to the offér
Restricted Stock Units under the Plan, you shoattsalt an authorized financial advisor.

SINGAPORE

Notifications

Securities Law Informatiorhe grant of the Restricted Stock Units is beinglenpursuant to the “Qualifying Person” exemptiomter section 273(1)
of the Securities and Futures Act (Chapter 289,6286.) (“SFA”). The Plan has not been lodged or registered as spectus with the Monete

Authority of Singapore. You should note that thesReted Stock Units are subject to section 25Thef SFA and you will not be able to make (i)
subsequent sale of the shares of Stock in Singapdi® any offer of such subsequent sale of thares of Stock subject to the




Restricted Stock Units in Singapore, unless sutdh gaoffer is made pursuant to the exemptions ulget Xl Division (1) Subdivision (4) (other th
section 280) of the SFA.

Director Notification RequiremenDirectors of a Singaporean Affiliate are subjectéstain notification requirements under the SirmyapgCompanies
Act. Directors must notify the Singaporean Affigan writing of an interestd.g., Restricted Stock Units, shares of Stock, etcthedCompany or any
related companies within two days of (i) its acgias or disposal, (ii) any change in a previoudigclosed interestd.g., when the shares of Stock are
sold), or (iii) becoming a director.

Insider Trading Informatior. You should be aware of the Singapore insideriicadiles, which may impact the acquisition or disal of shares of Stock
or rights to shares of Stock under the Plan. UtlgeiSingapore insider-trading rules, you are pritdibfrom selling shares of Stock when you are in
possession of information concerning the Comparjchvis not generally available and which you knmvshould know will have a material effect on
the price of the shares once such information iregaly available.

SPAIN

Nature of GrantIn accepting the Restricted Stock Units, you cohseparticipate in the Plan and acknowledge tloat lyave received a copy of the PI
the Agreement and this Appendix A.

You understand that the Company has unilateratBtugtously and discretionally decided to granttReted Stock Units under the Plan to individuals
who may be Service Providers of the Company orAdfiliate throughout the world. The decision isimited decision that is entered into upon the
express assumption and condition that any grahtwileconomically or otherwise bind the Companyigy Affiliate. Consequently, you understand that
the Restricted Stock Units are granted on the aggamand condition that the Restricted Stock Uaitg any shares of Stock issued upon vesting of the
Restricted Stock Units are not part of any emplaynoentract (either with the Company or any Affiéaand shall not be considered a mandatory be
salary for any purposes (including severance coisgi@mn) or any other right whatsoever. Further, yoderstand that the Restricted Stock Units would
not be granted to you but for the assumptions anditions referred to herein; thus, you acknowledge freely accept that should any or all of the
assumptions be mistaken or should any of the camgdinot be met for any reason, then the grari@Restricted Stock Units and any right to the
Restricted Stock Units shall be null and void.

You understand and agree that, as a conditioneo§thnt of the Restricted Stock Units, the termidmabf your status as a Service Provider for aragsoe
(including the reasons below) will automaticallpué in the loss of the Restricted Stock Unitshte éxtent the Restricted Stock Units have not deaf
of the date you are no longer actively providingv@® to the Company or the Employer. In particulgmu understand and agree that any unwv
Restricted Stock Units as of the date you are ngéo actively providing Service will be forfeitedtiwout entitlement to the underlying shares of &tor
to any amount of indemnification in the event déamination of your status as a Service Providerdason of, but not limited to, resignation, retient
disciplinary dismissal adjudged to be with caudscidlinary dismissal adjudged or recognized towithout cause, individual or collective dismis
adjudged or recognized to be without cause, indizfidr collective dismissal on objective groundbgther adjudged or recognized to be with or wit
cause, material modification of the terms of emplent under Article 41 of the Workers' Statute, caton under Article 40 of the Workers' Stat
Article 50 of the Workers' Statute, unilateral vdtawal by the Employer and under Article 10.3 of fRoyal Decree 1382/1985. You acknowledge
you have read and specifically accept the conditi@fierred to in the following provisions of the rkgment: Vesting, Share Delivery; Vested Units,-Tax
Related Items and Nature of Grant.

Exchange Control Informatioilf you acquire shares of Stock under the Plan,post declare the shares to fieeccion General de Comercio e
Inversiones(“DGCI") of the Ministry of Industry, Tourism andd&@@nmerce. After the initial declaration, you alsogndeclare ownership of any shares by
filing a D-6 form with the DGCI. Generally, the Df6rm must be filed each January while the shareowned or to report the sale of shares of Stock.




When receiving foreign payments exceeding €50,@0%€d from the ownership of shares of Stock ( dividends or sale proceeds), you must inforn
financial institution receiving the payment of thasis upon which such payment is made. You willdneeprovide the institution with the followil
information: (i) name, address, and fiscal ideaéifion number; (ii) the name and corporate domuflthe Company; (iii) the amount of the paymeht
currency used; (iv) the country of origin; (v) tteasons for the payment; and (vi) further informatihat may be required.

SWEDEN

There are no country-specific provisions.
SWITZERLAND

Notifications

Securities Law Informatiolhe grant of Restricted Stock Units under the Baronsidered a private offering in Switzerland @)dherefore, not subject
to registration in Switzerland.

UNITED ARAB EMIRATES
Notifications

Securities Law InformationThe Restricted Stock Units are only being offai@dualified employees and are in the nature o¥ipling equity incentives
to employees of the Company's Affiliates in thetddiArab Emirates. Any documents related to theiRésd Stock Units, including the Plan, the
Agreement and other grant documents (“RestrictedkSt/nit Documents”), are intended for distributiomly to such employees and must not be
delivered to, or relied on by, any other personu,Yas a prospective stockholder, should conduct goun due diligence on the securities. If you db no
understand the contents of the Restricted Stock Rméuments, you should consult an authorized firedradvisor.

The relevant securities authorities have no respitg for reviewing or verifying any Restrictedt&k Unit Documents. United Arab Emirates secusitie
or financial/economic authorities have not approtreRestricted Stock Unit Documents, nor takepsste verify the information set out in them, and
thus, are not responsible for their content.

You as a prospective stockholder should conduct gaun due diligence on the securities.

UNITED KINGDOM

Terms and Conditions

Restricted Stock Units Payable Only in Shares @fk. Notwithstanding any discretion in the Plan or f&greement to the contrary, Restricted Stock
Units granted to Grantees in the United Kingdomidi®paid in shares of Stock only and do not pdevény right for you to receive a cash payment.

TaxesThis section supplements the Share Delivery; Vesteits, Tax-Related Items section of the Agreement:

If payment or withholding of the income tax dueconnection with your participation in the Plan & made within ninety (90) days of the event giving
rise to the income tax liability or such other peérspecified in Section 222(1)(c) of the U.K. Ina®ifax (Earnings and Pensions) Act 2003 (the “Due
Date”), the amount of any uncollected income talk @anstitute a loan owed by you to the Employéieaive on the Due Date. You agree that the loan
will bear interest at the then current Official Raff Her Majesty's Revenue and Customs (“HMRC"),




it will be immediately due and repayable, and tleenPany or the Employer may recover it at any tihereafter by any of the means referred to in the
Agreement.

Notwithstanding the foregoing, if you are a direato executive officer of the Company (within theaming of Section 13(k) of the U.S. Securi
Exchange Act of 1934, as amended), you will notligible for such a loan to cover the income taxthe event that you are a director or executive
officer and the income tax is not collected fronpard by you by the Due Date, the amount of anyollected income tax will constitute a benefit tauyo
on which additional income tax and National Ins@e@ontributions (“NICs”) (including the Employed®s, as defined below) will be payable. you will
be responsible for reporting and paying any incéateand NICs (including the Employer NICs, as defiftbelow) due on this additional benefit directly
to HMRC under the self assessment regime.

Joint Election.As a condition of your participation in the Plardasf the vesting of the Restricted Stock Units, yguee to accept any liability for
secondary Class 1 National Insurance Contributiemsh may be payable by the Company and/or the Byeplwith respect to the Chargeable Event
(“Employer NICs").

Without limitation to the foregoing, you agree teeute a joint election with the Company or the Eoyer, the form of such joint election being forye
approved by HMRC (the “Joint Election”), and anh@trequired consents or elections as provideatoby the Company or the Employer. You further
agree to execute such other joint elections asbheagquired between you and any successor to thgp@uy or the Employer.

If you do not enter into a Joint Election, or i€thoint Election is revoked at any time by HMR@ Restricted Stock Units shall cease vesting and
become null and void, and no shares of Stock sleadicquired under the Plan, without any liabildyttie Company, the Employer and/or any Affiliate.

You further agree that the Company and/or the Eyglanay collect the Employer NICs by any of the meset forth in the Share Delivery; Vested
Units, Tax-Related Items section of the Agreemasitsupplemented above.



CIENA CORPORATION

AMENDED AND RESTATED INCENTIVE BONUS PLAN

Article 1
Purpose and Applicability

1.1 Name/Date. Ciena Corporation, a Delaware corporation (th@dmpany ) has adopted the Ciena Corporation Amended and tRe
Incentive Bonus Plan (the “ Pld) effective as of December 15, 2011.

1.2 Purpose. The Company sponsors the Plan in order to fasteprofitable growth and to promote a “pay-forfeemance” culture by
rewarding employees for achieving results crititathe Company's short-term and loegm success, as measured by the accomplishmexss@ne
performance goals at the corporate, functional@riddividual levels.

1.3 Applicability . The Plan will be applicable to and for Bonus 8&sibeginning on October 30, 2011.

Article 2
Definitions

2.1 “ Actual Bonus Payable means the amount, if any, actually paid to a Padit for a Bonus Period, which amount may be etpaireate
than or less than the Target Bonus, as determim#tkisole discretion of the relevant manager ohfRarticipant (as approved by Company manage
up to the functional senior vice president), baggon the Participant's achievement of assignediehatal Performance Goals for the Bonus Period.

2.2 “Base Salary means the annual base salary payable to a Participdhe rate in effect as of the last day of alBoPeriod. Base Sal:
shall not be reduced for any salary reduction doutions (i) to deferred arrangements under Sedtidh(k) of the Code, (ii) to a cafeteria plan ur
Section 125 of the Code, or (iii) to a nonqualifeeferred compensation plan. Base Salary shallaketinto account any bonuses, reimbursed exp¢
credits or benefits (including benefits under afgnpof deferred compensation), or any additionshceompensation or compensation payable in a
other than cash.

2.3  “Bonus Award’ means the award of an incentive cash bonus tot&ipant under the Plan, with the actual amountrawed, if any, bein
the “Actual Bonus Payable.”

2.4 " Bonus Period means any Company fiscal period with respect taclviie Committee determines that a Bonus Awardheilpayable i
accordance with the terms of the Plan.

2.5 “CEO" means the Chief Executive Officer of the Company.

2.6 “ Committee” means the Compensation Committee of the Boaifdifctors of the Company.

2.7 “ Corporate Performance Godlsmeans specific financial or ndimancial measures of performance of the Companyg @unction o
operating unit of the Company as determined byGbmmittee for each Bonus Period, which measures coagist of a range. The meeting of all
portion of the Corporate Performance Goals is alitimm for the payment of Bonus Awards for each Be®eriod.

2.8 “Eligible Employe€e’ means, for each Bonus Period, a person who:

(@) is regularly employed by the Company or a &lias/ on a fulltime basis, or who, under conditions approved yGommittee
is regularly employed by the Company or a Subsjdier a part-time basis;

(b) has been employed by the Company or a Subgiftiaeither (i) the entire Bonus Period, if




the Bonus Period is a fiscal quarter or (ii) astethe last full fiscal quarter of the Bonus Periihdhe Bonus Period is a half or f
fiscal year;

(c) is employed by the Company or a Subsidiary on disé day of the Bonus Period (including a person ghan authorized lea
from the Company or a Subsidiary under applicablagany policy on the last day of the Bonus Period);

(d) is not eligible for the payment of sales commission to participate under a similar cash incentimangement put forth by
Subsidiary; and

(e) has not engaged in conduct that the Comnmitééermines to be against the best interests ot timepany.

2.9 “ Executive Officer’ means an employee who serves or has served aseanthne Officer of the Company (as such term israsf unde
Rule 3b-7 of the Securities Exchange Act of 1934amended) during a Bonus Period.

2.10 “Funded Bonus Podlmeans the aggregate amount of Bonus Awards dgtizabe paid for the relevant Bonus Period, if any

2.11 *“ Individual Performance Goals means specific measures of performance expecteddf Participant as assigned and assessed
relevant Company managers for each Bonus Periogl.nféneting of all or a portion of the Individual femance Goals is a condition for Participe
receipt of a Bonus Award for the applicable Bonesidtl.

2.12 “ Participant” means an Eligible Employee who the Committee deds@mto be a Participant for the applicable BonegoR ir
accordance with Article 3.

2.13 “ Subsidiary” means any corporation or other entity (a) in witeh Company owns, directly or indirectly, stock gessing 50 percent
more of the total combined voting power of all sles of stock, (b) over which the Company has éffeaciperating control, or (c) in which the Comp
has a material interest as determined by the Camenit

2.14 “ Target Bonus’ means each Participant's targeted Bonus Award aimeupressed as a percentage of each Particif2at's Salar
corresponding to his or her position or salary grebel in effect as of the last day of a Bonusdekbased on an assumed achievement of 100%
Corporate Performance Goal(s) established by theritiee for the applicable Bonus Period.

2.15 *“Total Target Bonu$ means the total targeted amount of Bonus Awaode&ch Bonus Period, as determined by the Consnitte

Article 3
Designation of Participants

3.1 For each Bonus Period, the Committee shall desigihat Participants under the Plan. Designationpsraon as an Eligible Employee, «
Participant for any Bonus Period, shall not bine @ommittee to designate such person as a Parttdipany future Bonus Period and such person
have no claim or entitlement to compensation agiiom his or her not participating in the Plaraimy prospective Bonus Periods.

Article 4
Establishment of Performance Goals

4.1 For each Bonus Period, the Committee shall estabiisvriting:
4.1.1 The Total Target Bonus;
4.1.2 The Corporate Performance Goal(s); and

4.1.3 Any formulae for calculating the Funded Bonus PawntJuding application of any performance factorsnaultipliers and an
adjustments for over-achievement or under-achien¢wiethe




Corporate Performance Goal(s).

4.2 In determining whether, and to what extent, the @any has met the Corporate Performance Goal(s) ®onus Period, the Commit
shall determine, in its discretion, the nature antbunt of any adjustments that should be madedaraeasonably and equitably to reflect the intert
purpose of the Plan.

4.3 For each Bonus Period, the officers of the Compergll direct the relevant managers of Participémtsstablish Individual Performar
Goals for each Participant.

Article 5
Determination of Bonus Awards

51 Evaluation of Performance Against Corporate Perforoe Goal(s) As soon as practicable after the end of each Bdperiod, th
Committee shall determine whether and to what exten Corporate Performance Goal(s) for the BorerioR were achieved and, if so, at what lew
achievement under the formulae established foBthaus Period.

5.2 Approval of Funded Bonus Poolf the Committee determines that one or morénef@orporate Performance Goals has been achieha
Committee shall approve the amount of the FundetuBdPool in accordance with the relevant calcutatio the Bonus Period and authorize the rele
officers of the Company to approve the paymentafilgs Awards corresponding to the level of achieveoéthe Individual Performance Goals for €
Participant as set forth in Section 5.3 below.

5.3 Determination of Actual Bonus Payahl®ased upon the level of achievement of the Imtlisl Performance Goals established for
Participant, as determined in the sole discretibeazh Participant's relevant manager (as apprbyedompany management, up to the functional s
vice president), Participants shall be eligibledoeive a Bonus Award to be paid from the FundeduBdPool, if any. The Actual Bonus Payable to
Participant, if any, shall be determined in theesgiscretion of the Participant's manager (as aguatdy Company management, up to the funct
senior vice president) and may be equal to, greéhger or less than the Target Bonus for the Ppeiti Except as determined by the Committee, hor
the aggregate Actual Bonus Payable to all Partidgpén a Bonus Period shall not exceed the Fundeau8 Pool. For the avoidance of doubt,
notwithstanding any Funded Bonus Pool for a Borersol, a Participant's Actual Bonus Payable fot Banus Period may be zero, as determined i
sole discretion of the Participant's manager (gg@@d by Company management, up to the functisaalor vice president) based upon the lev
achievement of the Individual Performance Goalaldsthed for such Participant.

Article 6
Vesting and Payment of Bonus Awards

6.1 For any Bonus Period, Bonus Awards shall be payabke Participant who remains an Eligible Employte®ughout the Bonus Peri
even if the Participant has ceased to be an emplof/the Company or a Subsidiary on the paymemt fittthe Bonus Award. Any Bonus Award pay:
to a Participant shall be made no later than Ma&bf the year following the end of the applicaBnus Period.

6.2 Except to the extent the Participant is or becomelgible to receive a Bonus Award pursuant tot®ec6.1 or otherwise, the Func
Bonus Pool (including any Bonus Awards payabledaheder in accordance with this Plan) shall be imatety and fully vested upon the Committ
authorization of the Funded Bonus Pool and paymém@twards therefrom for the applicable Bonus Perladgeneral, Bonus Awards shall be pai
Participants within a reasonable time after the @idttee's authorization of such awards.

6.3 Bonus Awards shall be payable solely from the galressets of the Company and its Subsidiaries. &tticiant shall have any right to,
interest in, any specific assets of the CompargngrSubsidiary in respect of Bonus Awards.

Article 7
Recoupment of Bonus Awards




7.1 Inthe event that the Company is required to peparaccounting restatement due to the materiaktoompliance of the Company with ¢
financial reporting requirement under the secwitéavs as a result of misconduct, then the indiaisisubject to automatic forfeiture under Sectifa 81
the Sarbane®xley Act of 2002 and any Participant who knowingiggaged in the misconduct, was grossly negligemnigaging in the miscondt
knowingly failed to prevent the misconduct, or vgaessly negligent in failing to prevent the miscoad shall reimburse the Company the amount o
Bonus Awards paid under this Plan during the thyear period following the first public issuancefiting with the United States Securities and Exale
Commission (whichever first occurred) of the finehclocument that contained such material non-c@anpeé.

Article 8
No Assignment

8.1 Bonus Awards authorized under this Plan shall e paly to Participants (or, in the event of a Rgpant's death, to the Participant's he
in accordance with the terms hereof. No Bonus Awaad any part thereof, and no right or claim tg ahthe monies payable pursuant to this Plan
be anticipated, assigned, or otherwise encumbe@dbe subject to attachment, garnishment, exetwtidevy of any kind, prior to the actual paymr
and delivery of said amount to the Participant ang attempted assignment or other encumbrancdamhatent, garnishment, execution or levy she
of no force or effect, except as otherwise providgdaw. Notwithstanding the above, if a Participenadjudged incompetent, the Committee may ¢
that any amounts payable be paid to the Particgpgngrdian or legal representative.

Article 9
Administration and Authority

9.1  Administration. Unless otherwise determined by the Company's @BadrDirectors, and except as otherwise provideteihe the
Committee shall administer the Plan.

9.2 Powers. The Committee shall have all powers necessargdiminister the Plan, including, without limitatiothe sole powers a
discretionary authority:

9.2.1 to designate the Participants for each Bonus Pgeriod

9.2.2 to establish the Total Target Bonus for each Bd®ersod;

9.2.3 to establish the Corporate Performance Goal(s¢dch Bonus Period;

9.2.4 to establish any formulae for calculating the FuhBenus Pool for each Bonus Period;
9.2.5 to approve Target Bonus percentages for the CEQrenBxecutive Officers;

9.2.6 to adopt, amend and rescind rules for the admatistr of the Plan and to prescribe any forms rexguto administer the Ple
and

9.2.7 to decide all questions and settle all controveraigd disputes that may arise in connection withPtan.
9.3 Actions of the CompanyNo Participant shall receive a Bonus Award urtties Plan unless the Company has determined uistsetior

that the Participant is entitled to the same. Adtedminations, interpretations, rules, and decsiohthe Committee, the Company, the CEO or
delegates shall be conclusive and binding upopealions having or claiming to have any interesight under the Plan.

9.4 Delegation. The Committee shall have the power to delegaté specific duties and responsibilities under tleRo the CEO as it m.
determine to be necessary or desirable. Any detegély the Committee may allow further delegatitaysthe CEO. The Committee may rescind
delegation at any time. Each person or entity tactvta duty or responsibility has been delegated &lgaresponsible for the exercise of such dut
responsibility




and shall not be responsible for any act or faiire@ct of any other person or entity. Notwithstagdthe foregoing, nothing in this Section 9.4 ¢
permit the Committee to delegate any duties oramsibilities under the Plan to the CEO with resgiedhe Executive Officers.

Article 10
Miscellaneous

10.1 Employment and Plan RightsThe Plan shall not be deemed to give any Eligiinieployee or Participant the right to be retainedhie
employ of the Company or any Subsidiary, nor stiedl Plan interfere with the right of the Companyaay Subsidiary to discharge any employee a
time, nor shall the Plan be deemed to give any ey any right to any Bonus Award until such awarauthorized in accordance with Section 5.

10.2 Amendment and TerminationThe Company may amend or terminate the Planylinof in part, at any time and from time to tir
provided that no such amendment or terminationl stalzlersely affect the rights of any Participanaty Bonus Award previously earned or paid.

10.3 Nonalienation. No benefit payable at any time under this Plaalldhe subject in any manner to alienation, sakndfer, assignme
pledge, attachment, or encumbrance of any kind.

10.4 Tax Withholding. The Company shall withhold any applicable incooneemployment taxes that are required to be withfiedm an)
Bonus Awards provided under this Plan.

10.5 Limitation on Liability . The Company does not guarantee benefits payalderwany insurance coverage described or refeoréerein
and any benefits thereunder shall be the exclusisponsibility of the insurer that is required toyide such benefits under such policy.

10.6 Assignment to SuccessolThe Company shall assign its rights and obligegtionder this Plan to any successor organizatiuitieg fron
a merger, acquisition or affiliation involving ti@mpany, or resulting from a sale of substantiallyf the Company's assets.

10.7 Controlling Law. This Plan shall in all respects be governed Iog, eonstrued in accordance with, the laws of tteeSof Delawar
(without regard to the principles of conflicts afAls).

10.8 Savings Clause If the Participant is a “specified employe@$ such term is defined pursuant to Section 4094hefCode and il
regulations and guidance issued thereunder, arah®unt payable under this Plan constitutes defetoedpensation (within the meaning of Sec
409A) the payment of which is required to be dethparsuant to the simonth delay rule set forth in Section 409A in ortteavoid taxes or penalti
under Section 409A, then such Payments shall notdde until the earlier of the Participant's deatlsix months and one day after the Participaas:
day of employment.



Ciena Employee Stock Purchase Plan
Enrollment Form
&
Supplemental Term and Notifications for International Employees

The Employee Stock Purchase Plan (“ESPP”) is maditable to eligible employees of Ciena Corporaff®iena”) and its participating Affiliates. A desgtion of the
ESPP can be found in the Prospectus and otheriaiatavailable on MyCiena and the ESPP enrolimé&ifqym. By enrolling in the ESPP, you acknowledegeeipt of
the ESPP, Plan and this “Enrollment Form” and atpd®e bound by the terms thereof as a conditicenodliment.

Employees outside of the U.S., or who are subgetax jurisdictions outside the U.S., should cdigfevaluate their participation in this U.S.-baggdgram to ensure
they understand its impact on their personal inctaresituations. Special considerations for Intéamal employees are set forth below, including eayntry-specific
appendix. Capitalized terms not defined hereinl $faale the meanings assigned to such terms in $RPEand the Prospectus.

Contribution Limits

Each pay period, employees may contribute up to @0#flat payment amount specified in their lomadrency. In either case, an employee will not lbeed to
purchase more than USD$ 25,000 worth of CommonkStoa calendar year based on the fair market val@ena's Common Stock on an employee's Offee Daain
employee purchases the maximum number of shait@srmamon Stock allowed before using all of the futies/ contributed to the ESPP, the excess will hended to
the employee.

Payroll Deductions
Many employees outside of the U.S. are paid aetiteof each month. Contributions for the U.S.-bakete purchase will be withheld from amounts resetiv the

international December through May payrolls on anthly basis. Contributions for the December purehasl be withheld from amounts received in theemational
June - November payrolls on a monthly basis.

Exchange Rate
ESPP contributions in non-U.S. dollars will be certed to U.S. dollars at the end of each PurchegedPusing the exchange rate in effect at theadnide fiscal month

immediately preceding the Purchase Date. For exaiig exchange rate in effect on November 25, 20tbald be used for the December 20, 2011, ESPEhpse.
Neither Ciena nor any participating Affiliate shibd liable for any foreign exchange rate fluctuati@tween the local currency of the employee's eyepl‘Employer”)
and the U.S. dollar that may affect (i) the coni@r®f the employee's ESPP contributions to purelsasres of Common Stock; (ii) the proceeds dtleet@mployee
upon purchase of the shares of Common Stock;ipth(@ sale of the shares of Common Stock acqutguirchase.

Sale of Shares of Common Stock Acquired through thESPP

Shares of Common Stock acquired through the ES®Placed in a limited purpose brokerage accoutiit BATRADE Securities, LLC (E*TRADE). E*TRADE will €
mail a Welcome Packet to newly enrolled ESPP ppdits prior to their first purchase. Before theptayiee will be allowed to sell shares of Commonc8tacquired
through the ESPP, he or she must complete andhriftearequired tax identification and account gefarms with original signatures to E¥XTRADE. Quesis about
these forms and the sale process should be direct&tTRADE Securities, LLC at: 001-800-775-2793.

Responsibility for Taxes

Regardless of any action Ciena and/or the Empl@aas with respect to any or all income tax, saasilirance, payroll tax, payment on account orrativerelated
items related to the employee's participation e\E$PP and legally applicable to the employee (‘Rabated Items”), the employee acknowledges tratttimate
liability for all Tax-Related Items is and remainis or her responsibility and may exceed the amaatually withheld by Ciena or the Employer. Thepéogee further
acknowledges that Ciena and/or the Employer (1)enmakrepresentations or undertakings regardingrélaément of any TaRelated Items in connection with any asj
of the ESPP, including but not limited to, the gase of shares of Common Stock, the issuance tdsbdCommon Stock pursuant to the purchase afleeo$ shares «
Common Stock acquired under the ESPP or the regkagpty dividends; and (2) do not commit to andwarder no obligation to structure the terms ofghent or any
aspect of the employee's ESPP participation tocedu eliminate the employee's liability for Taxlged Items or achieve any particular tax resulttter, if the
employee has become subject to tax in more thafjuoiseiction between the Offer Date and the ddteny relevant taxable or tax withholding eventapgplicable, the
employee acknowledges that Ciena and/or the Emplaydéormer employer, as applicable) may be rezpiio withhold or account for Tax-Related Itemsniore than
one jurisdiction.




Prior to any relevant taxable or tax withholdingel the employee will pay or make adequate arraegés satisfactory to Ciena and/or the Employsatesfy all Tax-
Related Items. In this regard, the employee autherCiena and/or the Employer, or their respectgents, at their discretion, to satisfy the oblgat with regard to all
Tax-Related ltems by one or a combination of tHiefong:

(1) requiring the employee to pay an amount s&ay to pay the TaRelated ltems to Ciena and/or the Employer in tnfof cash, check or other cash equivaler

(2) withholding from the employee's wages oreottash compensation paid to the employee by Giedér the Employer; or

(3) withholding from proceeds of the sale ofrelsaof Common Stock acquired upon purchase eitiieagh a voluntary sale or through a mandatory aabnged by
Ciena (on employee's behalf pursuant to this aigéioon); or

(4) withholding in shares of Common Stock tadsied upon purchase.

If the employee is subject to the shewiing profit rules of Section 16(b) of the U.S. Geties and Exchange Act of 1934, as amended, tthe@ommittee shall establi
the method of withholding from alternatives (13} &bove.

To avoid negative accounting treatment, Ciena mityhwld or account for TaRelated Items by considering applicable minimuntustey withholding amounts or ott
applicable withholding rates. If the obligation fiex-Related Items is satisfied by withholding in shasB€ommon Stock, for tax purposes, employee ismekto have
been issued the full number of shares of CommocokStubject to the purchase, notwithstanding thairaber of the shares of Common Stock are held balely for the
purpose of paying the Tax-Related ltems due asudtref any aspect of the employee's participaiticine ESPP.

Finally, the employee shall pay to Ciena or the Exygr any amount of Tax-Related Items that CientnerEmployer may be required to withhold or ac¢danas a
result of the employee's participation in the E®R® cannot be satisfied by the means previoudgniteed. Ciena may refuse to purchase or delivesttares of
Common Stock or the proceeds of the sale of sttir€éemmon Stock, if employee fails to comply witis br her obligations in connection with the Taxid®ed Items.
Nature of Grant

By enrolling and patrticipating in the ESPP, the Epge acknowledges, understands and agrees that:

(@) the ESPP is established voluntarily by Cidiria discretionary in nature and it may be midif amended, suspended or terminated by Cienaydinae as
described in the ESPP;

(b) the grant of the offer to purchase Commarciunder the ESPP (“Purchase Right”) is voluntargt occasional and does not create any contramtudher right to
participate in any future ESPP offerings, or besefi lieu of the ESPP, even if the ESPP has beantef repeatedly in the past;

(c) all decisions with respect to future ESPferaxigs, if any, will be at the sole discretion@iena;

(d) the employee's participation in the ESPH sivh create a right to further employment witle tBmployer and shall not interfere with the abibfithe Employer to
terminate employee's employment or service relatignat any time;

(e) the employee is voluntarily participatinglire ESPP;

(f) the Purchase Rights and the shares of Conftack subject to the Purchase Rights are extnaarglitems that do not constitute compensatiomgfland for
services of any kind rendered to Ciena or the Eygylcand which are outside the scope of employse{doyment or service contract, if any;

(g) the Purchase Rights and the shares of Con8tamk subject to the Purchase Rights are notdeto replace any pension rights;

(h) the Purchase Rights and the shares of Con8tamk subject to the Purchase Rights are notgbadrmal or expected compensation or salary fgr@mposes,
including, but not limited to, calculating any seaece, resignation,




termination, redundancy, dismissal, end of serpepgments, bonuses, long-service awards, pensigtiement or welfare benefits or similar paymearid in no event
should be considered as compensation for, or mglati any way to, past services for Ciena, the By®l or any participating Affiliate;

(i) the Purchase Rights and employee's participan the ESPP will not be interpreted to formesmployment or service contract or relationshighv@iena or any
participating Affiliate;

() the future value of the underlying share€ofmmon Stock is unknown and cannot be predictéd eertainty;
(k) the value of the shares of Common Stock mased under the ESPP, may increase or decreasehelosv the Purchase Price;

() no claim or entittement to compensation am&ges shall arise from forfeiture of the PurcliRights resulting from termination of employee's &yment by Cieni
or the Employer (for any reason whatsoever and leneir not in breach of contract or any employniantin the country where the employee resides, é@vetherwise
applicable to the employee's employment benefits fthe Employer, and whether or not later foundeanvalid) and in consideration of the grant &f Burchase
Rights to which the employee is otherwise not Edjtthe employee irrevocably agrees never totutstany claim against Ciena, the Employer or affifidte, waives
his or her ability, if any, to bring any such claiand releases Ciena, the Employer and any Affiliedm any such claim; if, notwithstanding the fyoeng, any such
claim is allowed by a court of competent jurisdicti then, by participating in the ESPP, the empicsfeall be deemed irrevocably to have agreed rmirsue such
claim and agrees to execute any and all documesesssary to request dismissal or withdrawal of sl&ims;

(m) in the event of termination of employee'splsyment (whether or not in breach of contractry amployment law in the country where the emplagsides, even
if otherwise applicable to the employee's employnbemefits from the Employer, and whether or nterlifound to be invalid), the employee's right éotzipate in the
ESPP and his or her right to receive shares of Cmm@tock, if any, will terminate effective as oéttiate that the employee is no longer actively eygu and will not
be extended by any notice period mandated undef law (e.g., active employment would not includeesiod of “garden leave” or similar period); thedd and/or the
Committee, as applicable, shall have the excludiseretion to determine when the employee is ngdomctively employed for purposes of his or hetigipation in the
ESPP; and

(n) the right to purchase shares of Common Samckparticipate in the ESPP do not create anylemgnt, not otherwise specifically provided fottlire ESPP or by
Ciena in its discretion, to have the right to pas#h share of Common Stock or the Common Stock hjupon purchase transferred to, or assumed byhem
company, nor to be exchanged, cashed out or sutlestifor, in connection with any corporate transecaffecting the Common Stock;

Data Privacy
The employee hereby explicitly and unambiguousiyisents to the collection, use and transfer, in @tenic or other form, of employee's personal data described

in this Enrollment Form or any other ESPP materialsy and among, as applicable, the Employer, Ciemal ds participating Affiliates for the exclusiveyspose of
implementing, administering and managing employeparticipation in the ESPP.

The employee understands that Ciena and the Emplidyad certain personal information about the emplee, including, but not limited to, employee's nanh@me
address and telephone number, date of birth, so@i@urance number or other identification numberakary, nationality, job title, any shares of Commdtock or
directorships held in Ciena, details of all Purcha®ights or any other entitlement to shares of CoomStock awarded, canceled, exercised, vested, stedeor
outstanding in the employee's favor, for the exdlss purpose of implementing, administering and magiag the ESPP (“Data”).

The employee understands that Data may be trangfdriro E*Trade Financial Services, Inc., or such ahstock plan service provider as may be selecte€iena in
the future, which is assisting Ciena with the imphentation, administration and management of the EBPThe employee understands that the recipients rhay
located in the United States or elsewhere, and tte recipients' country (e.g., the United Statesay have different data privacy laws and protectatihan
employee's country. The employee understands tleabhshe may request a list with the names and &ddes of any potential recipients of the Data bytesting his
or her local human resources representative. Thepoyee authorizes Ciena, E*Trade Financial Servigdisc. and any other possible recipients which magsist
Ciena (presently or in the future) with implementy administering and managing the ESPP to receipessess, use, retain and transfer the Data, in &tatc or
other form, for the sole purpose of implementingjrainistering and managing his or her participatioim the ESPP. The employee understands that Datd &l held
only as long as is necessary to implement, admarisind manage the employee's participation in th8P. The Employee understands that he or she magng
time, view Data, request




additional information about the storage and proa@sg of Data, require any necessary amendments &ieDor refuse or withdraw the consents herein, inyacase
without cost, by contacting in writing his or heotal human resources representative. The employeéeustands, however, that refusing or withdrawingstor her
consent may affect employee's ability to participan the ESPP. For more information on the conseaques of employee's refusal to consent or withdrawél
consent, the employee understands that he or shg owntact his or her local human resources repretsive.

No Advice Regarding Grant

Ciena is not providing any tax, legal or finan@avice, nor is Ciena making any recommendationarddgg employee's participation in the ESPP, orleyge's
acquisition or sale of the underlying shares of @mm Stock. The employee is hereby advised to comstil his or her own personal tax, legal and fitiahadvisors
regarding his or her participation in the ESPP feefaking any action related to the ESPP.

Governing Law and Venue

The ESPP and the provisions of this Enroliment Farengoverned by, and subject to, the laws of taeeSf Delaware, without regard to the conflictay provisions.
For purposes of litigating any dispute that ariesctly or indirectly from the relationship of tiparties evidenced by this grant of Purchase Rightsis Enrollment
Form, the parties hereby submit to and conserta@xclusive jurisdiction of the State of Marylaartl agree that such litigation shall be conductéd ia the courts of
Maryland, or the federal courts for the Districtd&ryland and no other courts, where this offenade and/or to be performed.

Electronic Delivery

Ciena may, in its sole discretion, decide to delavgy documents related to current or future piadtton in the ESPP by electronic means. The eng@dyereby consel
to receive such documents by electronic delivery @grees to participate in the ESPP through ainensk electronic system established and maintaiyediena or
another third party designated by Ciena.

Language
If the employee has received this Enrollment Forrarty other document related to the ESPP translated language other than English and if the rimepof the
translated version is different than the Englistsian, the English version will control.

Severability
The provisions of this Enroliment Form are sevezabid if any one or more provisions are determiodak illegal or otherwise unenforceable, in whalén part, the

remaining provisions shall nevertheless be bindimg enforceable.

Appendix A

Notwithstanding any provisions in this Enrollmemtrf, the ESPP shall be subject to any special tamdsconditions set forth in any Appendix A to tBisroliment
Form for employee's country. Moreover, if the emypl®relocates to one of the countries includetiénAppendix A, the special terms and conditionssfarh country
will apply to the employee, to the extent Cienaed®ines that the application of such terms and itiond are necessary or advisable in order to cpmijth local law
with regard to the issuance or sale of shares afr@on Stock or to facilitate the administration toé ESPP. The Appendix A constitutes part of thisoliment Form.

Imposition of Other Requirements

Ciena reserves the right to impose other requirésnr@memployee's participation in the ESPP, oretBBP offering and on any shares of Common Stoathpsed und:
the ESPP, to the extent Ciena determines it isssacg or advisable in order to comply with locaV laith regard to the issuance or sale of shar€oofimon Stock or t
facilitate the administration of the ESPP, andeiguire the employee to sign any additional agre¢ésmamundertakings that may be necessary to acdstmiple
foregoing.

THE EMPLOYEE UNDERSTANDS THAT THIS ENROLLMENT FORMHALL REMAIN IN EFFECT THROUGHOUT SUCCESSIVE OFFBRG PERIODS
UNLESS TERMINATED BY CIENA OR THE EMPLOYEE, OR THEMPLOYEE BECOMES INELIGIBLE TO PARTICIPATE IN THE &P DUE TO
TERMINATION OF EMPLOYMENT OR OTHERWISE. UPON TERMINTION OF EMPLOYMENT, THE EMPLOYEE'S ACCUMULATED PAROLL
DEDUCTIONS, IF ANY, SHALL BE RETURNED WITHOUT INTEEST.

The employee's acceptance of this offer and ppdtiimn in the ESPP indicates that he or she habtleainformation provided to the employee regaydime ESPF
including the Enrollment Form and Appendix A, andrerizes deductions of employee's contributiomfiais or her base salary allocable to the OffeRegiod on a
after-tax basis as indicated above and agrees to be




bound by the terms and conditions of the ESPP laadbrollment Form, including Appendix A. Any chasgo the above instruction must be provided ifimgianc
sent to the appropriate benefits department forgssing.

For additional information about the ESPP, plea$erito the ESPP Prospectus or FAQ available oniemgCThe employee may also contact Ciena's Benefit
Department at 410-981-7322 or via emaibahefits@ciena.com




Ciena Employee Stock Purchase Plan

Appendix A to Enroliment Form
Country-Specific Provisions for International Employees

Terms and Conditions

The following sections of this Appendix A includgesial terms and conditions applicable to ESPHqyaaints in the countries covered by the followsggtions. These
terms and conditions are in addition to or, if sdi¢ated, in replacement of the terms and conditget forth in the Enroliment Form.

Notifications

The information in this Appendix A is based on éxehange control, securities and other laws irceffethe respective countries as of October 281th laws are
often complex and change frequently. As a resudtn&strongly recommends that the employee shatldety on the information herein as the only sewt
information relating to the consequences of pauéton in the ESPP because the information mayubefadate at the time shares of Common Stock arehased unde
the ESPP or are sold. If the employee residesdritsfithe U.S. or is on assignment outside of ti& &xchange control reporting or filing obligaso(especially with
respect to currency transfers) may apply at the tifthe purchase of shares of Common Stock oroddlee shares of Common Stock. The employee staetiermine
whether these obligations, if any, apply priortte purchase and sale of shares of Common Stoekidition, the information is general in nature amdht not apply to
the employee's particular situation, and Cienatima position to assure the employee of anyiqaar result. Accordingly, the employee is advisedeek appropriate
professional advice as to how the relevant lavthénemployee's country may apply to his or heasibn.

Finally, note that if the employee is a citizerr@sident of a country other than the one he oishrking in, or is considered a resident of aeotountry for local law
purposes or if the employee transfers employmedvoamesidency to another country after the offeparticipate in the ESPP has been granted tontipéogee, the
information contained herein may not be applicabléhe employee in the same manner. In additioen&shall, in its sole discretion, determine totvehdent the
additional terms and conditions included herein apiply to the employee under these circumstances.

AUSTRIA

Terms and Conditions

Interest WaiverBy participating in the ESPP and accepting the E&R, the employee unambiguously consents to evhis or her right to any interest arising in
relation to the payroll deductions taken from thgployee's base salary allocable to the Offeringolen connection with his or her participationtire ESPP.

Notifications

Consumer Protection Informatiotf.the provisions of the Austrian Consumer Protattict are applicable to the Enrollment Form arel HSPP, the employee
acknowledges that he or she may be entitled tokeetacs or her acceptance of the ESPP offer unéecdhditions listed below:

(i) If the employee accepts the ESPP offer dattihe business premises of Ciena or a participéffiliate, the employee may be entitled to revdiks or her
acceptance of the ESPP offering, provided the m&imt is made within one week after the employeepis the offer.

(i) The revocation must be in written form te alid. It is sufficient if the employee returietEnroliment Form to Ciena or Ciena's represemtatith language
which can be understood as the employee's refoisalrtclude or honor the terms in the Enrolimentigrovided the revocation is sent within the petset forth
above.

Exchange Control InformatiolWhen shares of Common Stock are sold, the employderstands that he or she may have exchange cobligations if the employee
holds the cash proceeds from the sale outside idustr




BELGIUM

Notifications

Tax ReportingThe employee is required to report any bank accoopéned and maintained outside Belgium on higoahnual tax return.

Authorization to Remit Eligible Cash EarniniFor Belgian law purposes, “payroll deductions” mearspecific instruction by the employee to the Eygr to pay out
part of his or her base salary allocable to the@f§ Period in order to fund the Purchase Pricéhfe shares of Common Stock, in accordance wéhetms and
conditions of the ESPP.

Undertaking.Under current Belgian tax law, employees may ex@antundertaking to hold the shares of Common Stodkvo years from the Purchase Date to obtain
certain tax treatment for the ESPP income. If apleyee is interested in finding out more informatebout the tax treatment of the ESPP income, sb®should

check with his or her personal tax advisor.

If an employee wishes to take advantage of thisyear hold agreement, he or she should complet&idertaking form available on the next page. Tinpleyee
should keep a copy of the Undertaking for his arrBeords and include a copy of the Undertakingmfilang his or her income tax return. (Undertakioig next page)




Ciena Corporation
2003 Employee Stock Purchase Plan

Undertaking
For Participants in Belgium

The undersigned has been offered the possibilipatticipate in the Ciena Corporation 2003 Emplogteck Purchase Plan (the “ESPP”) and has theréiere
possibility, on each Purchase Date of the OffeRiegod (as defined in the Prospectus), to purchasstain number of shares of Common Stock in Ci&or@oration.

For Belgian tax purposes, the undersigned herebigrtekkes to hold the shares of Common Stock puechas each respective Purchase Date for a periatile@st two
years commencing on the respective Purchase Date.

Name:

Address:

Date:

Signature




CANADA
Terms and Conditions
Termination of Employmenithis provision replaces the Nature of Grant sulige¢m) provision of the Enroliment Form:

In the event of the employee's termination of emplent or service to Ciena or any of its participgtiffiliates for any reason (whether or not indxk of local labor
laws and whether or not later found to be invalidg employee's right to participate in the ESPePHas or her right to receive shares of Common igtdany, will
terminate effective as of the date that is theieraof (1) the date the employee receives notidemhination of employment from his or her Emplqgyar(2) the date the
employee is no longer actively employed, regardiéss1y notice period or period of pay in lieu ath notice required for Canadian employment lavppses
(including, but not limited to Canadian statutaayv| regulatory law and/or common law), even if otfise applicable to the employee's employment besiedbm the
Employer; Ciena shall have the exclusive discretiodetermine when the employee is no longer dgtemaployed for purposes of his or her participatio the ESPP.

The following provisions will apply to the employklee or she is a resident of Quebec:

Language ConserThe parties acknowledge that it is their expreshhat the Enroliment Form, including this Appendi as well as all documents, notices, and legal
proceedings entered into, given or instituted pamstereto or relating directly or indirectly hergbe drawn up in English.

Les parties reconnaissent avoir e5 la ré daction en anglais de cette convention («Enrolint&rin») ainsi que cette Annexe A, ainsi que de dogsiments, avis et
procé dures judiciares, exeuté s, donnes ou intentes en vertu de, ou lis directement ou indirectemeht,da presente conventian

Data Privacy Notice and ConseThis provision supplements the Data Privacy seatfathe Enroliment Form:

The employee hereby authorizes Ciena and Ciera'ssentatives to discuss with and obtain all releirg#ormation from all personnel, professionahen-professional
involved in the administration of the ESPP. The layge further authorizes Ciena, its participatirf§liates and any stock plan service provider timay be selected by
Ciena to assist with the ESPP to disclose and sisttie ESPP with their advisors. The employeealfworizes Ciena and its participating Affiliatesécord such
information and to keep such information in higer file.

DENMARK
Terms and Conditions

Stock Options ActThe employee acknowledges that he or she receiv&simployer Statement in Danish which sets forthtéinms of the Purchase Rights under the Act
on Stock Options.

Notifications

Exchange Control and Tax Reporting InformatiThe employee may hold shares of Common Stock aedjuinder the ESPP in a safety-deposit account ée.g.
brokerage account) with either a Danish bank olnait approved foreign broker or bank. If the shaféSommon Stock are held with a non-Danish brakdsank, the
employee is required to inform the Danish Tax Adstnation about the safety-deposit account. Fa phirpose, the employee must file a DeclaratioEXI&ering V)
with the Danish Tax Administration. Both the emmeyand the bank/broker must sign the DeclaratioBysigning the Declaration V, the broker or bamkiertakes an
obligation, without further request each year,dmiard information to the Danish Tax Administraticancerning the shares of Common Stock in the atc®y signing
the Declaration V, the employee authorizes the §rafiax Administration to examine the account.

In addition, when the employee opens a depositattaar a brokerage account with a foreign bankhfsror her shares of Common Stock and/or the poscekthe sale
of shares of Common Stock, the bank or brokerageumt, as applicable, will be treated as a depasibunt because cash can be held in the accowerefore, the
employee must also file a Declaration K (Erklaer€)gvith the Danish Tax Administration. Both the gloyee and the bank/broker must sign the Declard€ioBy
signing the Declaration K, the bank/broker undeztastn obligation, without further request each ytaforward information to the Danish Tax Admimnéton
concerning the content of the deposit account.igyiisg the Declaration K, the employee authorizesbanish Tax Administration to examine the account




FRANCE

Terms and Conditions

Payroll Deduction AuthorizatiorThe employee hereby authorizes payroll deductioms ach paycheck in that percentage of his obase salary or flat payment
amount (if permitted by Ciena) allocable to theedifig Period (up to 10%) as selected during thellement process and in accordance with the terrdscanditions of

the ESPP, and as the employee may change frontditivee in accordance with the ESPP.

Autorisation Relative Aux Retenues Sur Salairenpleyé par ceci autorise les retenues sur sala@gelthque paie en ce pourcentage du salaire de dlbmes a la
Période D'offre (jusqu'a 10%), ainsi élu lors deslauscription et en conformité avec les terme®etlitions du Plan d'Achat d'Actions, et comme lleydpeut le
changer de temps en temps en conformité avec tedahat d'Actions.

Language ConserBy accepting the terms and conditions of the Emefit Form, the employee confirms having read amfrgtood the documents relating to this g
of the offer to purchase shares of Common Stoek 8PP, the Enroliment Form, and this Appendix Ajc were provided to the employee in the Englestgliage.
The employee accepts the terms of those documecscingly.

Consentement Relatif a la Langue Utilisée.: En ptanet les termes et conditions du Contrat de Sapisen, I'employé confirme ainsi avoir lu et congplés documents
relatifs a cette attribution du droit d'achat d'Aas Cotées en Bourse (le Plan d'Achat d'Actien§;dntrat de Souscription, et la présente Annexguhpnt été fournis
I'employé dans la langue anglaise. L'employé aeckgst termes de ces documents en connaissanceske ca

GERMANY

There are no country-specific provisions.

IRELAND

Terms and Conditions

Nature of GrantThis provision supplements the Nature of Grantisedaif the Enroliment Form:

By participating in the ESPP and making enrollmedattions, the employee acknowledges, understaritiagrees that the benefits received under the BSPROt be
taken into account for any redundancy or unfaimissal claim.

Notifications

Director Notification InformationDirectors and secretaries of an Irish participatfiijiate and their respective spouses and chiidrader 18 years of age and family-
held companies or trusts who receive Purchase figider the ESPP or sell shares of Common Stoekradqunder the ESPP must notify the Irish paréitipy

Affiliate in writing within five business days of) (receiving or disposing of an interest in Cieeay(, Purchase Rights, shares of Common Stockhegidoming aware of
the event giving rise to the notification requiremeor (iii) becoming a director or secretary ithuan interest exists at the time. This notificatiole applies as well to a
shadow director of the Irish participating Affilea{i.e., an individual who is not on the board of theHrparticipating Affiliate but who has sufficientmtool so that the
board of directors acts in accordance with thegfdions or instructions” of the individual).

ISRAEL
Terms and Conditions
Tax Requirementdo facilitate compliance with tax withholding obditjons in Israel, Ciena reserves the right to imiatety sell all shares of Common Stock issued to

the employee upon purchase (on the employee'sflaithht the employee's direction pursuant toahtsorization). In such event, the proceeds of#ie of the shares
of Common Stock, less any Tax-Related Items ankdr®fees or commissions, will be remitted togh#ployee.




MEXICO

Terms and Conditions

Acknowledgement of the Enrollment FoBy accepting the grant of Purchase Rights, the epegl acknowledges that he or she has receivedyaofdpe ESPP and the
Enrollment Form, including this Appendix A, whidhetemployee has reviewed. The employee acknowlddgesr that he or she accepts all the provisafrthe ESPP
and the Enrollment Form, including this AppendixThe employee also acknowledges that he or sheehdsand specifically and expressly approves timestand
conditions set forth in the Nature of Grant sectbthe Enrollment Form, which clearly provide afidws:

(1) The employee's participation in the ESPPsdu# constitute an acquired right;

(2) The ESPP and the employee's participationare offered by Ciena on a wholly discretionhagis;

(3) The employee's participation in the ESP®lsntary; and

(4) Ciena and its participating Affiliates aret mesponsible for any decrease in the value ofshiayes of Common Stock acquired at purchase.

Labor Law Acknowledgement and Policy StatenBy accepting the grant of Purchase Rights, the eyl acknowledges that Ciena Corporation, withsteged
offices at Winterson Road, Linthicum, Maryland 2QpW.S.A., is solely responsible for the administiaof the ESPP. The employee further acknowledigaishis or
her participation in the ESPP, the grant of PuretRights and any acquisition of shares of CommoglStinder the ESPP do not constitute an employnedationship
between the employee and Ciena Corporation be¢hasamployee is participating in the ESPP on a lylmdmmercial basis and his sole employer is Ciena
Communications Mexico S.A. de C.V. or Ciena Mex&@. de C.V (“Ciena-Mexico”). Based on the foregpithe employee expressly acknowledges that thé>ESE
the benefits that the employee may derive fronohiser participation in the ESPP do not establishraghts between the employee and the his or hgsl&yer, Ciena-
Mexico, and do not form part of the employment ébods and/or benefits provided by Ciena-Mexicod amy modification of the ESPP or its terminatibalsnot

constitute a change or impairment of the termscmdlitions of the employee's employment.

The employee further understands that his or heticgzation in the ESPP is the result of a unilatemd discretionary decision of Ciena Corporatiod therefore, Cier
Corporation reserves the absolute right to ameud¢ébanliscontinue his or her participation in thePEPSat any time, without any liability to the empdey

Finally, the employee hereby declares that he erdstes not reserve to him- or herself any actiamgbt to bring any claim against Ciena Corporafionany
compensation or damages regarding any provisioheoESPP or the benefits derived under the ESRPtheremployee therefore grants a full and brobehse to Cien
Corporation, its subsidiaries, affiliates, branghepresentation offices, shareholders, officaygents and legal representatives, with respectyakamm that may arise.
Spanish Translatior

Reconocimiento del Acuerdo de Inscripc

Al aceptar el otorgamiento de derechos de compstedureconoce que ha recibido una copia del ESB@ yAcuerdo de Inscripcion, incluyendo este Anexamidmos
que usted ha revisado. Usted reconoce, ademasaapma todas las disposiciones del ESPP y del dcuge inscripcion, incluyendo este Anexo A. Usdatbtén
reconoce que ha leido y, especifica y expresana@nteba los términos y condiciones establecidosl epartado intitulado Naturaleza del Otorgamientel Acuerdo
de Inscripcion, que claramente dispone lo siguiente

(1) Su participacion en el ESPP no constituye un derexiguirido;

(2) EIESPPy su participacion en el ESPP son ofrecfmwsCiena sobre una base totalmente discrecional;

(3) Su participacion en el ESPP es voluntaria; y

(4) Cienay sus afiliadas no son responsables de niagisminucion en el valor de cualesquiera de lasidwes adquiridas al momento de la compra.

Reconocimiento de Ley Laboral y Declaracién detal




Al aceptar el otorgamiento de los derechos de camysted reconoce que Ciena Corporation, con ddgiregistradas en 701 Winterson Road, LinthicunmyMad
21010, Estados Unidos de América, es Unicamenp®nasble por la administracion del ESPP. Ademégduseconoce que su participacion en el ESPP, el
otorgamiento de derechos de compra y cualquier eifjan de acciones de conformidad con el ESPPamstituyen una relacion laboral entre usted y Ciena
Corporation. porque usted esté participando en 8PP sobre una base totalmente comercial y su (patdn es Ciena Communications Mexico S.A. de &.Ciena
Mexico S.A. de C.\'Ciena-México”). Con base en lo anterior, usted expresamente reeqoe el ESPP y los beneficios que le pueden detéséa participacion en ¢
ESPP no establecen ningun derecho entre ustedPatsan, Cien-México, y no forman parte de las condiciones dédjo y/o prestaciones otorgadas por Ciena-
México, y cualquier modificacion al ESPP o su teraeion no constituira un cambio o deterioro det@sninos y condiciones de su trabe

Ademas, usted entiende que su participacion elsBFEes resultado de una decision discrecional katamal de Ciena Corporation.; por lo que Ciena @oration se
reserva el derecho absoluto a modificar y/o disturgr su participacion en el ESPP en cualquier motogsin responsabilidad alguna para con usted.

Finalmente, usted manifiesta que no se reservaumia@ccion o derecho para presentar una reclamaoidiemanda en contra de Ciena Corporation por cuigiq
compensacion o dafios en relacion con cualquieradison del ESPP o de los beneficios derivado€@&8P vy, por lo tanto, usted otorga un amplio yltbitaquito a
Ciena Corporation, sus subsidiarias, afiliadas, stsales, oficinas de representacion, accionistagctbres, funcionarios, agentes y representarggales con respec
a cualquier reclamacion o demanda que pudiera surgi

NETHERLANDS
Terms and Conditions

Nature of GrantBy participating in the ESPP, the employee ackndgés that the Purchase Rights granted under th® B&PFintended as an incentive for the empl
to remain in service with the Employer and areintnded as remuneration for labor performed.

Notifications

Insider Trading NotificationThe employee should be aware of the Dutch insidelirig rules, which may impact the employee's shffhares of Common Stock under
the ESPP. In particular, the employee may be pithilfrom effectuating certain transactions invotyshares of Common Stock if he or she has insigemnation
about Ciena.

Under Atrticle 5:56 of the Dutch Financial SupereisiAct, anyone who has “insider information” rethte an issuing company is prohibited from effethgaa
transaction in securities in or from the Netherkrthside information” is defined as knowledgespgcific information concerning the issuing comptmwhich the
securities relate or the trade in securities issyyesuch company, which has not been made pubtiadnich, if published, would reasonably be expedtteaffect the
share price, regardless of the development of ise.prhe insider could be any employee of Cienasgparticipating Affiliates in the Netherlands avhas inside
information as described herein. Given the broagpsof the definition of inside information, certamployees working at of Ciena or its participgtiffiliates in the
Netherlands may have inside information and, ttuesild be prohibited from effectuating a transaciisecurities in the Netherlands at a time wheyy thave suc
inside information.

By accepting the offer and the underlying shareSmhmon Stock, the employee acknowledges havirdjaad understood the notification above and ackedgés the
it is the employee's responsibility to comply witle Dutch insider trading rules, as discussed helieihe employee is uncertain whether the instdading rules apply
to him or her, the employee should consult hisesrgersonal legal advisor.

POLAND
Notifications
Exchange Control InformatiolPolish residents are obligated to transfer fundsank accounts if the transferred amount in dquéar transaction exceeds €15,000.

Polish residents are also required to store themeats connected with foreign exchange transactmre period of five years, counting from the exidhe year when
the foreign exchange transactions were




made. In addition, Polish residents holding foresgourities (including shares of Common Stock) aifwave certain reporting requirements to the NatiBank of
Poland. Polish residents holding foreign securitigsbe required to file quarterly reports withfammation on transactions and balances regardireigo securities if th
value (calculated individually or together with etrassets/liabilities possessed abroad) exceeds/Rhilion. The reports must be filed on speciahis available on th
website of the National Bank of Poland. It is theptoyee's responsibility to comply with all applta exchange control regulations.

SINGAPORE
Notifications

Securities Law InformatiorThe grant of the Purchase Rights is being madeupntgo the “Qualifying Person” exemption underttec273 (1)(f) of the Securities and
Futures Act (Chapter 289, 2006 Ed.) (“SFA”). ThePPShas not been lodged or registered as a prospeittuthe Monetary Authority of Singapore. The ¢oype
should note that the grant is subject to sectioghd3he SFA and he or she will not be able to m@kany subsequent sale of shares of Common StoSkngapore or
(i) any offer of such subsequent sale of sharggasfimon Stock in Singapore, unless such sale er wffSingapore is made pursuant to the exemptiadsr Part XIII
Division (1) Subdivision (4) (other than sectior02®f the SFA.

Director Notification Requirementlf an employee is a director, associate direct@hadow director of a Singapore participating Adf#, the employee must notify the
Singapore participating Affiliate in writing withitwo days of the employee receiving or disposingrofnterest (e.g., Purchase Rights, Common StodRjena or any
participating Affiliate, or within two days of tremployee becoming a director if such an interest&xat the time.

Insider Trading InformationThe employee should be aware of the Singaporeansidding rules, which may impact the employeetgissition or disposal of shares of
Common Stock or rights to shares of Common Stodeuthe ESPP. Under the Singapore insider traditegrthe employee is prohibited from acquiringelting
shares of Common Stock or rights to shares of Com@&tock (e.g., Purchase Rights) when he or shepsssession of information which is not generaiigilable and
which the employee knows or should know will haveaterial effect on the price of the shares of Cami@tock once such information is generally avédab

SPAIN

Terms and Conditions

Nature of GrantThis provision supplements the Nature of Grantiseéh the Enrollment Form:

In accepting the Purchase Rights, the employeecotsi$o participate in the ESPP and acknowledgesh#hor she has received a copy of the ESPP.

The employee understands and agrees that in aogepé Purchase Rights, the employee will ceabe ® participant in the ESPP upon the terminatfdrisoor her
status as an eligible employee for any reasonuiicy for the reasons listed below) and the emm@sypayroll deductions shall cease and be retumtw employee,
without interest, as soon as administratively gaesi

The employee understands that Ciena has unilatega#ituitously and discretionally decided to grBntchase Rights under the ESPP to individuals wayp be eligible
employees. The decision is a limited decision ihantered into upon the express assumption anditamthat any offer will not economically or otlwgse bind Ciena
or any participating Affiliate on an ongoing bastnsequently, the employee understands that tfeh&e Rights are granted on the assumption arditiconthat the
ESPP and any shares of Common Stock purchased tinedESPP are not part of any employment contitiirewith Ciena or a participating Affiliate antadl not be
considered a mandatory benefit, salary for any geep (including severance compensation) or any atite whatsoever. In addition, the employee ustierds that the
Purchase Rights would not be granted to the emplbyé for the assumptions and conditions refemetktein; thus, the employee acknowledges andyfeeepts that
should any or all of the assumptions be mistakeshould any of the conditions not be met for arasom, then the Purchase Rights shall be null aitl vo

Further, the employee's participation in the ESP&pressly conditioned on his or her continuedaatide employment, such that if his or her emplepirterminates
for any reason whatsoever, the employee's partioipan the ESPP will cease immediately, effectivethe date of his or her termination of employm(enias of the er
of the Purchase Period following




termination as provided in the ESPP where the eyegloetires, dies, becomes disabled, or is laidioén authorized leave). This will be the casegfample, even if
(1) the employee is considered to be unfairly dis@d without good cause; (2) the employee is dgadifor disciplinary or objective reasons or dua twllective
dismissal; (3) the employee terminates employmaattd a unilateral breach of contract by Cienanyraf its participating Affiliates; or (3) the engylee's employment
terminates for any reason other than those sét fioithe preceding sentence.

Notifications

Exchange Control InformatioiThe acquisition of shares of Common Stock undeEBBP must be declared for statistical purpos#ést&panish Direccién General de
Comercio e Inversiones (the “DGCI"), the Bureau@mmmerce and Investments, which is a departmetedflinisterio de Industria, Turismo y Comercidhe
employee also must declare ownership of any shpréfing a D-6 form with the DGCI. Generally, tfi®6 form must be filed each January while the share owned
or to report the sale of shares of Common Stock.

When receiving foreign payments exceeding €50,08veld from the ownership of shares of Common Stock., dividends or sale proceeds), the employee
inform the financial institution receiving the pagnt of the basis upon which such payment is make.employee will need to provide the institutiorihnthe following
information: (i) name, address, and fiscal idea#fion number; (ii) the name and corporate domwil€iena,; (iii) the amount of the payment; thereacy used; (iv) tt
country of origin; (v) the reasons for the paymaemitl (vi) further information that may be required.

SWEDEN

There are no country-specific provisions.

SWITZERLAND

Notifications

Securities Law InformatiorThe offering of the ESPP is considered a privateriofg in Switzerland; therefore, it is not subjeztregistration in Switzerland.

UNITED ARAB EMIRATES

Notifications

Securities Law InformatiorThe ESPP is only being offered to qualified empésyand is in the nature of providing equity inceggito employees of Ciena's
participating Affiliates in the United Arab EmirateAny documents related to the ESPP, includindetBBP, the Prospectus and other grant documerg®PE
Documents”), are intended for distribution onlystech employees and must not be delivered to, imdreh by, any other person. The employee, assppobive
stockholder, should conduct his or her own dugeliice on the securities. If the employee doesmd¢nstand the contents of the ESPP Documents, steecshould

consult an authorized financial adviser.

The relevant securities authorities have no respiitg for reviewing or verifying any ESPP DocumenUnited Arab Emirates securities or financiafemmic
authorities have not approved the ESPP Documemnitsaken steps to verify the information set outhiem, and thus, are not responsible for theirerunt

The employee as a prospective stockholder shoulduzt their own due diligence on the securities.

UNITED KINGDOM

Terms and Conditions

TaxesThis section supplements the Responsibility foreBasection of the Enrollment Form:

If payment or withholding of the income tax duecomnection with the employee's participation in B&PP is not made within ninety (90) days of then¢giving rise

to the income tax liability or such other perioesified in Section 222(1)(c) of the U.K. Income T&arnings and Pensions) Act 2003 (the “Due Datb8,amount of
any uncollected income tax will constitute a loaved by the employee to the Employer, effectivelen@Due Date. The employee agrees that the loan will




bear interest at the then-current Official Ratélef Majesty's Revenue and Customs (“HMRC"), it wil immediately due and repayable, and Ciena dEthgloyer
may recover it at any time thereafter by any ofrtieans referred to in the Responsibility for Tasestion of the Enrollment Form.

Notwithstanding the foregoing, if the employee dir@ctor or executive officer of Ciena (within theeaning of Section 13(k) of the U.S. Securitieshange Act o
1934, as amended), the employee will not be ekgibt such a loan to cover the income tax liahilitythe event that the employee is such a diremtexecutive officer
and the income tax is not collected from or paidi®yemployee by the Due Date, the amount of agglietted income tax will constitute a benefithe employee on
which additional income tax and National Insura@oatributions (“NICs”) will be payable. The empl@acknowledges that Ciena or the Employer may excany
such additional income tax and NICs at anytimeefter by any of the means referred to in the Resipdity for Taxes section of the Enrollment Forfthe employee
understands that he or she is responsible for tiegand paying any income tax and NICs due ondtlitional benefit directly to HMRC under the saffsessment
regime.



LEASE AGREEMENT BETWEEN

W2007 RDG REALTY, L.L.C.,
A DELAWARE LIMITED LIABILITY COMPANY,

AS LANDLORD,

AND

CIENA CORPORATION,
A DELAWARE CORPORATION,

AS TENANT

DATED NOVEMBER 3, 2011




Lease Date:

Landlord:

Tenant:

Premises:

Term:

Building 1 Lease

Commencement Date:

Building 1 Rent

Commencement Date:

Building 2 Lease

Commencement Date:

Building 2 Lease

Commencement Date:

Basic Rent:

BASIC LEASE INFORMATION

November 3, 2011
W2007 RDG REALTY, L.L.C., a Delaware Ilted liability company
CIENA CORPORATION, a Delaware corporation

(1) All of the rentable area of the first, second ahildt floors, containing 88,405 rentable square fmed further identified o
Exhibit A attached hereto (theBuilding 1 Premises”), in the office building commonly known as Stati®idge Building 1 (*
Building 1 "), and whose street address is 7035 Ridge Roadp¥és, Maryland.

(2) A portion of the rentable area on each of the sl second floors and all of the rentable areghenthird floor, containin
65,695 rentable square feet and further identifiedExhibit A attached hereto (theBuilding 2 Premises”, and, together wit
the Building 1 Premises, thePremises”), in the office building commonly known as a te-built building of Station Ridge (*
Building 2 ", and, together with Building 1, theBuildings "), and whose street address is 7031 Ridge RoaapWés, Maryland.

The Premises are outlined on the plan attachelgetb.éase as Exhibit AThe land on which the Buildings are located (th&nd ") is
described on Exhibit BThe term “Complex” means the office building complex commonly knowrSéation Ridge, which is no
or will be comprised of the Buildings and certaddiional office buildings (commonly known as “Bdiihg 3" and having a stre
address of 7037 Ridge Road, Hanover, Maryland, “@uilding 4” and having a street address of 7033 Ridge Roadpuéa
Maryland, and together, the Secondary Buildings”), the land on which the Complex is located, and theediays, parkin
facilities and similar improvements and easemesgocated with the foregoing or the operation thiere

Approximately fourteen (14) years and eight (8) thenstarting on the Building 1 Lease CommencerDané, and ending at 11:59 F
local time on the last day of the fifteenth ()3_ease Year, subject to adjustment and earliefitation as provided in the Lease.

The earlier of (a) the date on which Tenant ocaupigy portion of the Building 1

Premises to operate its business (excluding mestaliation of furniture, computer lab testing artiev related activities that do r
constitute business operations), or

(b) Substantial Completion (as defined in Exhibi} &f the Building 1 Work (as defined in Exhibit)tand Landlords delivery to Tenar
thereof; however, in no event shall the Buildingghse Commencement Date be prior to June 1, 2012.

The later of (a) September 1, 2013, or (b) the Buitisl Completion (as defined in Commencement DExdibit D) of the Building 1
Work (as defined in_Exhibit .

The earlier of (a) the date on which Tenant ocaupigy portion of the Building 2

Premises to operate its business in Building 2I¢etiag mere installation of furniture, computer t@sting and other related activit
that do not constitute business operations), oS(i)stantial Completion (as defined in Exhib)taf the Building 2 Base Building ai
the Building 2 Tenant Improvements (as defined khiBit J) and Landlords delivery to Tenant thereof. The Building 1 Le
Commencement Date and/or the Building 2 Lease Caomement Date are sometimes collectively referrecagothe “Lease
Commencement Dat€ or the “Lease Commencement Date$

The Building 2 Lease Commencement Date.

Basic Rent shall be Twenty-Five Dglig#25.00) per rentable square foot, net of altigésfor electricity, payable on or before thetfirs
day of each Lease Month. Basic Rent shall autoriiitiescalate at a rate of two percent (2.0%) mmarse Year.




Annual Basic
Rent Rate Per
Rentable Square Monthly Basic
Lease Year Lease Month Foot Rent*

1 1-12 $25.00 $321,041.67
2 13-24 $25.50 $327,462.50
3 25-36 $26.01 $334,011.75
4 37-48 $26.53 $340,689.42
5 49 - 60 $27.06 $347,495.00
6 61-72 $27.60 $354,430.00
7 73 -84 $28.15 $361,492.92
8 85 - 96 $28.72 $368,812.67
9 97 - 108 $29.29 $376,132.42
10 109 - 120 $29.88 $383,709.00
11 121 -132 $30.47 $391,285.58
12 133-144 $31.08 $399,119.00
13 145 - 156 $31.71 $407,209.25
14 157 - 168 $32.34 $415,299.50
15%* 169 - 176 $32.99 $423,646.58

*Note: Landlord and Tenant aclmowledge that theifég shown for Monthly Basic Rent assume the BugdiRent Commencement Date and
Building 2 Rent Commencement Date occur simultaneously.

**Note: Landlord and Tenant acimowledge that thiéinth Lease Year will only contain eight (8) calar months.

As used herein, the term "Lease Month" means ealemdar month during the Term

(and if the flrst Lease Month does not occur onflfs day of a calendar month, the

period from Lease Corritnencement Date to the fest of the next calendar month

shall be included in the flrst Lease Month for mpags of determining the duration of

the Term and the monthly Basic Rent rate applickrisuch partial month).

As used herein, the term "Lease Year" means tw@®pconsecutive Lease Months,

the flrst Lease Year being Lease Months 1-12, Biek) the second Lease Year being

Lease Months 13-24, inclusive, and so on; provitiesiever, the flfteenth (15 . Lease Year will only contain eight (8) calendamnihs.

Security Deposit: N/A

Rent: Basic Rent, Tenant's Proportionate Shalerés and Electrical Costs, Tenant's share of Awtdit Rent, and all other sums that Tenant
may owe to Landlord or otherwise be required to yager the Lease.




Security Deposit: N/A

Rent: Basic Rent, Tenant's Proportionate Shafl@rés and Electrical Costs, Tenant's share of Aufdit Rent, and all other sums that Tenant
may owe to Landlord or otherwise be required to ynager the Lease.

(i) General office use and (iijeggsh and development computer labs and customgguder demonstration labs, and any uses
reasonably ancillary thereto, all in accordancé wie Laws.

Permitted Use:

Tenant's Proportionate Share:  The percentagenelotdy dividing (a) the number of rentable squasg in the Building 1 Premises and the Building@nfises, as
applicable, as stated above by (b) the total réatsduare feet in Building 1 and Building 2, redpaty. As of the date of this Lease,
Tenant's Proportionate Share for Building 1 is 1G0% Tenant's Proportionate Share for Building@ig25%. Landlord and Tenant
stipulate that the number of rentable square feeach of the Building 1 Premises and the Buildrigremises, and Building 1 and

Expense Stop:

Base Tax Year:

Initial Liability Insurance
Amount:

Tenant's Address:

Landlord's Address:

Building 2, set forth above is conclusive and shelbinding upon them.

Operating Costs for the calendar3@E3 (grossed up as provided in Section 4(b){(&h®Lease).

The calendar year 2013, which Tétesuch calendar year shall be increased toatefildly assessed Buildings. Tenant shall owe no

Taxes or Operating Costs until January 1, 2014.

$3,000,000

Prior to Lease Commencement Date
Ciena Corporation
1201 Winterson Road
Linthicum, MD 21090
Attention: William Parker, Director, Regional Prape
Management & Facilities
Telephone: 410-694-3067
Telecopy: 4166945802

and

Ciena Corporation

1201 Winterson Road
Linthicum, MD 21090
Attention: General Counsel
Telephone: 410-981-7303
Telecopy: 4166945802

For all Notices:
W2007 RDG REALTY, L.L.C.

c/o Cassidy Turley

7 E. Redwood Street

Suite 401

Baltimore, MD 21202

Attention: Lynn White-Huggins, Property Manager
Telephone: 410-752-0550

Telecopy: 410-752-2502

For Rent Payment:

c/o Cassidy Turley

721 Emerson, Suite 505
St. Louis, MO 63141

Following Lease Commencement Date:

Ciena Corporation

7035 Ridge Road,

Hanover, MD 21076

Attention: Director, Regional Property Managemerf&cilities
Telephone: 410-694-3067

Telecopy: 4166945802

and

Ciena Corporation

1201 Winterson Road
Linthicum, MD 21090
Attention: General Counsel
Telephone: 410-981-7303
Telecopy: 4168658001

and

Ciena Corporation

7035 Ridge Road
Hanover, MD 21076
Attention: General Counsel
Telephone: 410-981-7303
Telecopy: 4166945802

With a copy to:

W2007 RDG REALTY, L.L.C.

c/o Archon Group, L.P.

6011 Connection Drive

Irving, Texas 75039

Attention: General Counsel - Station Ridge
Telephone: 972-368-2200

Telecopy: 972-368-3199




The foregoing Basic Lease Information is incorpedanto and made a part of the Lease identifiedr@bid any conflict exists between any Basic Lela$ermation and

the Lease, then the Lease shall control.

LANDLORD:

TENANT:

W2007 RDG REALTY, L.L.C. , a Delaware limited liability
company

By: /s/ Robert Milkovich
Name: Robert Milkovich
Title:  Authorized Signatory

CIENA CORPORATION , a Delaware corporation

By: /s/ James E. Moylan, Jr.
Name: James E. Moylan, Jr.
Title: C.F.O.
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LEASE

This Lease Agreement (thisLease”) is entered into as of November 3, 2011, betwd&907 RDG REALTY, L.L.C. , a Delaware limited liability compa
(* Landlord "), andCIENA CORPORATION , a Delaware corporation 'enant ).

1. Definitions and Basic Provisions The definitions and basic provisions set fortihia Basic Lease Information (thdasic Lease Information”)
executed by Landlord and Tenant contemporaneombwnh are incorporated herein by reference figpaposes. Additionally, the following terms shiadlve the
following meanings when used in this Leaséffiliate " means any person or entity which, directly oriiadtly, through one or more intermediaries, colsiris
controlled by, or is under common control with geety in question; Buildings’ Structure " means the Buildings’ exterior walls, roofs, elerashafts, footings,
foundations, structural portions of load-bearindlsyaxterior windows, structural floors and subfie, and structural columns and bearTBngings’ Systemg’ means
the Buildings’ HVAC, life-safety, access controlymbing, electrical, and mechanical systemsictuding ” means including, without limitation; Eaws ” means all
federal, state, and local laws, ordinances, rutesragulations, all court orders, governmentaldives, and governmental orders and all governnhéert&xpretations of
the foregoing, and all restrictive covenants affecthe Complex, and Law " means any of the foregoingTenant's Off-Premises Equipment’ means any of
Tenant’s equipment or other property that may batked on or about the Complex (other than insidePttemises); andTenant Party " means any of the following
persons: Tenant; any assignees claiming by, throarginder Tenant; any subtenants claiming by,utting or under Tenant; and Tenant’s respective ageantractors,
employees, licensees, guests and invitees.

2. Lease Grant. Subject to the terms of this Lease, Landlorddeds Tenant, and Tenant leases from Landlord?témises. This Lease shall be in
full force and effect and binding on the partiemirthe date first written above (even though thaseeCommencement Date may not have occurred astofiste).

3. Tender of Possession
@) Building 1 Estimated Delivery Dates.

(i) Landlord and Tenant presently anticipate thadlord will have achieved Substantial Completibthe Building 1 Premises in the
condition suitable for Tenant's installation of fisstures, furniture, and equipment (th&tiilding 1 FF&E Condition ") in accordance with the approved plans therefor
on or before June 1, 2012 (th&tiilding 1 FF&E Estimated Delivery Date”). Landlord and Tenant agree that the definitibfiQubstantial Completion” as used in this
Section 3(a)(i) shall not include Landlord’s obliga to connect any systems furniture to Buildinffastructure, including electrical supply.

(ii) Landlord and Tenant presently anticipate thamdlord will have achieved Substantial Completidthe data center space located in
Building 1 (as further identified on Exhibit-A) (the “Building 1 Data Center Space’) in accordance with the approved plans therefooobefore June 15, 2012 (the “
Building 1 Data Center Space Estimated Delivery Dat").

(iii) Landlord and Tenant presently anticipate thandlord will have achieved Substantial Completafrthe computer laboratory spi
located in Building 1 (as further identified on ExhA-1) (the “Building 1 Lab Space”) in accordance with the approved plans thereforrdmefore June 8, 2012 (1
“ Building 1 Lab Space Estimated Delivery Daté).

(iv) Landlord and Tenant presently anticipate tteatdlord will have achieved Substantial Completidéthe Building 1 Tenant
Improvements, on or about June 29, 2012 (tBeilding 1 Estimated Delivery Date”).

(v) If Landlord is unable to achieve Substantiah@xetion of (a) the Building 1 FF&E Condition byetiBuilding 1 FF&E Estimated
Delivery Date, (b) the Building 1 Data Center Sphgehe Building 1




Data Center Space Estimated Delivery Date, (cBthikling 1 Lab Space by the Building 1 Lab Spactniated Delivery Date, and/or (d) the Building In&at
Improvements by the Building 1 Estimated Delivergt® then
(x) the validity of this Lease shall not be affetter impaired thereby, and (y) Landlord shall netitodefault hereunder or be liable for damageethe

(b) Building 1 Delayed Delivery.

(i) Notwithstanding the foregoing terms of SectB{a), if, and only if, Landlord fails to achievel&tantial Completion of the Building 1 |
&E Condition in the condition required by this Leasn or before the Building 1 FF&E Estimated DelwBate (as such date shall automatically be exddmh a day-
for-day basis for Tenant Delay (as defined belout)dhall not be extended for events of force majguhen Tenant shall be entitled to an abatenmfeBasic Rent from
the Building 1 Rent Commencement Date equal to@®br@ntable square feet times the daily Basic Rerguch 25,000 rentable square feet (on a persdaat basis)
during the first Lease year, on a day-for-day b#sisugh and including the date prior to the daadlord has achieved Substantial Completion oBthiéding 1 FF&E
Condition. By way of example only of the foregoiegms of this Section 3(b)(i), assuming 365 dayth@first Lease year, and assuming Landlord'sydatder the
terms of this Section 3(b)(i) aggregates ten (E3)sdthen Tenant would receive a rent abateme$it 6f123.29 (or $1,712.33 per day) of Landlord'sigl@h
Substantially Completing the Building 1 FF&E Condlit. Any abatement of Basic Rent under the ternthisfSection 3(b)(i) shall (a) be applied to Tefwabligation
to pay Basic Rent for the Building 1 Premises framd after the Building 1 Rent Commencement Date,(Bhbe Tenant's sole and exclusive remedy fodlaad's
failure to timely deliver the Building 1 FF&E Conidin in the condition required by this Lease (Tdrf@reby waiving any other right or remedy it may&).

(i) Notwithstanding the foregoing terms of Secti@a), if, and only if, Landlord fails to achievel&tantial Completion of the Building 1
Data Center Space in the condition required byltbase on.or before the Building 1 Data Center 8jizstimated Delivery Date (as such date shall aatically be
extended on a day-for-day basis for Tenant Delaysball not be extended for events of force majethen Tenant shall be entitled to an abatemeBesfc Rent from
the Building 1 Rent Commencement Date equal teetf@gtimes the number of rentable squareifeéte Building 1 Data Center Space times the dailgi@Rent for
the Building 1 Data Center Space (on a per squeniebfasis) during the first Lease year, on a daydéy basis through and including the date prightodate Landlord
has achieved Substantial Completion of the Buildirigata Center Space. By way of example only ofdihegoing terms of this Section 3 (b)(ii), assugnihat the
square footage of the Building 1 Data Center Spa2¢000 square feet, assuming 365 days in thelféase year, and assuming Landlord's delay uhéetierms of this
Section 3(b)(ii) aggregates ten (10) days, therafewould receive a rent abatement of$4,109.58440.96 per day) of Landlord's delay in Substagti@bmpleting
the Building 1 Data Center Space. Any abatemeasic Rent under the terms of this Section 3 {pskiall (a) be applied to Tenant's obligation &y BasiC Rent for
the Building 1 Premises from and after the BuildinBent Commencement Date, and (b) be Tenant'siadlexclusive remedy for Landlord's failure toelyndeliver
the Building 1 Data Center Space in the conditenguired by this Lease (Tenant hereby waiving ahgmotight or remedy it may have). Solely for thegmse of
determining any abatement of rent under the tefrtisi® Section 3(b ) (i) (if any), the rentableusge footage of the Building 1- Data Center Spatidwthe actual
rentable square footage of the Building 1 Data €eBpace (measured in accordance with the samedashthe rentable square footage of the Buildimgier this
Lease) as shown on the approved Working DrawingBilding 1, but in no event greater than 3,30@able square feet.

(iii) Notwithstanding the foregoing terms of Secti8(a), if, and only if, Landlord fails to achie8aibstantial Completion of the Building 1
Lab Space in the condition required by this Leaseoo before the Building 1 Lab Space Estimatedves} Date (as such date shall automatically bereded on a day-
for-day basis for Tenant Delay but shall not be extdrideevents of force majeure), then Tenant stekmtitled to an abatement of Basic Rent from thiédBig 1 Ren
Commencement Date equal to three (3) times the auoflrentable square feet in the Building 1 Lala&ptimes the daily Basic Rent for the BuildingablSpace (on
per square foot basis) during the first Lease y@mag day-for-day basis through and including tat gbrior to the date Landlord has achieved Subat&ompletion of
the Building 1 Lab Space. Any abatement of BasiotR@der the terms of this Section 3(b)(iii) siall be applied to Tenant's obligation to pay B&sat for the
Building 1 Premises from and after the Building @nlRCommencement Date, and (b) be Tenant's solexahasive remedy for Landlord's failure to timelgliver the
Building 1 Lab Space in the condition required big _ease (Tenant hereby waiving any other rightearedy it may have). Solely for the purpose oédaining any
abatement of rent




under the terms of this Section 3(b)({if)any), the rentable square footage of the Buildirab|Space will be the actual rentable' square fmotf the Building 1 Lab
Space (measured in accordance with the same mashibe' rentable square footage of the Buildingeuthis Lease) as shown on the approved Workiragviiigs for
Building 1, but in no event greater than 11,00Qable square feet.

(iv) Notwithstanding the foregoing terms of Sect&(a), if, and only if, Landlord fails to achievel&tantial Completion of the Building 1
Work in the condition required by this Lease obgfore the Building 1 Estimated Delivery Date (astsdate shall automatically be extended on a deyldy basis for
Tenant
Delay (as defined below) but shall not be exterfde@vents of force majeure), then Tenant shaétiled to a day-for-day abatement of Basic Replieable to the
Building 1 Premises through and including the gater to the date Landlord delivers the Buildingfemises (is to Tenant in the condition requiredhisy Lease,
including, but not limited to, Substantial Comptetiof the Building 1 Work. Any abatement of BasierniRunder the terms of this Section 3(b)(iv) skallbe applied to
Tenant's obligation to pay Basic Rent for the Baddl Premises from and after the Building 1 Reotn@&ncement Date, and (b) be Tenant's sole andsaxeltemedy
for Landlord's failure to timely deliver the Buitdi 1 Premises in the condition required by thissee@enant hereby waiving any other right or remiedyay have).

(v) Any abatement of Basic Rent with respect toBbéding I' Premises set forth in Sections 3(b)(iy) shall be cumulative. For the
purpose Sections 3 (a)" and (b) of this Lease, $guthial Completion" has the meaning set forthxhigit D.

(c) Building 2 Estimated Delivery Dates.

(i) Landlord and Tenant presently anticipate thandlord will have achieved the substantial commererd of the pouring of concrete for
the footings or foundation for Building 2 (tHEirst Milestone" ) on or before April 20, 2012 (and such date shailbe extended for events of force majeure) (the
"First Milestone Estimated Delivery Date" ). If Landlord is unable to achieve the substatahmencement of the First Milestone by the Firdesone Estimated
Delivery Date, then Tenant's sole and exclusiveenshall be to terminate this Lease upon writtetice to Landlord, whereupon this Lease will teratenon the date
that is thirty (30) days after receipt of such oet{the"Termination Date" ) as if the Termination Date was the last day efltkase Termf Tenant terminates this
Lease pursuant to the terms of this Section 3(d)éhdlord shall reimburse Tenant for Tenant's actout-ofpocket documented costs incurred through and inudpithe
date of termination for architectural, engineeramgl attorneys' fees, provided, however, that ievent shall such reimbursement for such reimbuesedits exceed
Two Hundred Fifty Thousand Dollars ($250,000) ie #ygregatdf this Lease is terminable under the terms of thigi&e 3(c)(i) and Tenant does not deliver a
termination notice under the terms of this Sec8@r)(i) within fifteen (15) days after the First lstone Date, then such termination right set fortthis Section 3( ¢ )(
shall automatically expire, terminate and be ofurther force and effect. Tenant's termination tsginder the terms of this Section 3(c)(i) shalleeant's sole and
exclusive remedy under this Section 3(c)(i) for tliand's failure to timely achieve the First Mileséo(Tenant hereby waiving any other right or remiédyay have).

(ii) Landlord and Tenant presently anticipate thamdlord will have achieved the substantial coniplef{as reasonably determined by
Landlord's architect) of the structural steel igfracture of Building 2 (the Second Milestoné’) on or before September 22, 2012 (and such dheaik rsot be extended
for events of force majeure) (th&Second Milestone Estimated Delivery Dat®). If Landlord is unable to achieve the substdmiampletion of the Second Milestone by
the Second Milestone Estimated Delivery Date, fiemant's sole and exclusive remedy shall be toiteten this Lease upon written notice t6 Landlorbereupon this
Lease will terminate on the date that is thirty)(88ys after receipt of such notice (tfi@rmination Date" ) as if the Termination Date was the last day efltkase
Term. If Tenant terminates this Lease pursuarttiédérms of this Section 3(c)(ii), Landlord shalimburse Tenant for Tenant's actual, out-of-podketimented costs
incurred through and including the date of termarafor architectural, engineering and attornegest provided, however, that in no event shall sechbursement for
such reimbursable costs exceed Two Hundred Fifyu$and Dollars ($250,000) in the aggregate: Iflteiase is terminable under the terms of this Se&{o)(ii) and
Tenant does not deliver a termination notice uideterms of this Section 3(c)(ii) within fifteebX) days after the Second Milestone Date, then wrahination right
set forth in this Section 3 (c)(ii) shall automatlg expire, terminate and be of no further foroe &ffect. Tenant's termination rights under thiengeof this Section 3(c)
(i) shall be




Tenant's sole and exclusive remedy under this @e8{ic)(ii) for Landlord's failure to timely achiethe Second Milestone (Tenant hereby waiving d@hgraight or
remedy it may have):

@iiiy If, and only if, Tenant terminates this Lease isadance with Section 3(c)(i) or Section 3(c)(ijoae and Landlord is obligated
reimburse Tenant for architectural, engineering atidrneys' fees as set forth in such Section i3(@)(Section 3(c)(ii) above, then any such reingeanent will b
reduced on a dollar for dollar basis for any amafrithe Construction Allowance previously deliveriegl Landlord to Tenant for such costs pursuanh&terms ¢
Section 9 of Exhibit D.

(iv) Landlord and Tenant presently anticipate ttertdlord will have achieved Substantial Completidithe Building 2 Premises in the
condition suitable for Tenant's installation offitgures, furniture, and equipment (tHuilding 2 FF&E Condition" ) in accordance with the approved plans therefor
on or before November 2,2012 (thguilding 2 FF&E Estimated Delivery Date" ). Landlord and Tenant agree that the definitiohSafbstantial Completion" as used
in this Section 3(c)(iv) shall not include Landlsrdbligation to connect any systems furniture wildng infrastructure, including electrical supply

(v) Intentionally omitted.

(vi) Landlord and Tenant presently anticipate tteatdlord will have achieved Substantial Completiéthe computer laboratory space
located in Building 2 (as further identified on Hhaih A-1) (the "Building 2 Lab Space" ).in accordance with the approved plans therefaordmefore October 26,2012
(the"Building 2 Lab Space Estimated Delivery Date").

(vii) Landlord and Tenant presently antiCipate thaindlord will have achieved Substantial Completiohthe Building 2 Tena
Improvements, on or about November 15,2012 '({Ehelding 2 Estimated Delivery Date" ).

(vii) If Landlord is unable to achieve Substant@bmpletion of (a) the Building 2 Lab Space by Blding 2 Lab Space Estimatl
Delivery Date, (b) intentionally omitted, (c) theuiBling 2 Lab Space by the Building 2 Lab Spaceirksted Delivery Date, and/or (d) the Building 2 @al
Improvements by the Building 2 Estimated Delivergt® then (x) the validity of this Lease shall fihe affected-or impaired thereby, and
(y) Landlord shall not be in default hereunder ediable for damages therefor.

(d) Building 2 Delayed Delivery.

() Notwithstanding the foregoing terms of SectB{i), if, and only if, Landlord fails to achieve l&tantial Completion of the Building 2
FF&E Condition in the condition required by thisdse on or before the Building 2 FF&E Estimated gl Date (as such date shall automatically benebetd on a
day-for-day basis for Tenant Delay (as defined wglout shall not be extended for events of forcgenn®), then Tenant shall be entitled to an abat¢wfeBasic Rent
from the Building 2 Rent Commencement Date equabt@00 rentable square feet times the daily BRsiut for such 25,000 rentable square feet (on ageare foot
basis) during the first Lease year, on a day-fordstsis through and including the date prior todate Landlord has achieved Substantial Completidhe Building 2
FF&E Condition. Any abatement of Basic Rent untherterms of tllis Section 3(d)(i) shall (a) be apglto Tenant's obligation to pay Basic Rent fer Building 2
Premises from and after the Building 2 Rent Comraerent Date, and (b) be Tenant's sole and exclusiaedy for Landlord's failure to timely deliver tBeilding 2
FF&E Condition in the condition required by thisdse (Tenant hereby waiving any other right or reniechay have). .

(i) Intentionally omitted.

(iii) Notwithstanding the foregoing terms of Secti8(c), if, and only if, Landlord fails to achie@ibstantial Completion of the Building
Lab Space in the condition required by this Leasembefore the Building 2 Lab Space Estimated\2eji Date (as such date shall automatically beneletd on a day-
for-day basis for Tenant Delay (as defined below) hatls1ot be extended for events of force majeuten Tenant shall be entitled to an abatement sfcBRent fron
the Building 2 Rent Commencement Date equal teetfBgtimes the




number of rentable square feet in the Building B Baace times the daily Basic Rent for the Buildirigab Space (on a per square foot basis) duriadirst Lease yee
on a day-forday basis through and including the date priott date Landlord has achieved Substantial Completiche Building 2 Lab Space. Any abatemer
Basic Rent under the tellDs of this Section 3 {i})ghall (a) be applied to Tenant's obligationpty Basic Rent for the Building 2 Premises frord after the Building
Rent Commencement Date, and (b) be Tenant's sdlextusive remedy for Landlord's failure to timelgliver the Building 2 Lab Space in the conditrequired b
this Lease (Tenant hereby waiving any other rightemedy it may have). Solely for the purpose détBining any abatement ofrent under the tellDghi$ Section 3
(d) (iii) (if any), the rentable square footagetioé Building 2 Lab Space will be the actual rergadjuare footage of the Building 2 Lab Space (nredsim accordant
with the same method as the rentable square foathtfee Buildings under this Lease) as shown onaggroved Working Drawings for Building 2, but io Bven
greater than (x) 13,200 rentable square feet wibpect to the portion of the Building 2 Lab Spawcdhe first floor of Building 2, and (y) 2,200 rahle square feet wi
respect to the portion of the Building 2 Lab Spanehe second floor of Building 2.

(iv) Notwithstanding the foregoing tellDs of Secti8(c), if, and only if, Landlord fails to achie@ibstantial Completioof the Building :
Base Building and the Building 2 Tenant Improversesti before the Building 2 Estimated Delivery D@te such date shall automatically be extended aeyefor-day
basis for Tenant Delay (as defmed below) but shatilbe extended for events of force majeure), themant shall be entitled to a day-fitey abatement of Basic R
applicable to the Building 2 Premises through amdliding the date prior to the date Landlord dewie Building 2 Premises to Tenant in the coaditequired by th
Lease, including, but not limited to, Substantiahipletion of the Building 2 Base Building and theilBing 2 Tenant Improvements. Any abatement ofi@&ent unde
the tellDs of this Section 3(d)(iv) shall (a) bephed to Tenant's obligation to pay Basic Rent floe Building 2 Premises from and after the BuildidgRen
Commencement Date, and (b) be Tenant's sole ardsese remedy for Landlord's failure to timely deli the Building 2 Premises in the condition regdiby thi:
Lease (Tenant hereby waiving any other right oregyrit may have).

(v) Any abatement of Basic Rent with respect toBboéding 2 Premises set forth in Sections 3 ({}({v) shall be cumulative.

(e) Acceptance. By occupying any part ofthe Premises in any Bodd Tenant shall be deemed to have accepted srtbfthe Premises
such Building in its condition as ofthe date oftswccupancy, subject &l cases to warranty claims from the improvementstcocted by or on behalf of Landlord,;
defects in construction from the improvements aoeséd by or on behalf of Landlord; subsequent attsandlord during construction of the Premisés, Buildings,
other tenants' premises or the Complex; and latefetcts, and subject to the prompt perfollDancpusfch-list items that remain to be perfollDed byorbehalf of
Landlord under this Lease, if any. Prior to occayfor its business operations each of the BuildiRgemises and the Building 2 Premises, Tenarit skecute and
deliver to Landlord a letter substantially in ti@ID of Exhibit E hereto conflliDing (1) the LeaS®mmencement Date(s) and the expiration date dhttial TellD, (2)
that Tenant has accepted the Building | Premis&udding 2 Premises, as applicable, and (3) ttaatdlord has perfollDed all of its obligations witsspect to the
Building 1 Premises or Building 2 Premises, asiapple (except for punch-list items); however, filidure of the parties to execute such letter shaildefer the Lease
Commencement Date or otherwise invalidate this ¢e@scupancy ofthe Premises by Tenant prior td.&@se Commencement Date shall be subject to gieof
provisions of this Lease excepting only those négithe payment ofBasic Rent, Additional Rent, @suand Electrical Costs (each as deflned herein).

f) Tenant Delay. For the purpose of this Leasel[€nant Delay" means delay in the substantial completion oftbédig(s) or the work
to be performed by or on behalf of Landlord (inghgdwithout limitation the completion of the Buildj 1 Tenant Improvements or the Building 2 Tenangrbvements)
that occurs solely (a) because Tenant fails to megdf the deadlines set forth in Exhibit D or BihJ (such as, but not limited to, the deadlioedelivery of Space
Plans or Working Drawings (whether preliminarygenimn revisions or flnal), (b) because of any chamg&enant to the Space Plans or Working Drawirigs ¢ghat date
which is ten (10) days prior to the date bid paesalgave been delivered to prospective contractosupnt to Exhibit D or Exhibit J (including witholimitation changt
orders), (c) any rejection in the approval of pland speciflcations prepared by or on behalf ofaheiby any governmental entity due solely to the fiaat such plans «
not comply with law, (d) Tenant's request or in@asn the applicable plans for improvements thratr@ot customary for a typical office




user that combines office, data center and compatteratory uses, and/or (e) because of any spatidn or requirement by Tenant of "long-lead" miate or
equipment; provided, however, in such case (i) lenddshall reasonably notify Tenant, in detailsath "long-lead” item, (ii) Tenant shall have (& business days to
elect to (A) omit such "long-lead" items, (B) suhge such items for another item(s) that do netstitute a "long-lead" item, or (C) retain suchnelead" item
(provided that if Tenant fails to timely specify gther it will retain such "long-lead" item, Tenawitl be deemed to have elected to retain the sa@ely ifTenant elects
(or is deemed to have elected) (C) shall the dateyng from such "long-lead" item constitute TenBelay.

4. Rent.

(a) Payment. Tenant shall timely pay to Landlord Rent, withoatice, demand, deduction or set off (except asrafise expressly
provided herein), by good and sufficient check dram a national banking association at Landlordess for rent payment provided for in the Basiade Informatio
Section ofthis Lease or as otherwise specifieddydlord, or by wire transfer (per Landlord's wiringtructions set forth in Exhib). The obligations of Tenant to pay
Basic Rent and other sums to Landlord and the atitigs of Landlord under this Lease are independleligations. Basic Rent, adjusted as herein pexljidhall be
payable monthly in advance. The first monthly ifistant of Basic Rent for the Building 1 Premises &uilding 2 Premises shall be payable contemparasig with
the execution of this tease; thereafter, Basic Reall be payable on the first day of each calentanth beginning on the first day of the calendanth(s) next
following the Building 1 Rent Commencement Date #melBuilding 2 Rent Commencement Date, respegtiidle monthly Basic Rent for any partial monttiet
beginning of the Term shall equal the product 86%/of the annual Basic Rent in effect during theipl month and the number of days in the pantiahth and shall be
due' on the Building 1 Rent Commencement Date®8Bihilding 2 Rent Commencement Date, as applicfagments of Basic Rent for any fractional calemdanth a
the end ofthe Term shall be siniilarlyprorated. drshall pay Additional Rent at the same time iarttie same manner as Basic Rent, provided thal| instances,
Tenant shall have no less than twenty (20) days' prritten notice of the amount of Additional Rehen due and payable (except (i) as expresslipgéatto the
contrary in this Lease, and (ii) regarding thereated payments required by Section 4(b)). Landdordl Tenant acknowledge. that the Building 1 Leazmi@encement
Date and/or the Building 2 Lease Commencement Bataetimes collectively referred to as the "Leasem@encement Date" or the "Lease Commencement Dates"
may occur prior to the Building 1 Rent Commencenizaie and/or the Building 2 Rent Commencement Caatd,that under the terms of the Lease, Tenanitsbial
(except in an Event of Default) be required to Bagic Rent or Additional Rent (except for its Etexztl Costs) during such period with respect toBludding 1
Premises and/or the Building 2 Premises, as afipdéicAccordingly, Landlord and Tenant agree thahtextent the Lease Commencement Date occurnstpeo
Building 1 Rent Commencement Date and/or the Bogd! Rent Commencement Date, as applicable, suadphall be deemed to be a conditional abatewfeBasic
Rent. . Notwithstanding such abatement of Basid Rgrall other sums due under this Lease inclydidditional Rent, shall be payable as providethis Lease, and
(b) any increases in Basic Rent. set forth in ltieiase shall occur on the dates scheduled thefifierabatement of Basic Rent provided for in thisti®a 4(a) is
conditioned upon Tenant's full and timely perforewof all of its obligations under this Lease.tlhay time during the Term a monetary Event ofDitflay Tenant
occurs, and the result of which is that this Leaseiinates, then the abatement of Basic Rent geal/for in this Section 4(a) shall immediately beeovoid, and Tenant
shall promptly pay to Landlord, in addition to ather. amounts due to Landlord under this Leagefutth unamortized (on a straight line basis over initial Term) pro
rata amount of all Basic Rent herein abated.

(b) Operating Costs; Taxes; Electrical Costs

(1) Commencing January 1, 2014, Tenant shall pagatallord the amount (per each rentable squareifiossich of the Building
1 Premises and Building 2 Premis@8Additional Rent" ) by which the annual Operating Costs (defmed befmv)entable square foot in each
of Building 1 and Building 2, as applicable, excéleel Expense Stop (per rentable square foot in egBhilding 1 and Building 2, as applicable).
Landlord may make a good faith estimate of the Adidal Rent to be due by Tenant for any calendar pe part thereof during the Term.
Landlord shall endeavor in good faith to delives flist estimate of Operating Costs and Taxesatet kthan September 30, 2013. Commencing
January 1, 2014, during each calendar year orgbaetlendar year of the Term, Tenant shall payaiedlord, in advance concurrently with each
montRIy ir?sta_llment of Basic Rent, an amount eqodhe estimated Additional Rent for such calengsar or part thereof divided by the numbe
months therein.




From time to time (but no more than twice in anlendar year), Landlord may in good faith estimatd ee-estimate the Additional Rent to be due
by Tenant and deliver a copy of the estimate astémate to Tenant. Thereafter, the monthly instatits of Additional Rent payable by Tenant
shall be appropriately adjusted in accordance thighestimations so that, by the end of the calepelar in question, Tenant shall have paid all of
the Additional Rent as estimated by Landlord. Ampants paid based on such an estimate shall bectubjadjustment as herein provided when
actual Operating Costs are available for each daleyear.

(2) The term'Operating Costs" means all expenses and disbursements (subjeat forthations set forth below) that Landle
incurs in connection with the ownership, operatiangd maintenance of Building 1 and Building 2, ppli@able, determined in accordance \
generally accepted accounting principles consistamiplied (as customarily adjusted by the reatesindustry), including the following costs:
wages and salaries of all site employees at or below the grade ofsenior mgjlcthanager engaged in the operation, maintenansecarity of th
Buildings (together with a reasonable allocationexpenses of offite employees at or below the grade of seniodimgl manager who perfol
(A) portion of their services in connection with theemtion, maintenance or security of the Buildings¢juding taxes, insurance and ben:
relating thereto; (B) all supplies and materialedug the operation, maintenance, repair, capial replacements, and security of the Build;
(C) costs for improvements made to the Buildingscivhalthough capital in nature, are reasonablyeetqd to reduce the relevant operating «
of the Buildings, as amortized at an interest cdtéhe Prime Rate plus 3.5% over the useful econoiféq(lising OEM specifications) of su
improvements, as well as capital improvements madeder to comply with any Law hereafter promuéghifter the date of this Lease by
governmental authority or any interpretation haeyafendered with respect to any existing Law,rasréized at an interest rate of the Prime |
plus 3.5% over the useful economic life (using OBécifications) of such improvements, provided, &esv, in no event shall any such. cost:
capital improvements to the Buildings be OperatBusts if incurred due to breakage, wear and tesyalty or condemnation; (D) cost of
utilities, except Electrical Costs and the cosbibier utilities reimbursable to Landlord by the Birigs' tenants other than pursuant to a prov
similar to this Section; (E) insurance expenseyrépairs, norcapital replacements, and general maintenanceeoBtiildings, including withot
limitation, painting of common areas, replacemdrtaspet in elevator lobbies (if included in thesBarear) and the like; (G) fair market rental
other costs with respect to the management ofticehfe Complex containing not more than 3,500 tgetaquare feet in the aggregdtancludec
in the Base Year (excluding all furniture, fixtumad equipment costs); and (H) service, maintenandemanagement contracts with indeper
contractors for the operation, maintenance, managgnnepair, norcapital replacement, or security of the Buildingxl(ding alarm servic
window cleaning, and elevator maintenance). AsBthiidings are part of a mulbuilding office complex, Operating Costs (includimgnageme
office overhead charges), Taxes and Electrical st the Complex shall be prorated among the Bkl and Secondary Buildmgs of
Complex on a pro rata basis based on the squateg@as reasonably determined by Landlord, unlass ©perating Costs, Taxes and Elect
Costs are reasonably and equitably allocable iiffarent manner, e.g., to one or more specific @aijs, on a lineitem basis, as reason
determined by Landlord.

Operating Costs shall not includestsfor (i) capital improvements made to each of Builil or Building 2, as applicable, other than cd
improvements described in Section 4(b)(2)(C); i@pair, replacements and general maintenance pajtdreeds of insurance or by Tenar
other third parties;- (iii) interest, amortization other payments on loans to Landlord; (iv) dejatéan; (v) leasing commissions and marke
expenses of any kind or nature; (vi) legal expene#®er than those related to or incurred in cotiorowith tax disputes; (vii) renovating
otherwise improving space for occupants of the dng@s or vacant space in the Buildings; (viii) Taxg) federal income taxes imposed ot
measured by the income of Landlord from the opemnadif the Buildings; and (x) the matters set fontlexhibit P attached hereto. If the Expe
Stop is calculated on a base year basis, Oper@irsgs for the base year only shall not include &mext costs relating to capital improveme
(except elevator lobby carpet and management dificeture, fixtures and equipment).

For purposes of calculating Additional Rent undas tSection 4(b), the maximum increase in the arhefirControllable Operating Costs
defined below) that may be includedcalculating such Additional




Rent for each calendar year after 2013 shall béddrto five percent (5%) per calendar year onnap, non-cumulative, nocempounded bas
over the amount thereof in the immediately preagdi@lendar yeatrControllable Operating Costs" means all Operating Costs except Taxe
defmed below); insurance; utilities rates and cagists incurred to comply with new governmentguieements promulgated after the date of
Lease; snow and ice prevention and removal surekang additions associated with abnormal or unusealkher events; and costs of provic
services not previously provided in a Building, yided that such services are approved by Tenaoh(approval not to be unreasonably withf
conditioned or delayed) and are reasonably sinilahose services that being customarily implengimtesimilar buildings in the market are¢
which the Buildings are located.

(3) Commencing January 1, 2014, Tenant shall adsoTgnant's Proportionate Share of any increa3evkes for each year a
partial year falling within the Term over the Taxes the Base Tax Year. Tenant shall pay Tenantpdttionate Share of Taxes in the s
manner as provided above for Tenant's ProportioBhatge of Operating CostS.axes" means taxes, assessments, and governmental clog
fees whether federal, state, county or municipad, @hether they be by taxing districts or authesitpresently taxing or by others, subsequ
created or otherwise, and any other taxes and sxeses$s (including nogevernmental assessments for common charges undestractive
covenant or other private agreement that are mattdd as part of Operating Costs) now or hereaftebutable to the Buildings, excludii
however, penalties and interest thereon and taxésocome (if the present method of taxation charsgethat in lieu of or in addition to the wh
or any part of any Taxes, there is levied on Lamtbtax directly on the rents received therefranar assessment based upon such rents {
Buildings, then such assessments shall be deemieel ittcluded within the term "Taxes" for purposeselof). Taxes shall include the reason
costs of consultants retained in an effort to lovees and all reasonable costs incurred In disguainy taxes or in seeking to lower the
valuation of the Buildings. For property tax puressTenant waives all rights to protest or apgeabppraised value of the Premises, as well
Buildings, and all rights to receive notices ofppisement, except that Tenant shall have the, sghlong as Tenant (or a Permitted Transf
is leasing at least sevenrfye percent (75%) of the initial Premises, in gdaith, to compel Landlord to appeal the tax vabrabr the assessmi
of Taxes, in which event Landlord shall so appe®l diligently prosecute such appeal, subject toftflewing conditions: (i) Tenant make:
timely request for such appeal (and in no eventntioae one (1) time in any three (3) calendar yesaiop, (ii) all costs of such appeal shal
Operating Costs, and (iii) at Landlord's option apypeal may be pursued through counselor servmedar on a contingency basis. Tenant's
to compel Landlord to appeal the tax valuation untis Section 4(b)(3) are personal to Ciena Cafon and any Permitted Transferee tha
assumed in writing all of Ciena Corporation's obligns under this Lease in its entirety, and magxecised only by Ciena Corporation and :
Permitted Transferee and not by any other assignether subtenant of Ciena Corporation.

(4) Tenant shall also pay to Landlord Tenant's Briignate Share ofthe cost of all electricity ubgdBuilding 1 and Building :
as applicable (Electrical Costs" ), unless any applicable portion of the Premisesiietered, in which case Tenant shall pay theahcost o
all electricity used by such submetered portiotthef Premises, without mark up by,- or any profltl.tapndlord Such amount shall be payab!
monthly installments commencing, as to the Build]rﬁremises and the Building 2 Premises, on tipentive Lease Commencement Date ar
the first day of each calendar month thereaftechkastallment shall be based on Landlord's go@H &stimate of the amount due for each mc
From time to time during any calendar year (butmote than twice in any calendar year), Landlorg magood faith estimate or estimate th
Electrical Costs to be due by Tenant for that cdderyear and deliver a copy of the estimate cestamate to Tenant. Thereafter, the mor
installments of Electrical Costs payable by Tersdnatl be appropriately adjusted in accordance thighestimations.

(5) By April 1 of each calendar year, or as so@rdhfter as practicable, Landlord shall furnishlenant a statement of Operat
Costs and Electrical Costs for the previous yeara&justed, and of the Taxes for the previous (that'Operating Costs and Tax Statement").
IfTeliant's estimated payments of Operating Cdslisctrical Costs or Taxes under this Section fierytear covered by the Operatmg Costs anc
Statement exceed Tenant's Proportionate Sharebfitims as indicated in the Operating Costs andSEatement, then Landlord shall credit or
reimburse Tenant for such excess




within thirty (30) days; likewise, if Tenant's estimateyments of Operating Costs, Electrical Costs oefamder this Section for such year are
less than Tenant's Proportionate Share of suctsigenndicated in the Operating Costs and Taxi8&ig then Tenant shall pay Landlord such
deficiency within thirty (30) days.

(6) With respect to any calendar year or partis¢mdar year (including Base Year 2013) in whichl@ng 1 or Building 2, as
applicable, is not occupied to the extent of 95%hefrentable area thereof, or Landlord is not bupg services to 95% of the rentable area
thereof, the Operating Costs and Electrical Caststich period which vary with the occupancy ofdpelicable Building shall, for the purposes
hereof, be increased (i.e., "grossed up") to thewstwhich would have been incurred had the. apbl&Building been occupied to the extent of
95% of the rentable area thereof and Landlord le@h Isupplying services to 95% of the rentable trex@of, but with respect to calendar years
after the Base Year in no event shall Landlordivecmore than (a) the amount by which Operatingt€fis such calendar year or partial year in
question exceed Operating Costs for the Base-Ye#b) the amount by which Taxes for such caleygar or partial year in question exceed
Taxes for the Base Year.

(7) Provided no monetary Event of Default then &xiafter receiving an annual Operating Costs JandStatement and giving
Landlord at least thirty (30) days' prior writteatice thereof, Landlord shall make available andare may inspect or audit Landlord's records
relating to Operating Costs and Taxes for the plesfcdime covered by such Operating Costs, Elegit@osts and Tax Statement and for the
immediately prior two (2) years in accordance wfith following provisions. In no event will Tenarave the right to audit such costs for any
calendar year more than one (1) time. If Tenatd faiobject to the calculation of Operating CoElectrical Costs or Taxes on an allDual
Operating Costs and Tax Statement within ninety @29's after the statem~nt has been deliveredtarfteor ifTenant fails to conclude its audit
or inspection withln one hundred twenty (120) dafter the statement has been delivered to Tenamti¢fed Landlord promptly shall have made
available all of Landlord's records as requirethia paragraph), then Tenant shall have waivedglg to object to the calculation of Operating
Costs and Taxes for the year(s) in question anddleeilation of Operating Costs and Taxes set fontsuch statement shall be final. Tenant's
audit or inspection shall be conducted where Lawdioaintains its books and records, shall not ismeably interfere with the conduct of
Landlord's business, and shall be conducted onipglbusiness hours of 8 AM until 7 PM local tinfithe total Operating Costs or Taxes for any
caleridar year in question is determined to beriarédoy more than four percent (4%) in the aggregand, as a result thereof, Tenant paid to
Landlord more than four percent (4%) of the ac@jpérating Costs or Taxes due for such period, ithench case Landlord shall pay the audit
cost (including reasonable attorneys' fees). Temayt not conduct an inspection or have an audfbpaed more than -once during any calendar
year. Tenant or the accounting firm conducting saathit shall, at no charge to Landlord, submititdlit report in draft form to Landlord for
Landlord's review and comment before the final appd audit report is submitted to Landlord. Landlshall providecomments, if any, within te
(10) business days after receipt. If such inspeaticaudit reveals that an error was made in ther@mg Costs or Taxes previously charged to
Tenant, then Landlord shall refund to Tenant argrpayment of any such costs, or Tenant shall pagnalord any underpayment of any such
costs, as the case may be, plus interest at aftatePrime Rate plus 2%, within thirty (30) dayeanotification thereof. If the audit determiress
expense or cost should not be included in Oper&ivgls or Taxes, an adjustment shall be made tothetyear subject to the inspection or audit
and the Base Year (if appropriate) so costs andresgs for each year al'e consistently applied. ftearad Landlord shall maintain the results of
each such audit or inspection confidential. Teisaatl not be permitted to use any third party tdgren such audit or inspection, other than (A) an
independent firm of certified public accountantssenably acceptable to Landlord, (B) an indepentientof certified public accountants
belonging to the "Big Four" accounting fmns,or €Xjrm otherwise designated on Exhibit R attachextto, and in no event will Tenant engag
auditor that is compensated on a contingency fesloa in any other manner which is dependent upemesults of such audit or inspection. In all
events, Tenant shall deliver a copy of the feeergent or other similar evidence of such fee arrargge with Tenant's auditor to Landlord upon
request, and any such fuin must agree with LandiodiTenant in writing to maintain the results wéts audit or inspection confidential.
Notwithstanding the foregoing, however, Tenant|daVe the one~time right to conduCt an audit gpéction on a contingency basis or on a
basis which is dependent upon the results of sudh-ar inspection, which audit (a) shall be penfied, if at all,




after .the end of the second"qa or any subsequent) Lease Year, but may inclodealendar year in question and the immediatedy pro (2)
years, (b) in no event will include an audit of e Year notW|thstand|ng anything to the contrang (c) shall be performed by an accounting
firm, a lease auditing firm or such other persoemtity approved by Landlord (aPermitted Contingencv Auditor "), which approval shall not
be unreasonably withheld, conditioned or delayetisrall be deemed to have been given with respegach of the flrms listed in Exhibit R
attached hereto and the "Big Four" accounting flrArsy Permitted Contingency Auditor must agreetodolicit other tenants of the Complex i
not to use any information obtained from Landlarciich Permitted Contingency Auditor's represemtaii Tenant for the beneflt of any other
person or entity. Tenant agrees to adequately giggen a reasonable manner any such Permittedr@emtcy Auditor, to cause any such
Permitted Contingency Auditor to be reasonablésmeéquests of Landlord and otherwise to causesacdly Permitted Contlngency Auditor to
conduct itself in the same professional manner@addwe expected of a reputable auditor retained pan-contingency fee basis. In connection
therewith, Tenant, such accountants and all oteesgms to whom Tenant .gives any of the informadibtained in connection with such review
shall execute and deliver to Landlord a conflddityiagreement, in form and substance reasonalisfaetory to Landlord and Tenant, whereby
such parties agree not to disclose to any thirtyary ofthe information obtained in connectionhwguch review.

5. Delinquent Payment; Handling Charges All past due payments required of Tenant hereuslall bear interest from the date due until paithatesser of
twelve percent (f2%) per armum or the maximum laMéite of interest (such lesser amount is refetodterein as théDefault Rate" ); additionally, Landlord, in
addition to all other rights and remedies availablé, may charge Tenant a fee equal to threeomedhalf percent (3.5%) of the delinquent paymemeimburse
Landlord for its cost and inconvenience incurreé asnsequence of Tenant's delinquency. In no elientever, shall the charges permitted under taci&n 5 or
elsewhere in this Lease, to the extent they arsidered to be interest under applicable Law, exteednaximum lawful-rate of interest. Notwithstamglthe foregoing,
the late fee referenced above shall not be chamitadespect to the first occurrence (but not amysequent occurrence) during any 12-month periatdTtlnant fails to
make payment when due, unless such failure corgifallewing the expiration of five (5) days afteahdlord delivers written notice of such delinqueteyenant.

6. Security Deposit. Intentionally Omitted

7. Landlord's Obligations .

(a) Services. Landlord shall furnish to a standard of a fletdss office building in the BWI corridor marketTenant (1) hot and cold wat
in lavatories and the showers in the restroomseriltst floor of. each Building and cold waterttwse points of supply provided for general useenénts of the
Building; (2) heated and refrigerated air condiin("HVAC" ) as appropriate, at such temperatures and in@uchunts as are standard for comparable flrst class
offlce buildings in the vicinity ofthe Building (anLandlord covenants and represents that the Bigiddare designed to provide HVAC per the outdodriadoor
temperature speciflcations set forth on ScheduleBxhibit J attached hereto under the subheaditizesign Conditions"); (3) janitorial service toetfPremises on
weekdays, other than holidays, for Building-staddastallations and such window washing as may ftiome to time be reasonably required, pursuartégorovisions
of Exhibit K attached hereto; (4) elevators forriggs and egress to the floors on which the Prerarge®cated, in common with other tenants, pravithat Landlord
may reasonably limit the number of operating elessatluring non-business hours and holidays; (3§limg access control via electronic key cards fbexerior doors
to the Building(s) arid (6) flre and life safetységms. Landlord shall manage the Complex, proweteices and utilities, and maintain the BuildinBsjldings Systems,
Buildings Structure and common areas of the Bugsdiall in a flrst class manner consistent with Einfirst class buildings in the same general gaplgic area as the
Buildings and in good order and condition, excepiuninsured damage caused by the gross negligérec&enant Party. Landlord shall cause one (1)ifuk building
engineer to be available at the Complex durlng @btsiness hours on business days (other thamttgays listed below). Tenant may use the intefinalstairs of
Building 1 and Building 2 for employee movementvizen the floors of the Building 1 Premises and dind 2 Premises, respectively, and Landlord stalse Tenant
electronic access cards on internal doorways tb suernal stairs to provide such access for Teramenant desires any ofthe services specifie8ention 7(a)(2) on a
business day (other than a holiday) at any timerdtian between 8:00 AM and 6:00 PM, then Tenaait phovide a written request no later than 3:00 &M
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such business day and such services shall be sdgpliTenant. IfTenant desires any ofsuch senagoasonbusiness days other than between 9:00 AMLA®PM on
Saturdays (other than a holiday), or on Sundaymbdays, then such services shall be suppliedetmait upon the written request ofTenant delivesdcandlord before
3:00 PM on the business day preceding such daytaf esage, and Tenant shall pay to Landlord theahcost of such services (without mark up or pyefithin thirty
(30) days after Landlord has delivered to Tenarihaaice therefor. The costs incurred by Landlarghioviding after-hour HVAC service to Tenant shiatllude
reasonable costs for electricity, water, sewagégmeeatment, labor, metering, filtering, and ni@irance reasonably allocated by Landlord to pragiduch service.
Notwithstanding the foregoing terms ofthis paraprafenant shall not be required to request suchiadal services to selected areas that have smtices provided ¢
a2417basis pursuant to a separate sub-meter or ottrgament whereby Tenant pays for such servica@jthii (e.g., electricity that is provided to datacomputer
laboratory center space pursuant to a separatestdr). As of the date ofthis Lease, the curreterdfour HVAC service rate is Fifty-Five Dollars%60 per hour, per
floor, per zone, as such amount may be reasonabjlaed from time to time by Landlord in accordawith Landlord's then- -existing schedule for suatier The Iegal
holidays as ofthe date ofthis Lease are New Y&ays Martin Luther King, Jr. Day, Presidents' Dlemorial Day, Independence Day, Labor Day, Columbayg,
Veterans' Day, Thanksgiving Day, and Christmas &a&y shallinclude also any additional day(s) obskasa holiday by the Federal Government. Notvatiding the
foregoing sentence, so long as Tenant (or a Pednlttansferee) is leasing at least half ofthe ataguare footage leased by Tenant as ofthe éthie bease in each
Building, then the holidays for such Building(s)vitnich Tenant is then leasing at least half ofgrgable square footage as ofthe date ofthis Ldedkte limited to
New Years Day, Spring Holiday (Good Friday), Memabbay, Independence Day, Labor Day, Thanksgiviag,Dhe day after Thanksgiving, Christmas Eve D&y
Christmas Day. Landlord shall (as an Operating JAos#t commercially reasonable efforts to keep #deptrian bridge to the train adjacent to the Cemppen, subject
to the terms of any applicable agreement relatebeaise andlor operation of such pedestrian byioigiein no event will Landlord be required to ihge a suit or action
against any third party for the use or operatidgheopedestrian bridge.

(b) Excess Utility Use. Landlord shall not be required to furnish electrmarrent for equipment that requires more than diés (except 208 volts for
certain kitchen, lab, data center and office eqeipinor other equipment whose electrical energyseoption exceeds normal office usage. If Tenaatsirements for
or consumption of electr|C|ty exceed the electyitit be provided by Landlord as described in Secfi@), Landlord shall, at Tenant's expense, me&ksanable efforts

supply such service through the then-existing feedad risers serving the Building and the Premised Tenant shall pay to Landlord the actual obstich service
within thirty (30) days after Landlord has delivét® Tenant an invoice therefor. Landlord shaled@ine the amount of such additional consumptiahgotential
consumption by a reasonable, verifiable methodyding installation of a separate submeter in therfses installed, maintained, and read by Landltr@enant's
expense. Tenant shall not install any electricai@gent requiring special wiring or requiring vaJ&ain excess of 110 volts (except 208 volts fotateikitchen, lab, da
center and office equipment) unless approved imad¥ by Landlord, which approval shall not be usmeably withheld, conditioned or delayed. Excepbtagrwise se
forth in this Lease; Tenant shall not install atgctical equipment requiring voltage in excessuwofing capacity unless approved in advance by laddwhich
approval may be withheld in Landlord's sole disoretNotwithstanding the foregoing or Section 3to$ Lease, Tenant's use of electricity for noraral customary
office and kitchen equipment in reasonable andoconaty amounts for those spaces of the Buildingetrises and Building 2 Premises to be used by Texsanbrmal
and customary office and kitchen space shall roptire Landlord's prior approval Notwithstanding fbeegoing or Section 9 of this Lease, Tenant'saisdectricity in
the designated spaces in the Building 1 Premisg8aiiding 2 Premises as lab andlor data centelitias shall not be a violation ofthis Lease prabed that such usage,
in the aggregate, does not exceed the amperadgageair other specifications set forth in this legaghich Landlord agrees that it shall providedotesuch area. Any
risers or wiring required to meet Tenant's excéssrécal requirements shall, upon Tenant's writesgquest, be installed by Landlord, at Tenant's, ditise same are
necessary or appropriate and shall not cause permhdamage to the Building or the Premises, causeeate a dangerous or hazardous condition arfénéewith or
disturb other tenants of the Buildings, all in Liord's reasonable determination. Except as pemnéb®ve, if Tenant uses machines or equipmenteiPtbmises which
demonstrably and materially affect the temperattinerwise maintained by the air conditioning systemways or amounts not found in office space, Lartj upon
thirty (30) days' prior notice to Tenant (duringiethtime Tenant shall not have discontinued sueharsnstalled appropriate supplemental air coaditig), may install
supplemental air conditioning units or other supmatal equipment in the Premises, and the reaseabt thereof, including the cost of installatioperation, use, and
maintenance, in each case plus an administrateveffe
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one (1%) of such cost, shall be paid by Tenant to Landloittiw thirty (30) days after Landlord has delivetedTenant an invoice therefor.

(c) Restoration of Services; Abatementl andlord shall promptly restore any service reqlioéit that becomes unavailable; however, absent
Landlord's gross negligence, such unavailabiliglistiot render Landlord liable to Tenant for anymd@es caused thereby, and in any event (i) shebena constructive
eviction of Tenant, (ii) shall not constitute adch of any implied warranty, or, (iii) except asyided in the next sentence, shall not entitle fTetaany abatement of
Tenant's obligations hereunder. If, however, treni®ses (or any substantial portion thereof in eiBwglding) are rendered substantially untenantéeleause of the
unavailability of any such service, or if the Prees (or any substantial portion thereof in eithgitding) are not reasonably accessible, for a peoidfive (5)
consecutive business days following Landlord'siptdeom Tenant of a written notice regarding suctavailability (regardless of the cause and regagdbf force
majeure), . and such unavailability or inaccesiyhilas not caused by the gross negligence orwififisconduct of a Tenant Party, then Tenant shallts exclusive
remedy, be entitled to a reasonable abatementmffReeach consecutive day (after such 5-busidaggperiod) that Tenant is so prevented from usiegPremises.

(d) Access; ServicesSubject to the rules and regulations of the Buddiattached as Exhibit C hereto and the other gians of this Lease, Tenant
will be provided access to and services at the Resriwentyfour (24) hours per day, seven (7) geysveek.

(e) Change in Cleaning Servicedn the event that Tenant is dissatisfied with staddf cleanliness or costs associated with thigojaal services
provided to the Premises as set forth in Sectiah &love (dJanitorial Complaint” ), Tenant may send written notification, containangeasonably detailed
explanation of such Janitorial Complaint, to Lamdld_andlord may elect to use commercially reastmafforts to cure such Janitorial Complaint witktirty (30) days
of receipt of Tenant's notification. If Landlorceets not to cure, or fails to cure to Tenant'sgrable satisfaction (which shall not be a defaylLdndlord hereunder),
within such thirty (30) day period, then Tenant ntlagreafter send written notification of Tenantéc#on, in its sole discretion, to contract sepelsefor janitorial
services for the Premises effective on that datietwis ninety (90) days or more following the dafehe Janitorial Complaint, which notice. shaltlude the name of
Tenant's janitorial services contractor. Tenaatitgrial services contractor shall be subjectaadlord's approval, which approval shall not beeasonably withheld,
conditioned or delayed. If Landlord fails to appeaw disapprove of Tenant's janitorial servicesambor within ten (10) business days following @etis notice of the
name of Tenant's janitorial services contractonare shall send, within five (5) business daysrafte expiration of such ten (10) business dayoperto Landlord a
second such notice, prominently including the wdiddIS IS A SECOND NOTICE AND REQUEST FOR APPROVAL" in all capital letters and bold font, and if
Landlord shall fail to object in writing to Tenajanitorial services contractor within three (8simess-days after Landlord's receipt of Tenaetsrel such notice,
Landlord shall be deemed to have approved of Té&ngmitorial services contractor. Upon Landloatiproval of Tenant's proposed replacement janitseivice,
Tenant shall no longer be required to pay Tenardpd?tionate Share of janitorial services as phitsdOperating Costs as set forth in Section 4fiyve, and instead
Tenant shall pay the costs therefor directly, aadant shall cause the Premises to . be cleaneachyreplacement janitorial service contractor icoadance with the
terms of this Lease, .including, without limitatjgdhe terms of Exhibit K attached hereto.

8. Improvements; Alterations; Repairs; Maintenance.

(a) Improvements; Alterations . Improvements to the Premises shall be installéiceatint's expense only (except for the Construditowances set
forth in Exhibits D andD in accordance with plans and specifications whiabehbeen previously submitted to and approved itingroy Landlord, which approval sh
be governed by the provisions set forth in thisti®acSea). No alterations or physical additionsiino the Premises may be made without Landlomits prritten
consent, which shall not be unreasonably withheddditioned or delayed; however, Landlord may watldhts consent to any alteration or addition tivatild adversely
affect (1) the Buildings' Structure or the Builds@ystems (including the Buildings' restrooms echanical rooms), (2) the exterior appearanceeBihldings, (3) the
appearance of the Buildings' common areas or @elatby areas, or (4) the provision of servicestteer occupants of the Buildings. Subject to ttevjsions of
Section 25(dd), Tenant shall not paint or insighting or decorations, signs, window or door lettg, or advertising media of any type visible frtime exterior of the
Premises without the prior written consent
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of Landlord, which consent may be withheld in Ladls sole and absolute discretion. All alteratj@uslitions, and improvements shall be construetedntained, and
used by Tenant, at its risk and expense, in acooedwith all Laws; Landlord's consent to or appl@fany alterations, additions or improvementstfe plans therefo
shall not constitute a representation or warragtizdndlord, nor Landlord's acceptance, that theesaomply with sound architectural and/or engineggractices or
with all applicable Laws, and Tenant shall be sotesponsible for ensuring all such compliance withistanding the foregoing, Tenant may make, witlkeast ten (10)
business days' prior written notice to Landlordt {vithout Landlord's consent), Minor Alteration$u'og up to Ten Dollars ($10.00) per rentable sgdieot of the
Premises (at Tenant's sole cost and expense).efishesein, the term "Minor Alterations" means thakerations which (A) are not visible from theenor of the
Buildings or from the common areas within the Bimgs, (B) are cosmetic in nature). will not affect the mechanical, electrical, plumdiar life-safety systems within
the Buildings, (D) are undertaken in conformancthwil applicable Legal Requirements, (E) if theyadlve paint, carpet or wallpaper utilize reasdpabistomary
building-standard colors or design constraints, @)dlo not exceed One Hundred Fifty Thousand Pol$150,000.00) for the applicable individual impement
project.

(b) Repairs: Maintenance. Tenant shall maintain the Premises in a clean, safit operable condition, and shall not cause luntarily allow to
remain any waste or damage to any portion of teenides. Additionally, Tenant, at its sole expesseall repair, replace and maintain in good condifiad in
accordance with all Laws, all portions of the Prsesi and Tenant's Offremises Equipment. Tenant shall repair or repidaect to Landlord's reasonable direction
supervision, any damage to the Buildings outsidédefPremises caused solely by the gross negligeneéiful misconduct of a Tenant Party. If Tendalls to
commence to make such repairs or replacementswifteen (15) days after the occurrence of suaghalge, and to diligently complete such repairs, treamdlord may
make the same at Tenant's cost. If any such daozaged solely by the gross negligence or willfidaonduct of a Tenant Party occurs outside of teen3es, then
Landlord may elect to repair such damage at Tearpense, rather than having Tenant repair sutlagi& The cost of all maintenance, repair or reptet work
performed by Landlord under this Section 8(b) shalpaid by Tenant to Landlord within thirty (3@ys after Landlord has invoiced Tenant therefor.

(c) Performance of Work. All work described in this Section 8 shall be penfed only by Landlord or by contractors and sub@tors reasonably
approved in writing by Landlord. Landlord herebyegpves the contractors listed in Schedule 1 to kB for the construction of the initial tenantpnovements ..
Tenant shall cause all contractors and subcontsatdgrocure and maintain insurance coverage rabrandlord, Landlord's property management com@zardy
Landlord's asset management company as additissialeds against such risks, in such amounts, athdswch companies as Landlord may reasonably edlénmant
shall provide Landlord with the identities, mailingdresses and telephone numbers of all persofmrpe’rg work or supplying materials prior to begdimg such
construction and Landlord may post on and abouPteenises notices of non-responsibility pursua=pplicable Laws .. All such work shall be perfodhie
accordance with all Laws and in a good and workikamhanner so as not to damage the Buildings (dhietuthe Premises, the Buildings' Structure andBihiédings'
Systems). All such work which may affect the Builg' Structure or the Buildings' Systems must lpeayed by the Buildings' engineer of record, atdrega expense
and, at Landlord's election, must be performed &ydlord's usual contractor for such work. All warfkecting the roofs of the Buildings must be perfed by
Landlord's roofing contractor and no such work Wwél permitted if it would void or reduce the watsaan the roofs.

(d) Mechanics' Liens.All work performed, materials furnished, or obligeis incurred by or at the request of a TenantyPsrall be deemed
authorized and ordered by Tenant only, and Terait sot permit any mechanics' liens to be filediagt the Premises or the Complex in connectiorethi¢h. Upon
completion of any such work (other than Minor Adteons), Tenant shall deliver to Landlord finahlizaivers from all contractors, subcontractors ewaderial men who
performed such work. If such a lien is filed, theemant shall, within ten days after Landlord has/deed notice of the filing thereof to Tenant guch earlier time
period as may be necessary to prevent the foréedfithe Premises, the Complex or any interestaoidlord therein or the imposition of a civil orrainal fine with
respect thereto), either (1) pay the amount ofimeand cause the lien to be released of rec@jdngure over or bond off such lien to Landlord'asonable satisfaction,
or (3) diligently contest such lien and delivei.tndlord a bond or other security reasonably satisfy to Landlord. If Tenant fails to timely taliey such action, then
Landlord may pay the lien claim, and any amountpaid, including expenses and interest, shall lie¢ [paTenant to Landlord within ten (10) days attendlord has
invoiced Tenant
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therefor. Landlord and Tenant acknowledge and atpatetheir relationship is and shall be solelyt hfdandlord tenant” (thereby excluding a relasbip of "owner-
contractor," "ownegent" or other similar relationships). Accordingiyl material men, contractors, artisans, meclsataborers and any- other persons now or her:
contracting with Tenant, any contractor or subcetitr of Tenant or any other Tenant Party for threifhing of any labor; services, materials, sugspbr equipment
with respect to any portion of the Premises, attang from the date hereof until the end of the ,Taae hereby charged with notice that they lookiesieely to Tenant
to obtain payment for same. Nothing herein shalidemed a consent by Landlord to any liens beiagegl upon the Premises, the Complex or Landlartéseist therei
due to any work performed by or for Tenant or deghoegive any contractor or subcontractor or matenian any right or interest in any funds held laydlord to
reimburse Tenant for any portion of the cost ofhswork. Tenant shall defend, indemnify and holdnlass Landlord and its agents and representativesdnd against
all claims, demands, causes of action, suits, judds) damages and expenses (including attorneg)' ifeany way arising from or relating to theded by any Tenant
Party to pay for any work performed, materials fsthed, or obligations incurred by or at the requést Tenant Party. This indemnity provision slsaltvive terminatiol
or expiration of this Lease.

(e) SCIF Space. Landlord agrees that the use and maintenanceeofl) Sensitive Compartmented Information Faesit{"SCIF ") of not more than
five thousand (5,000) square feet in each of thidBig 1 Premises and the Building 2 Premises tbatain or may contain from time to time, as Terdegignates, U.S.
Government classified information (collectiveNBCIF Areas"), shall be deemed a Permitted Use pursuant tthibef this Lease. The installation of any SClfeds ir
the Premises shall be subject to.Landlord's prrittem approval, which approval shall not be unoeably withheld, conditioned or delayed, excephim event that any
such installation will or may affect the exteriarstructure of the Building(s) or will or may matgly adversely affect the mechanical, electrigdymbing, HVAC or
other systems or the exterior or structure of thédihg(s), in which event such consent may be eéttd by Landlord in its sole discretion, and sl#flerwise be
performed in accordance with the terms and pronssif the Lease, including the this of Exhibit Dincluded as part of the initial Tenant Improvertsgr shall be
performed in accordance with the this and provisiofithis Section 8, to the extent not includegas of the initial Tenant Improvements. Notwithgtang anything in
this Lease to the contrary, Tenant may, at its ewpense, provide its own locks and electronic or-@lectronic controlled-access and alarm systerasmmection with
the SCIF Areas; provided, however, that Tenantl $hiadish Landlord with a key, badges or other noeithof access to any SCIF Areas within two (2)
installation of any such locks or electronic or redactronic controlled-access and alarm systentlaatdupon the expiration or earlier terminatiorited Lease, Tenant
shall surrender all such keys (and badges, if Tieleames the access control system in the Prentisés)ndlord. Landlord shall comply with all reasdte security
measures pertaining to the SCIF Areas. Landlortl Bage no obligation to provide any services, uthg janitorial service or cleaning, in the SCIFeAs unless such
SCIF Areas are unlocked and made available to loaddl cleaning personnel at the time such persaredh the Premises. If Landlord must access & $@a, Tenar
shall promptly provide Landlord access theretojesttio such reasonable requirements as are relgoyréhird parties; provided, however, nothinghistParagraph will
be deemed or construed to limit Landlord's righ¢ioliry without Tenant's consent or prior noticéhia case of a real or apparent emergency as pubindgection 23(a).

9. Use. Tenant shall use the Premises only for the Pachitise and shall comply with all Laws relatinghe use, condition, access to, and occupancy of the
Premises and will not commit waste, overload th#digs' Structure or the Buildings' Systems (sabje the provisions of Sectiof(b)). Tenant and its employees
shall have the non-exclusive right to use thedtegrs, lobbies and common areas of the buildingasonably necessary to conduct Tenant's busipesations at the
Premises. Tenant may use the Premises after nbmmadess hours, so long as Tenant is not geneatigiucting business from the Premises after nobusihess hour
Notwithstanding anything in this Lease to the camntras between Landlord and Tenant, (a) Tenatitisber the risk of complying with Title 11l of thAmericans WitF
Disabilities Act of 1990, any state laws governirandicapped access or architectural barriers, lhnales, regulations, and guidelines promulgatadar such laws, as
amended from time to time (tHiBisabilities Acts" ) in the Premises,and (b) Landlord shall bear ifleaf complying with the Disabilities Acts in tt®mmon areas oft
he Buildings and Complex, other than complianceithaecessitated by the use of the Premises ffigr ¢lhan the Permitted Use or as a result. of #iayaéions or
additions, including any initial tenant improvemerdrk, made by or on behalf of a Tenant Party (Whisk and responsibility shall be bornefayiant)~The Premises
shall not be used for any use which is disreputaisates extraordinary fire hazards, or resultmiincreased rate of insurance on the Buildingbeir contents, or for
the storage of any Hazardous Materials (as defidulv) (other than typical office and computer $aipplies [e.g.,
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photocopier toner] and then only in compliance vaitHh_aws). Tenant shall not use any substantigiqmo of the Premises for a "call center," any otiebemarketing us
or any credit processing use. If, because of aftdparty's acts in violation of this Section, océese Tenant vacates the Premises and does natereasonable
access control thereafter, the rate of insuranab@Buildings or their contents increases, themahé shall pay to Landlord the amount of such iaseeon demand, and
acceptance of such payment shall not waive anyaofilord's other rights. Tenant shall conduct itsifess and use commercially reasonable efforterita each other
Tenant Party so as not to create any nuisancereasonably interfere with other tenants or Landlorils management of the Buildings.

10. Assignment and Subletting

(a) Transfers . Except as provided in Section |IOCh), Tenant siatl] without the prior written consent of Landlp(dl) assign, transfer, or encumber
this Lease or any estate or interest herein, whelihectly or by operation of law, (2) permit angher entity to become Tenant hereunder by mergasdalidation, or
other reorganization; (3) if Tenant is an entitigestthan a corporation whose stock is publiclyedhgermit the transfer of an ownership intere§tanant so as to result
in a change in the current control of Tenant, (Blet any portion of the Premises, (5) grant acgrise, concession, or other right of occupancygfp®liion of the
Premises, or
(6) permit the use of the Premises by any partiesrahan Tenant (any of the events listed in $acti0(a)(1) through 10(a)(6) beingEransfer" ).

(b) Consent Standards. Landlord shall not unreasonably withhold, delagendition its consent to any assignment or stibtgbf the Premises,
provided that the proposed transferee (1) is fnaiyotapable of assuming the obllgatlons of terameunder, (2) is reputable, (3) will use the Psexwifor the Permitte
Use (thus, excluding, without limitation, uses ¢oedit processing and telemarketing) and will res the Premises in any marmer that would confligt any exclusive
use agreement or other similar agreement entetedbynLandlord with any other tenarit of the Builgsnor Complex, (4) will not use the Premises,Builgi or Comple:
in a marmer that would materially increase the p&tn or vehicular traffic to the Premises, Builgis or Complex; (5) is not a governmental entityslmdivision or
agency thereof, and (6) is not another occupahedduildings or Complex and Landlord is able tovite reasonably equivalent space within the Buddior- the
Complex; otherwise, Landlord may withhold its camtsie its sole discretion. Additionally, Landlordapwithhold its consent in its sole discretion ty @roposed
Transfer if any monetary Event of Default by Tentuen exists. The consent standards and procedesesibed in this Section 10 shall also apply tsrbsequent
Transfers.

(c) Request for Consent If Tenant requests Landlord's consent to a Teanttien, at least fifteen (15) business days poidthe effective date of the
proposed Transfer, Tenant shall provide Landlorith wiwritten description 6f all terms and condiaf the proposed Transfer, copies of the propdsedmentation,
and the following information about the proposethsferee: name and address; reasonably satisfactompation about its business and business hisiisrproposed
use of the Premises; banking, financial, and athedit information; and general references sufficte enable Landlord to determine the proposetsteaee'’s
creditworthiness and charactermgnant's Request Notice'). Concurrently with Tenant's notice of any redues consent to a Transfer, Tenant shall pay todlard a
fee of $1,000 to defray Landlord's expenses ingeing such request, and Tenant shall also reimlwasdlord immediately upon request for its reas¢emaltorneys'
fees incurred in connection with considering armyuest for' consent to a Transfer; provided, howeanano event will the reimbursements by Tenaritaadlord under
the terms of this Section 10(c) exceed Three Thali§ave Hundred Dollars ($3,500) in the aggregatefy individual request for consent.

(d) Conditions to Consent. If Landlord consents to a proposed Transfer, therproposed transferee shall deliver to Landéowetitten agreement
whereby it expressly assumes Tenant's obligatiersumder; however, any transferee of less thaof &le space in the Premises shall be liable amybligations unde
this Lease that are properly allocable to the spabgect to the Transfer for the period of the Bfan No Transfer shall release Tenant from itsgalbions under this
Lease, but rather Tenant and its transferee sbgdibtly and severally liable therefor. Landlordensent to any Transfer shall not waive Landlaridlsts as to any
subsequent Transfers. If an Event of Default ocadnite the Premises or any part thereof are sulbjeatTransfer, then Landlord, in addition to itsey remedies, may
collect directly from such transferee all rentsdraing due to Tenant and apply such rents against Renant authorizes its transfer fees to makeneays of rent
directly to Landlord upon receipt of notice fromrichord to do so following the occurrenceanfEvent of Default hereunder.
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Tenant shall pay for the cost of any demising wailsther improvements necessitated by a propagaétting or assignment.

(e) Attornment bv Subtenants.Each sublease by Tenant hereunder shall be s@ndcubordinate to this Lease and to the mattesitch this Leas
is or shall be subordinate, and each subtenanttayieg into a sublease is deemed to have agretdhtthe event of termination, re-entry or disgssson by Landlord
under this Lease, Landlord may, at its option, taker all of the right, title and interest of Tehaas sublandlord, under such sublease, and sttérsunt shall, at
Landlord's option, attorn to Landlord pursuanttte then executory provisions of such sublease péxiat Landlord shall not k) liable for any previous act or
omission of Tenant under such sublease, (2) sutgjenty counterclaim, offset or defense that swthiehant might have against Tenant, (3) bound lpypagvious
modification of such sublease not approved by Lambiin writing or by any rent or additional rentavance rent which such subtenant might havefpaithore than
the current month to Tenant, and all such rent sbalain due and owing, notwithstanding such adegayment, (4) bound by any security or advancekeeposit
made by such subtenant which is not delivered @ @eer to Landlord and with respect to which ssabtenant shall look solely to Tenant for refundedmbursement,
or (5) obligated to perform any work in the subéghspace or to prepare it for occupancy, and imection with such attornment, the subtenant shkaitete and deliver
to Landlord any instruments Landlord may reasonaddpiest to evidence and confirm such attornmeathBubtenant or licensee of Tenant shall be deemed
automatically upon and as a condition of its ocaugyr using the Premises or any part thereofateragreed to be bound by the terms and condiietnf®rth in this
Section I0(e). The provisions of this Section IOflall be self-operative, and no further instrunsvall be required to give effect to this provision

(f) Recapture. Landlord may, within thirty (30) days after reaedf Tenant's Request Notice with respect toulsase for any period of time (only)
space on a floor of a Building for which Tenant &dPermitted Transferee) is not leasing all ofrérgable square footage on such floor (but expresatluding any first
floor computer lab space in the Building 2 Premisesswhich Landlord's recapture right shall noplgp, and/or (i) any request to assign or subledbker any other
Premises for the remainder of the Term ((i) an¢ifpras applicable, a Recapturable Subleasé), at the time of such request, recapture andedahis Lease as to the
portion of the Premises proposed to be subletsigaed as of the date the proposed Transfer ie &ffbctive. Additionally, notwithstanding anythit@the contrary in
this Section 10, if at any time during the Leaseni @enant desires in good faith to sublet any efRnemises when Tenant delivers Tenant's RequéisieNsuch notice
will specify that it is sent for the additional pase of determining whether Landlord will exerdiserecapture rights, and not have to contain deatity of the proposed
assignee, subtenant or other party, the proposahtientation, the certification stating whether o any premium or other consideration is being paitl a descriptio
of its business or the most recent financial statgror other evidence of financial responsibilifysaoch proposed assignee, subtenant or other partyithstanding the
terms of Section 1 O(c) above. Landlord shall hleeright in its sole and absolute discretion tapture and cancel this Lease with respect tortygosed Transfer
space that is a Recapturable Sublease by sendiranferitten notice of such termination within thi¢30) days after Landlord's receipt of Tenanesjéest Notice. If
Landlord does not cancel this Lease with respettteé@roposed Transfer space that is a Recaptusaifiiease (or if Landlord fails to send a notic&énant electing to
recapture and cancel this Lease with respect tio space), then, at any time prior to the dateithabe hundred eighty (180) days after the datelload receives
Tenant's Request Notice, Tenant may sublease tpoged Transfer space described in Tenant's Reloése to a third party sublease without Landieritjht to
recapture, but still subject to the terms of thitiche 10. After the expiration of such one hundedghty (180) day period, Landlord's right to retcep in accordance wi
the terms of this Lease will once again be appl&adubject to Tenant's right to then again delivenant's Request Notice seeking a determinatievhether Landlord
will exercise its recapture rights. The cost of aopstruction required to permit the operationhef proposed Transfer space separate from the leaddtice Building 1
Premises or Building 2 Premises, as applicabld] Bbgaid by Tenant to Landlord as Additional Renter this Lease, unless the separation of suatesgsults solely
from Landlord's exercise of its recapture rightsvfhich case Landlord shall pay such cost of cantitn required to permit the operation of the g Transfer space
separate from the balance of the Building 1 PresniseéBuilding 2Premis~sas applicable). If Landlord recaptures and cartbéds_ease as to any portion of the Prem
then this Lease shall cease for such portion oPtleenises and Tenant shall pay to Landlord all Reatued through the cancellation date relatirtyégportion of the
Premises covered by the proposed Transfer, arathattportion of the Premises which is not pathefproposed Transfer space, this Lease shallimeméull force ant
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effect. Thereafter, Landlord may lease such pouiiine Premises to the prospective transferet(any other person) without liability to Tenant.

(g) Additional Compensation. While no monetary Event of Default exists, Terstmll pay to Landlord, immediately upon receigréof, fifty
percent (50%) of the excess of (1) all compensatgrived by Tenant for a Transfer (excluding amrysideration for the business being transferrest) tiee following
actual outofpocket costs reasonably incurred by Tenant wittfiliaged third parties: free rent, work allowan¢ésard" and "soft" costs of construction (to thxeat no
duplicative of work allowance amounts), brokeragmmissions, reasonable legal fees, marketing emstainamortized leasehold improvements, operakipgrese
escalations and pass-throughs in connection with Svansfer (collectively "Transfer Costs") ove) (e Rent allocable to the portion of the Premismeered thereby.
While any monetary Event of Default exists, Terstrll pay to Landlord, immediately upon receiptréiog, one hundred percent (100%) of the excesA)odl
compensation received by Tenant for a Transfermthe Transfer Costs) over (B) the Rent allocabtée portion of the Premises covered thereby.

(h) Permitted Transfers . Notwithstanding Section 10(a), provided any swahsaction is not a "sham" transaction intendéel\sto avoid
the.requirements of this Section 10, Tenant maynsfea all or part of , its interest in this Leaselh or part of the Premises (a "Permitted Trari$f® the following
types of entities (a "Permitted Transferee") withtthe written consent of Landlord:

(1) an Affiliate of Tenant;

(2) any corporation, limited partnership, limitéaklility partnership, limited liability company ather business entity in which or with which
Tenant, or its corporate successors or assigngliged or consolidated, in accordance with appicstatutory provisions governing merger and cadatbn of
business entities, so long as (A) Tenant's obbgathereunder are assumed by the entity survivioly merger or created by such consolidation; andf @hd only if
genaﬂt is nfot a publicly traded entity or compahg, Tangible Net Worth of the surviving or creagedity is not less than the Tangible Net Worth ehant as of the
ate hereof; or

(3) any corporation, limited partnership, limitéahility partnership, limited liability company ather business entity acquiring all or
substantially all of Tenant's assets, so long asTéhant's obligations hereunder are assumed bgrifity surviving such merger or created by suamsobdation; and
(B) if and only if Tenant is not a publicly tradedtity or company immediately prior to such Transfiee Tangible Net Worth of the surviving or cehentity is not les
than the Tangible Net Worth of Tenant as of the detreof. Tenant shall promptly notify Landlordaofy such Permitted Transfer. Tenant shall remabidifor the
performance of all of the obligations of Tenanteherder, or if Tenant no longer exists becausenoéiger, consolidation, or acquisition, the surwvar acquiring entit
shall expressly assume in writing the obligatioh$enant hereunder. Additionally, the PermittednBfaree shall comply with all of the terms and ¢tods of this
Lease, including the Permitted Use, and the usleeoPremises by the Permitted Transferee may otdteiany other agreements affecting the PrentiseBuildings,
the Complex, Landlord or other tenants of the Bodd or Complex. No later than thirty (30) day®athe effective date of any Permitted Transfenare agrees to
furnish Landlord with (A) copies of the instrumeitecting any of the foregoing Transfers, (B) doemtation establishing Tenant's satisfaction ofréggiirements set
forth above applicable to any such Transfer, ande¢@ence of insurance as required under thise-aéth respect to the Permitted Transferee. Themence of a
Permitted Transfer shall not waive Landlord's g to any subsequent Transfers. "Tangible NethVoreans the excess of total assets over totalifias, in each
case as determined in accordance with generalBpaed accounting principles consistently appli€giXAP"), excluding goodwill, but including the valeé licenses,
patents, trademarks, trade names, copyrights,randtises. Any subsequent Transfer by a Permittadsferee shall be subject to the terms of thisi@eaO.

17




11. Insurance; Waivers; Subrogation; Indemnitv.

(a) Tenant's Insurance. Effective as of the earlier of (1) the date Teremters or occupies the Premises, or (2) the Lease@ncement Date, and
continuing throughout the Term, Tenant shall maintae following insurance policies: (A) commercggneral liability insurance in amounts of $3,000,per
occurrence or, following the expiration of the iaifTerm, such other amounts as Landlord may friome to time reasonably require and are consist@&htnequirements
of prudent landlords of similar buildings in thengeal geographic area and market of the Comple, (athe use and occupancy of the Premises incunyeactivity or
matter that is or may be excluded from coverageeuaccommercial general liability policy [e.g., thale, service or consumption of alcoholic beveshgeenant shalll
obtain such endorsements to the commercial geligghdity pollICY or otherwise obtain insurance tsure against liability arising from such activitymatter
[including liquor liability, if applicable] in suclmounts as Landlord may reasonably require), imgdrenant, Landlord, Landlord's property manageraempany,
Landlord's asset management company and, if reegi@stvriting by Landlord, Landlord's Mortgagee @&dined below) against liability for injury to death of a
person or persons or damage to property arisirrg fhe use and occupancy of the Premises and (withnmlying any consent by Landlord to the instadiatthereof) th
Installation, operation, maintenance, repair oraeah of Tenant's Off-Premises Equipment,

(B) insurance covering the full value of all altéwas and improvements and betterments in the Besnnaming Landlord as an additional named insamedd-andlord's
Mortgagee an additional named insured as theirdate may appeaC) insurance covering the full value of all furnituteade fixtures and personal property (including
property of Tenant or others) in the Premises bemwtise placed in the Complex by or on behalf 8&aant Party (including Tenant's Off-Premises Eapaipt), (D)
contractual liability insurance sufficient to coviegnant's indemnity obligations hereunder (but @ngpich contractual liability insurance is notesdy included in
Tenant's commercial general liability insurancdqy)l (E) worker's compensation insurance, ando(lBiness interruption insurance in an amount reablp acceptable
to Landlord, but in no event for more than twel¥2)(months of (i) then-current Basic Rent pluse(ll)then -current passiroughs of Operating Costs and Taxes. Ter
insurance shall provide primary coverage to Lardlilehen any policy issued to Landlord provides digil or similar coverage, and in such circumstdacellord's
policy will be excess over Tenant's policy but otdythe extent of Tenant's indemnity obligationsspant to this Lease. Tenant shall furnish to Laredtertificates of
such insurance on an industry-standard Acord farra®reasonably requested by Landlord, additieniaence, reasonably satisfactory to Landlord efrttaintenance
of all insurance coverages required hereulftlersurance Evidence") at least ten (10) days prior to the earlier oflthase Commencement Date or the date Tenant
enters or occupies the Premises. Tenant shallsfuinsurance Evidence to Landlord at least fiftésy) days prior to each renewal of said insuratiee"( Renewal Date
"); provided, however, ifTenant has not renewechdnsurance on or before such Renewal Date, thelm failure shall not be a default by Tenant heremsd long as
Tenant provides written notice to Landlord on ofobe (x) the Renewal Date that Tenant is negotigtive applicable terms of Tenant's insurance aaidTtenant
continues to maintain all required insurance halegrand (y) the date that is five (5) businessgaior to each Renewal Date of the Insurance Eadéincluding the
renewal thereof, as applicable). Tenant shall erate@ obtain a written obligation on the part atk insurance company to notify Landlord at Ielaistyt (30) days
before cancellation or a material reduction in cage of any such insurance policies, providediffegich insurance company will not afflrmativelyrag in writing to
provide Landlord such thirty (30) day prior n9tizecancellation or material reduction in coveratpen Tenant shall provide no less than ten (10nkeas days prior
written notice to Landlord of any cancellation oaterial reduction in coverage. All such insuranckcges shall be in an industry-standard form, esdied by
companies with an A.M. Best rating of A-:VIl or bext, and, if applicable, contain a commerciallysa@able deductible. [fTenant fails to comply witle foregoing
insurance requirements or to deliver to Landloeldértificates or evidence of coverage requireéihet.andlord, in addition to any other remedy &lze pursuant to
this Lease or otherwise, may, but shall not begaitéid to, obtain such insurance upon five (5) mssirdays' notice to Tenant, and Tenant shall pagridiord on
demand the premium costs thereof, plus an admatigtrfee of two percent (2%) of such cost.

(b) Landlord's Insurance . Throughout the Term of this Lease, Landlord shalinmtain, as a minimum, the following insurance giel: (1) property
insurance for the Buildings' replacement value I{ekog property required to be insured by Tendegs a commercially- reasonable deductible if LartiEn chooses,
(2) commercial general liability insurance in ancamt of not less than $3,000,000, and (3) conteddiability insurance sufficient to cover Landl@dndemnity
obligations hereunder (but only if such c.ontratliadility insurance is not already included inridiord's commercial general liability insuranceipg). All such
insurance policies shall be in customary form asdéd by companies with an A.M. Best rating of A-of better. Landlord
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may, but is not obligated to, maintain such otheurance and additional coverages as it may deeessary. The cost of all insurance carried by Lenddlith respect
to the Complex shall be included in Operating Costs

(c) No Subrogation: Waiver of Property Claims. Landlord and Tenant each waives any claim it tiigive against the other for any damage to or
theft, destruction, loss, or loss of use of anypprty, to the extent the same is insured agaird&uany insurance policy of the types describetli;iSection 11 that
covers the Complex the Premises, Landlord's oaifenfixtures, personal property, leasehold impnoents, or business, or is required to be insugadhst under the
terms hereof, regardless of whether the negligentiee other party caused such Loss (defined bela&dgitionally, Tenant and Landlord each waives alaym it may
have against the other for any Loss to the exigctt £0ss is caused by a terrorist act. other @)l cause its insurance carrier to endorse gliGgble policies waivin
the carrier's rights of recovery under subrogationtherwise against the other party. Notwithstagdiny provision in this Lease to the contrary,dlard, its agents,
employees and- contractors shall not be liableetzafit or to any party claiming by, through or unBenant for (and Tenant hereby releases Landloddtarservants,
agents, contractors, employees and invitees fronciam or responsibility for) any damage to ortdestion, loss, or loss of use, or theft of anygandy of any Tenant
Party located in or about the
. Complex, caused by casualty, theft, fire, thiadgties or any other matter or cause, regardlessether the negligence of any party caused sushifoshole or in part,
except if caused by the gross negligence or wittfidconduct of a Landlord Party. Tenant acknowlsdat Landlord shall not carry insurance on, ghall not be
responsible for damage to, any property of any meRarty located in or about the Complex (othenttiamage caused by the gross negligence or witlfstonduct of
Landlord Party).

(d) Indemnity . Subject to Section 11(c), Tenant shall defendemnify, and hold harmless Landlord and its repredives and agents from and
against all claims, demands, liabilities, causeaotibn, suits, judgments, damages, and expensgading reasonable attorneys' fees) arising fragniajury to or death
of any person or the damage to or theft, destmgtass, or loss of use of, any property or inconsece (a 'Loss") (1) occurring in the Premises to the extent eddsy
the negligence or willful misconduct of any TenRatties, (2) for so long as Tenant is leasingfaihe rentable square footage in Building 1, theounring in Building :
to the extent caused by the negligence or willfigaonduct of any Tenant Parties, (3) arising ouhefinstallation, operation, maintenance, replaremoval by a Tena
Party of any property of any Tenant Party locatethe Premises, including Tenant's Off- Premisespfgent or (4) any breach or default by Tenant engkrformance
or observance of its covenants or obligations utiisrLease. Subject to Section 11(c), Landlordl stefiend, indemnify, and hold harmless Tenant itssd
representatives and agents from and against athslalemands, liabilities, causes of action, spitigments, damages, and expenses (including rablsoattorneys’
fees) arising from any injury to or death of anygma or for any Loss (i) arising from any occurreme or on (x) the common areas of Building 2,i{\gt any time
Tenant is leasing less than all of the rentablasgjootage in Building 1, then the common areaBuiliding 1, or (z) the Complex (excluding the Prees) to the extent
caused by the negligence or willful misconduct aBadlord Party, (ii) arising out of the installati operation, maintenance, repair or removal gffaoperty by any
Landlord Party located in the Complex (excluding Bremises), or (ili) any breach or default by Uardlin the performance or observance of its comenar
obligations under this Lease. The indemnities @ehfin this Lease shall survive termination oriexjion of this Lease and shall not terminate onlaéved, diminished
or affected in any manner by any abatement or gjgponent of Rent under any provision of this LedSany proceeding is flled for which indemnityrisquired
hereunder, the indemnifying party agrees, uponesitherefor, to defend the indemnified party iohsproceeding at its sole cost utilizing counsébsctory to the
indemnified party. ‘Landlord Party " means any of the following persons: Landlordpitgperty manager, and any of their respective tageontractors, employees,
licensees, guests and invitees.

12. Subordination: Attornment: Notice to Landlord's Mortgagee.

(a) Subordination . This Lease shall be subordinate to any deedisf,tmortgage, or other security instrument (eachyiortgage "), or any ground
lease, master lease, or primary lease (eacPrerary Lease"), that now or hereafter covers all or any parthef Premises (the mortgagee under any such Matgag
beneficiary under any such deed of trust, or teedeunder any such Primary Lease is referredrirhas dLandlord's Mortgagee" ). Landlord shall use reasonable
efforts to obtain a subordination, non-disturbaaié attornment agreement from the current Landidvidirtgagee within fifteen (15) days from the dageeof;
however, Landlord's failure to .deliver any suchandination, non-disturbance and attornment agreéestell not constitute a default by Landlord hewder nor affect
the subordination of this Lease as provided in 8astion.
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Any Landlord's Mortgagee may elect, at any timelaterally, to make this Lease superior to its Made, Primary -Lease, or other interest in the Resrby so
notifying Tenant in writing. The provisions of tigection shall be setiperative and no further instrument of subordimatiball be required; however, in confirmatior
such subordination, Tenant shall execute and rétuliandlord (or such other party designated bydlam) within ten (10) days after written requéstrefor such
documentation, in recordable form if required, akandlord's Mortgagee may reasonably requestiterge the subordination of this Lease to such loxdts
Mortgagee's Mortgage or Primary Lease (includisglaordination, non-disturbance and attornment ageeé) or if the Landlord's Mortgagee so elects, the
subordination of such Landlord's Mortgagee's Mayégar Primary Lease to this Lease.

(b) Attornment . Tenant shall attom to any party succeeding tallard's interest in the Premises, whether by pusehdoreclosure, deed in lieu of
foreclosure, power of sale, termination of leaseytberwise, upon such party's request, and skatiide such agreements conflrming such attornneesteh party may
reasonably request.

(c) Natice to Landlord's Mortgagee. Tenant shall not seek to enforce any remedy yt haave for any default on the part of Landlord wiihflrst
giving written notice by certifled mail, return &bpt requested, specifying the default in reasandbtail, to any Landlord's Mortgagee whose addrasdeen given to
Tenant, and affording such Landlord's Mortgageesaanable opportunity (not to exceed sixty: (6§30 perform Landlord's obligations hereunder.

(d) Landlord's Mortgagee's Protection Provisions. If Landlord's Mortgagee shall succeed to theregeof Landlord under this Lease, Landlc
Mortgagee shall not be: (1) liable for any act prigsion of any prior lessor (including Landlord}) pound by any rent or additional rent or advarerg which Tenal
might have paid for more than the current montlarg prior lessor (including Landlord), and all sueint shall remain due and owing, notwithstandinghsadvanc
payment; (3) bound by any security or advance tetfgposit made -by Tenant which is not deliveregad over to Landlord's Mortgagee and with respeathiclk
Tenant shall look solely to Landlord for refund reimbursement; (4) bound by any termination, amesrdtnor modification of this Lease made without Land'<
Mortgagee's consent and written approval, excepttiose terminations, amendments and modiflcatipesnitted to be made by Landlord without Landlc
Mortgagee's consent pursuant to the terms of tae éiocuments between Landlord and Landlord's Mgeea(5) subject to the defenses which Tenant nhight
against any prior lessor (including Landlord); g¢6§isubject to the offsets which Tenant might hageinst any prior lessor (including Landlord) exdepr those offse
rights which (A) are expressly provided in this kea(B) relate to periods of time following the aisttion of the Buildings by Landlord's Mortgagead (C) Tenant h.
provided written notice to Landlord's Mortgagee andvided Landlord's Mortgagee a reasonable oppibytto cure the event giving rise to such offsetre. Landlord'
Mortgagee shall have no liability or responsibilityder or pursuant to the terms of this Lease loeratise after it ceases to own an interest in tom@ex. Nothing i
this Lease shall be construed to require Landldviistigagee to see to the application of the prosed#diny loan, and Tenant's agreements set foresirhshall not b
impaired on account of any modification of the doemts evidencing and securing any loan.

(e) Exceptions. Notwithstanding anything to the contrary in theeigoing provisions of this Section 12, if (andyoifi Tenant (or a Permitted
Transferee) leases more than all of the rentahlareqfootage of an entire floor of Building | andRuilding 2 (as applicable), subsections 12(a) B2(l), above, shall
not be applicable with respect to the Building éfises and/or Building 2 Premises (as applicabliefwise the terms of this Section 12(e) shallbeoépplicable with
respect to the Building | Premises and/or the Bog® Premises (as applicablg))such instance, the following subsections 12(e)t) E2(e)(2) shall apply (in lieu of
subsections 12(a) and 12(d)) to the Building | Rsesiand/or the Building 2 Premises (as applicable)

(1) This Lease shall be subordinate to any deedusf, mortgage, or other security instrument (eactMortgage "), or any ground
lease;master lease, or primary lease (eaclPrarfary Lease"), that now or hereafter covers all or any parthef Building 1 Premises and/or Building 2 Premises
applicable) (the mortgagee under any such Mortgagreeflciary under any such deed of trust, or ¢éisedr under any such Primary Lease is referredriirhas a "
Landlord's Mortgagee "), subject to the execution of an SNDA (deflnetbg by any then-current Landlord's Mortgagee aeddant (or any Permitted Transferee, as
applicable). Landlord has obtained a subordinatiom-disturbance and attornment agreemeSNDA ") from the current
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Landlord's Mortgagee, and Tenant and Landlord'si¢égee (existing as of the date of this Lease)wgrecand delivered such SNDA concurrently withdékecution
and delivery of this Lease). Any Landlord's Mortgagnay elect, at any time, unilaterally, to make ltlease superior to its Mortgage, Primary Leasetler interest in
the Premises by so notifying Tenant in writingatfany time Landlord refinances the Building 1 Pissrs and/or the Building 2 Premises, as applicatdaant shall fror
time to time, within ten (10) business days aftetten request therefor execute and return to Landd(or such .other party designated by LandlordpBDA on such
future Landlord's Mortgagee's form, in recordablerf if required, subject to such reasonable maalifims as a Landlord's Mortgagee and Tenant mapnedly
request and subsequently agree to evidence thedsnétion to, and non-disturbance of this Lease '(ihortgagee Form" ). If Landlord's Mortgagee and Tenant car
agree on the Mortgagee Form within such ten (18)rass day period, the SNDA shall be substantialthe form of Exhibit M attached hereto (tHerescribed

Form" ), subject to (i) changes which are necessary néocm such SNDA to the actual facts and state faifiraf of the Lease, and (ii) if all of the Landltdhitial
construction obligations under Exhibit D ahdf this Lease are complete, then the removal ai@licable terms within the Prescribed Form agdclis Exhibit M
relating to the construction of improvements (imlihg without limitation the LIC (as defined therginand ensuring that, regardless of actions cawef by Landlord.or
any other party and . exercise of remedies by suatent or future Mortgage holder, provided thatawent of Default exist under this Lease, Tenaat|stontinue to
enjoy all rights and privileges conveyed in thisaske and shall not have its tenancy disturbed. Tesheatl, within five (5) business days after Lamdls request therefor,
execute and deliver such Prescribed Form, andni&iiefails timely to do so, the same shall consiain immediate Event of Default and this Leasd aliédomatically
be deemed to be subordinate to such Mortgage.

(2) If Landlord's Mortgagee shall succeed to therst of Landlord under this Lease, the Mortgageen shall contain such protections
Landlord's Mortgagee and Tenant as are customay kease of this size, scope and importance. load'dl Mortgagee shall have no liability or respbilisy under o
pursuant to the terms of this Lease or otherwitar Hfceases to own an interest in the Complex. Nothirthis Lease shall be construed to require Lantidvibrtgage
to see to the application of the proceeds of aap,land Tenant's agreements, rights and benefifsrie herein shall not be impaired on accounaimy modification ¢
the documents evidencing and securing any loan.

13. Rules and Regulations Tenant shall comply with the rules and regulatiofi the Complex which are attached hereto as Ex@ib Landlord may, fror
time to time, reasonably change such rules andlatgus for the safety, care, or cleanliness of @wnplex and related facilities, provided that setianges a
applicable to all tenants of the Complex, will nwireasonably interfere with Tenant's use of thenies and are enforced by Landlord in miiseriminatory manne
Tenant shall be responsible for the compliance witbh rules and regulations by each Tenant Partyhd event of any conflict between the rules aegllation
attached hereto as ExhibitaBd this Lease, the terms of this Lease shall abntr

14. Condemnation.

(a) Total Taking . If the entirety of one Building or the entireti/the Building 1 Premises or the Building 2 Prersjses applicable, are taken by right
of eminent domain or conveyed in lieu thereof faaking "), this Lease with respect to the Building, Buildil Premises or Building 2 Premises, as applicabil
terminate as of the date of the Taking.

(b) Partial Taking -Tenant's Rights. If any part of the Buildings leased by Tenantemithis Lease becomes subject to a Taking andBaiing will
prevent Tenant from conducting on a permanent ligdimisiness in the Premises in a manner reaspoabiparable to that conducted immediately befaoh S aking,
then Tenant may terminate this Lease with respestich Building only as of the date of such Takiggyiving written notice to Landlord within thir§g0) days after th
Taking, and Basic Rent and Additional Rent shalhpportioned as of the date of such Taking. If Ted@es not terminate this Lease with respect ¢b 8uilding only,
then Rent shall be abated on a reasonable batsidtzst portion of the Premises within the appllea®uilding rendered untenantable by the Taking.

(c) Partial Taking -Landlord's Rights . If any material portion, but less than all, oé tBuilding 1 Premises or the Building 2 Premisesapplicable,
becomes subject to a Taking,ibtandlord is required to pay any of the proceedsiragifrom a Taking to a Landlord's Mortgagee, thandlord may terminate
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this Lease by delivering written notice thereofrthant within thirty (30) days after such Takingdd@asic Rent and Additional Rent shall be apppseibas of the date
of such Taking. If Landlord does not so terminie t.ease, then this Lease will continue, but i portion of the Premises has been taken, Rentabate as provided
in the last sentence of Section 14(b) .

(d) Temporary Taking . If all or any portion of the Building 1 Premisassthe Building 2 Premises, as applicable, becosnbgect to a Taking for a
limited period of time, this Lease shall remairfuti force and effect and Tenant shall continugéoform all of the terms, conditions and covenafthis Lease,
including the payment of Basic Rent and all othmpants required hereunder. If any such temporakyngeterminates prior to the expiration of the Teffenant shall
restore the Building 1 Premises or the Buildingr@niises, as applicable, as nearly as possiblestoahdition prior to such temporary Taking, at Trelsasole cost and
expense. Landlord shall be entitled to receiveetitée award for any such temporary Taking, extegt Tenant shall be entitled to receive the portibsuch award
which (1) compensates Tenant for its loss of use®Premises (or applicable portion thereof) wititie Term and (2) reimburses Tenant for the restderout-of-
pocket costs actually incurred by Tenant to restoeePremises as required by this Section.

(e)Award . If any Taking occurs, then Landlord shall recetive entire award or other compensation for thedl|_#me Buildings, and other
improvements taken; however, Tenant may separpteue a claim (to the extent it will not reducentliord's award) against the condemnor for the vafugenant's
personal property which Tenant is entitled to reenomder this Lease, moving costs, loss of busigeskpther claims it may have.

(f) Clarification . For the purposes of clarification, in the eveinaioy Taking which affects Building 1 but not Build 2 (or vice versa), the provisio
of this Section 14 shall apply only to the portafrthe Building 1 Premises (or Building 2 Premisges applicable) affected by such Taking and theséeeth respect to
the unaffected portion of the Premises shall rermamodified and in full force and effect.

15. Fire or Other Casualty.

(a) Repair Estimate . If the Building 1 Premises and/or the Buildin@2mises, as applicable, or a Building (in whiah Tlenant is leasing space) is
damaged by fire or other casualty (@dsualty "), Landlord shall, within ninety (90) days afterch Casualty, deliver to Tenant a good faith edeénfthe "Damage
Notice ") of the time needed to repair the damage caugetith Casualty.

(b) Tenant's Rights. If a material portion of the Building 1 Premisa®d/or the Building 2 Premises, as applicableaimaed by Casualty such that
Tenant reasonably determines. that it cannot redepiconduct its business in the Building 1 Presiesed/or the Building 2 Premises, as applicable,imanner
reasonably comparable to that conducted immediatefigre such Casualty and Landlord reasonably esrthat the damage caused thereby cannot beepathin
270 days after the date of the Casualty (tRepair Period "), then Tenant may terminate this Lease with ressfgeBuilding 1 Premises and/or the Building 2rRises,
as applicable, by delivering written notice to Lkmd of its election to terminate within thirty (Bfays after the Damage Notice has been deliverd@nant.

(c) Landlord's Rights . If a Casualty damages the Building 1 Premisegoaride Building 2 Premises, as applicable, or ene portion of a Building
(in which Tenant is leasing space) and (1) Landiessonably estimates that the damage to the BgiltliPremises and/or the Building 2 Premises; pkcable, cannot
be repaired within the Repair Period, (2) the dagrtaghe Building 1 Premises and/or the Buildingrémises, as applicable, exceeds fifty percent j5ii%e
replacement cost thereof (excluding foundationsfantings), as reasonably estimated by Landlord,sarth damage occurs during the last two yeatseoférm, (3)
regardless of the extent of damage to the Buildifgemises and/or the Building 2 Premises, ascgip, the damage is not fully covered by Landtoimsurance
policies (or by the insurance Landlord is requirednaintain pursuant to the provisions of this legawithout regard to any deductible, or (4) Lamdls required to pay
any insurance proceeds arising out of the Cast@kyl andlord's Mortgagee, then, for ite(@sand (2) only, Landlord may terminate this Leaséwatspect to the
Building 1 Premises and/or the Building 2 Premisessapplicable, by giving written notice of its@len to terminate withithirty (30) days after the Damage Notice has
been delivered to Tenant, and, for items (3) anaidy, Landlord or Tenant may terminate this Lea#té respect to the Building

22




1 Premises and/or the Building 2 Premises, as@gip8, by giving written notice of its electiontesminate within thirty (30) days after the Damagstice has been
delivered to Tenant. Notwithstanding the foregdiegnss of this Section 15(d),Tenant timely terminates this Lease pursuant tddtmas of part (3) or (4) of the
preceding sentence, but Landlord, within thirty)(88ys after Tenant's written notice of terminatiprovides reasonable evidence of capital or furedessary (along
with any applicable insurance proceeds) to repaiestore the Premises (or applicable part theréwh Tenant's notice to terminate this Leasebeilzoid and of no
further force and effect and this Lease will conénn full force and effect as if it was not teried. If Tenant has the right to terminate thisdegaursuant to part (3) or
(4) of the fIrst sentence of this Section 15(c) thoes not exercise such termination right withichsthirty (30) day period after delivery of the Dage Notice, then
Tenant's right to terminate shall automaticallyiexpnd be of no further force or effect. If punsuo this Section 15(c) Landlord or Tenant shalhtinate with respect
to either Building 1 or Building 2, Tenant shalMeathe option to terminate for the other Buildimdnich option shall be exercised within thirty (Rys following

receipt of Landlord's notice of termination, and@ énant fails to exercise such right within sudntyh(30) day period, such termination right shaltomatically lapse ar
be of no further force or effect.

(d) Repair Obligation . If neither party elects to terminate this Leaséhwitspect to the Building 1 Premises and/or thédBig 2 Premises, as
applicable, following a Casualty, then Landlordlsheithin a reasonable time after such Casualegib to repair the Building 1 Premises and/or thédding 2 Premise:
as applicable, and shall proceed with reasonabigedce to restore the Building 1 Premises andierBuilding 2 Premises, as applicable, to substiyithe same
condition as they existed immediately before suabu@lty; however, Landlord shall not be requiretefmair or replace any alterations or bettermeitisimvthe Building
1 Premises and/or the Building 2 Premises, as@gipé (which shall be promptly and with due diligemepaired and restored by Tenant at Tenant'sesteand
expense), or any furniture, equipment, trade flesur personal property of Tenant or others irBihiéding 1 Premises and/or the Building 2 Premisasapplicable, or
Building 1 and/or Building 2, as applicable, andhtlbord's obligation to repair or restore the Buifglil Premises and/or the Building 2 Premises, pcaple, shall be
limited to Building 1 Premises and/or the BuildiddPremises, as applicable, to the extent of thaamee proceeds actually received by LandlordHerGasualty in
question. If this Lease with respect to the BuidinPremises and/or the Building 2 Premises, alicape, is terminated under the provisions of ®é&tion 15,
Landlord shall be entitled to the full proceeds$hef Landlord's insurance policies providing coveréy all alterations, improvements and bettermantle Building 1
Premises and/or the Building 2 Premises, as afipdiqhut not the insurance that Tenant acquirethi®Building(s)).

(e) Abatement of Rent. If the Building 1 Premises and/or the Building 2 Psasj as applicable, are damaged by Casualty, Bethtef portion of the
Building 1 Premises and/or the Building 2 Premisessapplicable, rendered untenantable by the dastadebe abated on a reasonable basis from teeofl@amage
until the completion of Landlord's repairs (or Ulittie date of termination of this Lease by Landlord’enant as provided above, as the case mayiless such damage
was caused by the gross negligence or willful msieet of Tenant or a Tenant Party, in which casaaht shall continue to pay Rent without abatement.

(f) Clarification . For the purposes of clariflcation, in the evenéiny Casualty which affects Building 1 but not Binilgi 2 (or vice versa), the
provisions of this Section 15 shall apply onlylte portion of the Building 1 Premises (or Builddgremises, as applicable) affected by such Cysaiadt the Lease
with respect to the unaffected portion of the Peammishall remain unmodifled and in full force affda, except as expressly provided in this Sectibn

16. Personal Property Taxes Tenant shall be liable for all taxes levied osessed against personal property, furniture, ardéstplaced by Tenant in -
Premises or in or on the Buildings or Complex.rlf #aaxes for which Tenant is liable are levied ssessed against Landlord or Landlord's propertyLamdiord elect
to pay the same, or if the assessed value of Ledidlproperty is increased by inclusion of suctspeal property, furniture or fixtures and Landl@ldcts to pay tt
taxes based on such increase, then Tenant shatbgagndlord, within thirty (30) days following witén request, the part of such taxes for which memaprimarily
liable hereunder; however, Landlord shall not paghsamount if Tenant notifles Landlord that it watintest the validity or amount of such taxes kefaandlord make
such payment, and thereafter diligently proceedk sich contest in accordance with Law and if theqpayment thereof does not pose a threat of loseipure of th
Complex or interest of Landlord therein or imposg &ee or penalty against Landlord.
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17. Events of Default Each of the following occurrences shall be'&vent of Default ":

(a) Payment Default. Tenant's failure to pay Rent within five (5) busiselays after Landlord has delivered written ndticEenant that the same is
due; however, an Event of Default shall occur hedeun without any obligation of Landlord to give amytice if Tenant fails to pay Rent when due andirdy the 12-
month interval preceding such failure, Landlordf lgaken Tenant one (1) written notice of failurepay Rent;

(b) Abandonment .. Tenant abandons or vacates the Premises anddgilstide reasonable access control therefor;

(c) Estoppel. Tenant fails to provide any estoppel certificaterfandlord's written request therefor pursuareation 25(e) and such- failure shall
continue for five (5) business days after Landbe#cond written notice there of to Tenant;

(d) Insurance . Tenant fails to procure, maintain and deliver todlard evidence of the insurance policies and ayes as required under Section
and such failure shall continue for five (5) bussiéays after Landlord's written notice there ofénant;

(e) Mechanic's Liens. Tenant fails to pay and release of record, or €liltty contest and bond around, any mechanic'dileshagainst the Premises or
the Complex for any work performed, materials fahsid, or obligation incurred by or at the requé3temant, within the time and in the manner reqliog Section 8
(d);

(f) Other Defaults . Tenant's failure to perform, comply with, or obseany other agreement or obligation: of Tenant uttde Lease and the
continuance of such failure for a period of morantlthirty (30) days after Landlord has delivered émant written notice thereof; provided, howevespch default is
not reasonably curable within such thirty (30) gayiod, then provided Tenant actually commenceh suce within such thirty (30) day period and ttaéter proceeds
diligently to cure the same, Tenant shall havedthtmnal period of time reasonably necessary teotfiate such cure, but in no event will Tenantehaere than ninety
(90) days in the aggregate (from the date of tt fiotice) to effectuate such cure; and

g) Insolvency . The filing of a petition by or against Tenant (teem "Tenant" shall include; for the purpose oétSkction 17(g), any guarantor of
Tenant's obligations hereunder) (1) in any bankiupt other insolvency proceeding; (2) seeking eatigf under any state or federal debtor relief;|&8y for the
appointment of a liquidator or receiver for allsubstantially all of Tenant's property or for Tetmmterest in this Lease; (4}or the reorganiaator modification of
Tenant's capital structure; or (5) in any assigrirfarthe benefit of creditors proceeding; howevksuch a petition is filed against Tenant, theatsfiling shall not be
an Event of Default unless Tenant fails to havepttoeeedings initiated by such petition dismissé@tin. ninety (90) days after the filing thereof.

18. Remedies Upon any Event of Default, Landlord may, in additim all other rights and remedies afforded Lardlloereunder- or by law or equity, t
anyone or more of the following actions:

(a) Termination of Lease. Terminate this Lease by giving Tenant written reticereof, in which event Tenant shall pay to Lardithe sum of (1) all
Rent accrued hereunder through the date of terrmmat
(2) all amounts due under Section 19(a), and (Zraount equal to (A) the total Rent that Tenantlddave been required to pay for the remaindehefterm
discounted to present value at a per annum rai@ égjthe "Prime Rate" as published on the dateltbase is terminated e Wall Street JournaEastern Edition, in
its listing of "Money Rates", minus (B) the theregent fair rental value of the Premises for suctogesimilarly discounted;

(b) Termination of Possession Terminate Tenant's right to possess the Premisksutiterminating this Lease by giving written wetihereof to
Tenant, in which event Tenant shall pay to Land{d@)dall Rent and other amounts accrued hereumdietdate of termination of possession, (2) atbants due from
time to time under Section 19(a), and (3) all Rerd other net sums required hereunder to be paiabgnt during the remainder of the Term,. dimietby any net
sums thereafter received by Landlord through rielgthe Premises during such period, after dedgelhcosts incurred by Landlord in reletting themises. If
Landlord elects to
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proceed under this Section I18(b), Landlord may reerall of Tenant's property from the Premises dackshe same in a public warehouse or elsewheheatost of,
and for the account of, Tenant, without becomiaglé for any loss or damage which may be occasitiréby. Landlord shall use reasonable effortelet the
Premises on such terms as Landlord in its soleatiso may determine (including a term differemrfr the Term, rental concessions, and alteratignsnid improvemel
of, the Premises); however, Landlord shall not biggated to relet the Premises before leasing gibeions of the Building or Complex and LandlordhB not be
obligated to accept any prospective tenant propbgélienant unless such proposed tenant meets ladiraflord's leasing criteria. Landlord shall notlilaéle for, nor
shall Tenant's obligations hereunder be diminidieghuse of, Landlord's failure to relet the Presm@eo collect rent due for such reletting. Terslr@ll not be entitled
to the excess of any consideration obtained bytirdeover the Rent due hereunder. Reentry by lamddh the Premises shall not affect Tenant's alibgs hereunder
for the unexpired Term; rather, Landlord may, friome to time, bring an action against Tenant tdemblamounts due by Tenant, without the necessibandlord's
waiting until the expiration of the Term. Unlessnidtord delivers written notice to Tenant exprestting that it has elected to terminate this Lea@ctions taken by
Landlord to dispossess or exclude Tenant from thenBBes shall be deemed to be taken under thiso8d8¢b). If Landlord elects to proceed under tBextion 18(b), it
may at any time elect to terminate this Lease uBeéetion 18(a); or

(c) Perform Acts on Behalf of Tenant. Perform any act Tenant is obligated to perform utide terns of this Lease (and enter upon the Resin
connection therewith if necessary) in Tenant's nantton Tenant's behalf, without being liable foy alaim for damages therefor, and Tenant shathbbeirse Landlord
on demand for any expenses which Landlord may iimcthus effecting compliance with Tenant's obligas under this Lease (including, but not limiteddollection
costs and legal expenses), plus interest therethe &efault Rate. In all instances, Landlord sbhaéé commercial reasonable efforts to mitigatdarmages.

19. Payment by Tenant; NoAWaiver; Cumulative Remedies.

(a) Payment by Tenant. Upon any Event of Default, Tenant shall pay to Lardlall-reasonable costs incurred by Landlordl@iding court costs and
reasonable attorneys' fees and expenses) in @nolg possession of the Premises, (2) removingséarithg Tenant's or any other occupant's propéjyrepairing,
restoring, altering, remodeling, or otherwise pugtihe Premises into condition acceptable to atee@ant, (4) if Tenant is dispossessed of the Pesvdad this Lease is
not terminated, reletting all or any part- of therRises (including brokerage commissions, costrdint finish work, and other costs incidental tchsteletting), (5)
performing Tenant's obligations which Tenant failegerform, and (6) .enforcing, or advising Landlof, its rights, remedies, and recourses arisintgof the default.
To the full extent permitted by law, Landlord ane@nt agree the federal and state courts of theistavhich the Premises are located shall haviisixe jurisdiction
over any matter relating to or arising from thisake and the parties' rights and obligations uridel_ease.

(b) No Waiver . Landlord's acceptance of Rent following an EveriDefault shall not waive Landlord's rights regagdsuch Event of Default. No
waiver by Landlord of any violation or breach ofyaf the terms contained herein shall waive Larditorights regarding any future violation of suemt. Landlord's
acceptance of any partial payment of Rent shallvaite Landlord's rights with regard to the remagnportion of the Rent that is due, regardlessgfendorsement or
other statement on- any instrument delivered imzay of Rent or any writing delivered in connectibarewith; accordingly, Landlord's acceptance pédial payment
of Rent shall not constitute an accord and satisfaof the full amount of the Rent that is due.

(c) Tenant's Right to Redeem the PremisesTenant hereby waives any and all rights to reddeniPremises which may accrue to Tenant prior t
eviction proceeding. Tenant's waiver shall applang right of redemption that may be presentlyindhe future, provided by law. .

(d) Cumulative Remedies. Any and all remedies set forth in this Lease: fBlisbe in addition to any and all other remediesdlord may have at le
and/or in equity, (2) shall be cumulative, andrt®y be pursued successively or concurrently aslbeshéhay elect. The exercise of any remedy by Lamtishall not b
deemed an election of remedies or preclude Landtord exercising any other remedies in the future.
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20. Landlord's Lien . Landlord- hereby forever waives all liens, sdguriterests, encumbrances, and rights of disttheatdo or may arise under or in
connection with this Lease, whether by statutetrasth, common law or otherwise.

21. Surrender of Premises No act by Landlord shall be deemed an acceptahaesurrender of the Premises, and no agreemetctpt a surrender
of the Premises shall be valid unless it is iniwgitand signed by Landlord. At the expiration antmation of this Lease, Tenant shall deliver tavtllard the Premises
with all improvements located therein in good ctindj free of Hazardous Materials placed on .thenktses during the Term in violation of Laws, brookean,
reasonable wear and tear (and condemnation analBadamage, as to which Sections 14 and 15 sbattal) excepted, and shall deliver to Landlordkays to the
Premises. Tenant may remove all trade flXturesiifure, and personal property placed in the Presraselsewhere in the Buildings by Tenant (but Temaay not
remove any wiring or cabling unless Landlord regsiisuch removal). Additionally, Tenant shall remsueh alterations, additions, improvements, tradares,
personal property, equipment, wiring, conduits licgh and furniture (including Tenant's Off-Prensdequipment) as Landlord de5|gnated in ertlngr&moval as part
of or in connection with Landlord's approval of applicable plans (including, without limitationeiant's Working Drawings, as set forth in Exhibi&ud/or Exhibit J
attached hereto (but Landlord shall not unreasgraojuire removal of customary office fIXtures amprovements)); however, Tenant shall not be rexglio remove
any additions, fIXtures or improvements to the Asemor the Complex if Landlord has not specificalected in writing that the improvement or aduitin question
needs to be removed. Tenant shall repair all darvagsed by such removal. All items not so removedl,sat Landlord's option, be deemed to have ladxamdoned by
Tenant and may be appropriated,sold, stored, destr@r otherwise disposed of by Landlord withootice to Tenant and without any obligation to aetdor such
items; any such disposition shall not be considersttict foreclosure or other exercise of LandBrijhts in respect of the security interest gedntnder Section 20.
The provisions of this Section 21 shall survive ¢ne of the Term.

22.Holding Over .

(a) Holdover Remedies. If Tenant fails to vacate the Premises at theadrile Term, Tenant shall be a tenant at sufferamal, in addition to all other
damages and remedies to which Landlord may bdeshfitr such holding over, (a) Tenant shall payaddition to the other Rent, Basic Rent equal 1?4 %f the Rent
payable during the last month of the Term, andréant shall otherwise continue to be subjectltofalenant's obligations under this Lease. Theigions of this
Section 22(a) shall not be deemed to limit or dtutst a waiver of any other rights or remedies ahdlord provided herein or at law. If Tenant fadssurrender the
Premises upon the termination or expiration of tigase, in addition to any other liabilities to déord accruing therefrom, Tenant shall protecteddf indemnify and
hold Landlord harmless from all loss, costs (inglgdreasonable attorneys' fees) and liability masglfrom such failure, including any claims madeamy succeeding
tenant founded upon such failure to surrender,aaydost profits to Landlord resulting therefrom.

(b) SeventyFive Percent of Initial Premises. If, and only if, Tenant is leasing more than saydive percent (75%) of the entire initial Preess
(based on a per rentable square foot basis), amaint éails to vacate the Premises at the end of &, Tenant shall be a tenant at sufferanceiaratidition to all othe
damages and remedies to which Landlord may bdeshfidr such holding over, then during the flrsnath(S) calendar month period of such holdover @iy during
such first three (3) calendar month period), asdl@md's sole and exclusive remedy, (a) Tenant gialIBasic Rent and Additional Rent in the amopatgable
immediately prior to the end of the Term, and (bpant shall otherwise continue to be subject tofallenant's obligations under this Lease. Theigrons of this
Section 22(b) (other than the proviso in the imragaly preceding sentence) shall not be deemecdhibdr constitute a waiver of any other rights @medies of Landlol
provided herein or at law. Except for the firsttesiwe of this Section 22(b), for the first thre¢&8lendar month period of a holdover, if Tenaiisf surrender the
Premises upon the termination or expiration of tigase, in addition to any other liabilities to déord accruing therefrom, Tenant shall protecteddf indemnify and
hold Landlord harmless from all loss, costs (inglgdreasonable attorneys' fees) and liability masgilfrom such failure, ... including any claims desby any succeeding
tenant founded upon such failure to surrender,aaydost profits to Landlord resulting therefroner Bhe avoidance of confusioifi,Tenant is leasing more than seventy-
five percent (75%) of the entire initial Premisbaged on a per rentable square foot basis), arehT&ils to vacate the Premises at the end of Bisthhree (3)
calendar month period of a holdover, the provisiointhis Section 22(b) shall no longer be applieadnhd the provisions of Section 22(a) shall autaraly apply.
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23. Certain Rights Reserved by Landlord. Provided that the exercise of such rights doesuncdasonably interfere with Tenant's occupancyesscrights
benefits or privileges of, to or from the Premidesmdlord shall have the following rights:

(a) Building Operations . To decorate and to make inspections, repairs ailbeis, additions, changes, or improvements, whestnectural or
otherwise, in and about the Complex, or any pantetbf; to enter upon the Premises (after givingahéneasonable notice thereof, which Landlord ailleavor to
provide at least twenty-four (24) hours in advaand may be oral, except in cases of real or appareargency, in which case no notice shall be regyiand, during
the continuance of any such work, to temporarigseldoors, entryways, public space, and corridgotise Buildings; to interrupt or temporarily susgeservices and
facilities in and around the Buildings; to chanige hame of the Buildings or Complex; and to chahgearrangement and location of entrances or pessgg, doors,
and doorways, corridors, elevators, stairs, restsg@r other public parts of the Buildings or Coexpl

(b) Security . To take such reasonable measures as Landlord debissble for the security of the Buildings andrtibecupants; evacuating the
Buildings for cause, suspected cause, or for pluitposes; temporarily denying access to the Bugklior Complex; and closing the Buildings after narbbusiness hours
and on Sundays and holidays, subject, howeveretaft's right to enter when the Buildings are dasféer normal business hours under such reasoredpiéations as
Landlord may prescribe from time to time;

(c) Prospective Purchasers and LendersAfter giving reasonable prior notice to Tenant (@hmay be oral), to enter the Premises at all restsle
hours to show the Premises to prospective purchaséenders; and

(d) Prospective Tenants At any time during the last twelve (12) monthsloé Term, or at any time following the occurrencafEvent of Default, 1
enter the Premises at all reasonable hours to #eRremises to prospective tenants.

24. Substitution Space Intentionally omitted.
25. Miscellaneous

(a) Landlord Transfer . Landlord may transfer any portion of the Compled any of its rights under this Lease. If Landlossigns its rights under
this Lease, then Landlord shall thereby be rele&®sad any further obligations hereunder arisingafhe date of transfer, provided that the assigiIseames in writing
in writing Landlord's obligations hereunder arisingm and after the transfer date. In furtherarfcine foregoing, Tenant acknowledges that (i) athefdate of this
Lease the Buildings and SecondarY Buildings arewiied by Landlord, and (ii) some or any of thel@ings or Secondary Buildings may be on separaehdivided
lots. Tenant further acknowledges that Landlordthagight to convey either or both of Building Ad#or Building 2 to a third party at any time.

(b) Landlord's Liability . The liability of Landlord (and its partners, shaskters or members) to Tenant (or any person otyecliiming by, through
or under Tenant) for any default by Landlord urttherterms ofthis Lease or any matter relatmg tarising out of the occupancy or use of the Presrés®l/or other
areas ofthe Buildings shall be limited to Tenaattal direct, but not consequential, damagesfihrea@d shall be recoverable only from the intecédtandlord in the
Complex, and Landlord (and its partners, sharehsldemembers) shall not be personally liable for deficiency.

(c) Force Majeure . Other than the Building 1 Rent Commencement DateBuilding 2 Rent Commencement Date, and any ofllaxrd's or Tenant's
obligations under this Lease that can be perforpyeithe payment of money (e.g., payment of Rentraathtenance of insurance), whenever a period af téerein
prescribed for action to be taken by either paegeto, such party shall not be liable or resporeditr, and there shall be excluded from the contjmurtaf any such
period of time, any delays due to strikes, riotss af God,
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shortages of labor or materials, war, terroriss actactivities, governmental laws, regulationsiestrictions, or any other causes of any kind edeter which are
beyond the control of such party.

(d) Brokerage . Neither Landlord nor Tenant has dealt With any brak agent in connection with the negotiationx@aaition of this Lease, other tr
CB Richard Ellis, Inc., whose commission shall bélgy Landlord pursuant to a separate writtenergemnt. Tenant and Landlord shall each |ndemn|fy3ther against
all costs, expenses, attorneys fees, liens arat b#bility for commissions or other compensataamed by any broker or agent claiming the sametrpugh, or unde
the indemnifying party.

(e) Estoppel Certificates. From time to time, Tenant shall furnish to any paeasonably designated by Landlord, within ter) disiness days after
Landlord has made a request therefor, a certifisigiged by Tenant confirming and containing theualcertifications and representations as toltbase listed below
or otherwise reasonably requested by Landlord (fiei@reby approving the form of estoppel attactergtio as Exhibit F). If Tenant does not delivektamdlord the
certificate signed by Tenant within such requiretetperiod, Landlord, Landlord's Mortgagee and prospective purchaser or mortgagee, may conclysprelsume
and rely upon the following facts and Tenant shealestopped from denying the truth of such presuiaed: (1) this Lease is in full force and effd@j} the terms and
provisions of this Lease have not been changedpéxseotherwise represented by Landlord; (3) naerttzan one monthly installment of Basic Rent atietocharges
have been paid in advance; (4) to Tenant's knowleitigre are no claims against Landlord nor angraess or rights of offset against collection of Rerother charges
(except as listed); and (5) to Tenant's knowletlgaedlord is not in default under this Lease (ex@photed). From time to time, Landlord shall famio any party
reasonably designated by Tenant, within ten (18)rmss days after Tenant has made a request thexefertificate signed by Landlord confirming awhtaining the
following factual certifications and representatias to this Lease: (1) this Lease is in full faaod effect; (2) the terms and provisions of tresde have not been
changed except as otherwise represented by TgBamipt more than one monthly installment of Ba®ent and other charges have been collected in adyvéd) to
Landlord's knowledge, there are no claims agaiesgiit nor any defenses or rights of offset againittction of Rent or other charges (except asdistand (5) to
Landlord's knowledge, Tenant is not in default urttes Lease.

(f) Notices. All notices and other communications given purstarhis Lease shall be in writing and shall ber(iBjiled by first class, United States
Mail, postage prepaid, certified, with return rgeequested, and addressed to the parties heréte address specified in the Basic Lease Infaoma¢2) hand
delivered to the intended addressee, (3) sentriatianally recognized overnight courier service(4rsent by facsimile transmission during normadibess hours
followed by a confirmatory letter sent in anothearmer permitted hereunder. All notices shall beciffe upon delivery to the address of the adddéesen if such
addressee refuses delivery thereof). The partietdienay change their addresses by giving notieetif to the other in conformity with this provisia

(9) Separability . If any clause or provision of this Lease is illegaVvalid, or unenforceable under present or futaves, then the remainder of this
Lease shall not be affected thereby and in liesuch clause or provision, there shall be addedpastaf this Lease a clause or provision as smiiléerms to such
illegal, invalid, or unenforceable clause or prawisas may be possible and be legal, valid, andreeéble.

(h) Amendments; Binding Effect; No Electronic Records This Lease may not be amended except by instrumewiting signed by Landlord and
Tenant. No provision of this Lease shall be deetndtive been waived unless such waiver is in vgrisigned by the. waiving party, and no custom actice which
may evolve between the parties in the administnaticthe terms hereof shall waive or diminish tight of either party to insist upon the performaircstrict accordanc
with the terms hereof. Landlord and Tenant herefrgenot to conduct the transactions or commuminati:ontemplated by this Lease by electronic meagpt by
facsimile transmission as specifically set forttSiection 25(f); nor shall the use of the phrasewltiiting” or the word "written" be construed to inde electronic
communications except by facsimile transmissionspagifically set forth in Section 25(f). The terarsd conditions contained in this Lease shall inaride benefit of
and be binding upon the parties hereto, and upain thspective successors- in interest and legaésentatives, except as otherwise herein exprpesiyded. This
Lease is for the sole benefit of Landlord and Téenamd no third party shall be deemed a third paetyeficiary hereof.
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(i) Quiet Enjoyment . Tenant shall peaceably and quietly hold and etfjeyPremises for the Term, without hindrance terference from Landlord or
any party claiming by, through, or under Landldydt not otherwise, subject to the terms and camubtof this Lease.

(i) No Merger . There shall be no merger of the leasehold ebtteby created with the fee estate in the Prermoisary part thereof if the same person
acquires or holds, directly or indirectly, this lsesor any interest in this Lease and the fee eistéite leasehold Premises or any interest in feelestate.

(k) No Offer . The submission of this Lease (or a draft theremfenant shall not be construed as an offer,Tamhnt shall not have any rights under
this Lease unless Landlord executes a copy oLtdse and delivers it to Tenant.

(1) Entire Agreement . This Lease constitutes the entire agreement leetlvandlord and Tenant regarding the subject ma&ezof and supersedes
oral statements and prior writings relating ther&xcept for those set forth in this Lease, noesentations, warranties, or agreements have bega loyaLandlord or
Tenant to the other with respect to this Leaséembligations of Landlord or Tenant in connectioerewith. The normal rule of construction that anybiguities be
resolved against the drafting party shall not applthe interpretation of this Lease or any exBibit amendments hereto.

(m) Governing Law . This Lease shall be governed by and construaddordance with the laws of the state in whichRremises are located.

(n) Recording . Tenant shall not record this Lease or any menthnanof this Lease without the prior written consehitandlord, which consent may
be withheld or denied in the sole and absolutereligm of Landlord, and any recordation by Tendnatlisbe a material breach of this Lease. Tenanitgri@ Landlord a
power of attorney to execute and record a releslsasing any such recorded instrument of recordiha recorded without the prior written consentafdlord. If
Landlord records this Lease or any memorandum fidrandlord shall pay all taxes and charges of réiog.

(o) Water or Mold Notification . To the extent Tenant or its agents or employesoder any water leakage, water damage or modd about the
Premises or Complex, Tenant shall promptly notiéndlord thereof in writing.

(p) Joint and Several Liability . If either party is comprised of more than oneyarach such party shall be jointly and severélyle for the
respective obligations under this Lease. All unpenied obligations of Tenant and Landlord hereumaérfully performed at the end of the Term shativare the end of
the Term, including payment obligations with reggedrent and all obligations concerning the cdadiand repair of the Premises.

(q) Financial Reports. Within fifteen (15) days after Landlord's requdsnant will furnish Tenant's most recent audftedncial statements
(including any notes to them) to Landlord, or,df such audited statements have been preparedpthetfinancial statements (and notes to them)ashmve been
prepared by an independent certified public acanirdr, failing those, Tenant's internally prepdirdncial statements. If Tenant is a publicly gddorporation,
Tenant may satisfy its obligations hereunder byigling to Landlord a reference to Tenant's mosendlg filed annual and quarterly reports. Tenart aviswer
Landlord's reasonable questions regarding its Gizdustatements. Landlord will not disclose anyem$sf Tenant's financial statements except (Latedlord's
Mortgagee or prospective mortgagees or purcha$éng @uildings, (2) in litigation between Landloatid Tenant, and/or (3) if required by court ordenant shall not
be required to deliver the financial statementsiiregl under this Section 25(q) more than once inl&#month period unless an Event of Default occurs

(r) Landlord's Fees. Whenever Tenant requests Landlord to take angranbt required of it hereunder or give any comsequired or permitted unc
this Lease, except as expressly limited or sehfiarthe contrary in this Lease, and except foistroigtion to which Exhibit Band/or_Exhibit Applies, Tenant will
reimburse Landlord for Landlord's reasonable, dtgarket costs up to Five Thousand Dollars ($5,G@0)event
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or request payable to third parties and incurretidmydlord in reviewing the proposed action or consicluding reasonable attorneys', engineerardhmitects' fees,
within thirty (30) days after Landlord's delivery Tenant of a statement of such costs. Tenanbwibibligated to make such reimbursement withowdntetp whether
Landlord consents to any such proposed action.

(s) Telecommunications. Tenant and its telecommunications companies, imofulbcal exchange telecommunications companiesaftachative
access vendor services companies, shall have (Apftong as Tenant is leasing space in both Bugldi and Building 2, the exclusive right of accesthose certain tw
(2) four inch(4") conduits running between the Buildings as describe&theduld to Exhibit J and (B) the limited and non-exclusiight of access to and within the
Buildings (to the extent Tenant is then leasingega both such Buildings, otherwise to just thplEable Building) (including a designated pathviayne of the
Buildings, which shall be underground), for thetatigtion and operation of wired and wireless tefamunications systems, including voice, fiber gptideo, data, and
Internet(" Telecommunications Services), for part or all of Tenant's telecommunicatianighin the Buildings (including reasonable nerelusive use of the Building
roofs (subject to the terms of Section 25(t) belakpse ways (not to exceed Tenant's Proporti@tedee of chase ways) and common areas, as reagoeakksary)
and from the Buildings (to the extent Tenant istheasing space in both such Buildings, othervagest the applicable Building) to any other looatisubject to
Landlord's approval, not to be unreasonably wittihebnditioned or delayed. For so long as Tenaletaising at least 50,000 rentable square feet,rfeshall have the
limited and non-exclusive right of access to anel efsone additional conduit (i.e., two (2) totahdaits) from the street in front of the ComplexatBuilding in which
Tenant leasing space to establish service;froncansktelecommunications provider. All providersTelecommunications Services shall be required optp with the
rules and regulations of the Buildings, applicdd&s and Landlord's policies and practices forBb#dings reasonably established by Landlord frometto time,
including, prior to any such access, installatiolgeration, the execution of a license agreemefdrim and substance reasonably acceptable to amhdlenant
acknowledges that Landlord shall not be requirgartwide or arrange for any Telecommunications 8es/and that Landlord shall have no liability tty @ enant Party
in connection with the installation, operation caimienance of Telecommunications Services or anjpetent or facilities relating thereto. Tenantitatcost and for its
own account, shall be solely responsible for oltgimll Telecommunications Services.

(t) Roof Rights. Subject to the satisfaction, in Landlord's reastaliigment, of all of the conditions set forthtliis Section, Tenant shall have the
right to use throughout the Lease Term (including @xtensions thereof) a reasonable portion ofdb&area, at no additional rental cost, to insiall maintain, at
Tenant's sole expense, reasonable amounts anddfypgsipment (a) to support Tenant's Telecommuioica Services (the Communications Equipment "), and/or
(b) supplemental HVAC equipment HVAC Equipment ") on the roofs of the Buildings for use in connectigth Tenant's business in the Premises. Notwitfustey
anything in this Section to the contrary, Tenartlstot be permitted to install the Communicati@wgipment and/or HV AC Equipment, as applicabldessyi)
Tenant's Communications Equipment and/or HVAC Enpgipt, as applicable, shall not interfere with atheo satellite dish or antenna of any other curtemant in the
Buildings as of the date of thisase~(ii) (A) such Communications Equipment conformshe specifications and requirements set forth énditawings and specifications
prepared by a licensed professional (tf@mmunications Equipment Drawings "), which Communications Equipment Drawings shall bgestt to the prior written
approval of Landlord, which approval shall not lmeaasonably withheld, conditioned or delayed, an@psuch HV AC Equipment conforms to the specificatiang
requirements set forth in the drawings and speifios prepared by a licensed professional (H¢AC Equipment Drawings "), which HVAC Equipment Drawings
shall be subject to the prior written approval ehdlord, which approval shall not be unreasonaliflgheld, conditioned or delayed, (iii) Landlord appes, which
approval shall not be unreasonably conditionedhiveld or delayed, the size, capacity, power, locatind proposed placement and method of installatficuch
Communications Equipment and/or HV AC Equipmentgjgglicable, an4 (iv) Tenant obtains, at its solst @and expense, and provides copies to Landloadl of
necessary governmental permits and approvals,dimguwithout limitation, special exception permifsapplicable, for the installation of the Comnizations
Equipment and/or HVAC Equipment, as applicable rughee Buildings. Tenant, at Landlord's discretsimall cause the Communications Equipment and/or VA
Equipment, as applicable, to be painted in a noaliiepaint to match the materials on the roofattdition, Tenant- shall not be permitted to ingtedl Communications
Equipment and/or HV AC Equipment, as applicabldesm () Tenant contracts with Landlord's roofimgiractor to retain the warranties and guaranteshfe roofs to
the extent that Landlord will lose the warrantiasg guaranties with respect to the roofs,
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(I) Landlord approves, in writing, any such effect the Buildings' Structure or Buildings' Systesngny such structural alteration, which approvayre granted or
withheld by Landlord in its reasonable discretiand (Ill) Tenant pays the cost of any structurglpgrt or alterations necessary to secure the Coritations
Equipment and/or HVAC Equipment, as applicablehtoBuildings. The Communications Equipment an#dAC Equipment, as applicable, shall be installgdb
contractor reasonably acceptable to both LandlnddTeenant and thereafter shall be properly mairtalyy Tenant, all at Tenant's sole expense. Oniar fp the
expiration or earlier termination of the Lease T¢amthe earlier termination of this Lease withpest to either Building), unless otherwise spealficdesignated to
remain on the Premises by Landlord at the timeaofdlord's approval thereof, the Communications figent and the HVAC Equipment shall be removed ftoeroof
(s) of the applicable Building(s) at Tenant's smist and expense and those portions of the rodfedBuildings that have been affected by the Comaoations
Equipment and the HV AC Equipment shall be returtoetthe condition they were in prior to the instéithn of the Communications Equipment and the BVAC
Equipment. Tenant shall pay all subscription fessage charges and hookup and disconnection feesiassl with Tenant's use of the Communicationsqgent
and/or HV AC Equipment, as applicable, and Landkirdll have no liability therefor. All of the preibns of this Lease, including, without limitatidhe insurance,
maintenance, repair, release and indemnificatiomigions shall apply and be applicable to Tenanstllation, operation, maintenance and removahef
Communications Equipment and the HVAC Equipmentdpt as shown on the Communications Equipment Digsvénd/or HVAC Equipment Drawings, as
applicable, as reasonably approved by Landlordafmeshall not make any modification to the desggrycture or systems ofthe Buildings required inregction with
the installation of the Communications Equipmerd/anHV AC Equipment, as applicable, without Larrdls prior written approval of such modificationdathe plans
therefor, which approval may be granted, conditibaewithheld by Landlord in its reasonable disioret Tenant agrees that, in addition to any inddication provided
Landlord in this Lease, Tenant shall indemnify ahéll hold Landlord and Landlord's managing ageamd, their employees, shareholders, partners, oéfexed director:
harmless from and against all costs, damages, sldiabilities and expenses (including attornegssfand any costs of litigation) suffered by ometad against
Landlord, directly or indirectly, based on, arisimgt of or resulting from Tenant's use of the Comimations Equipment, the HV AC Equipment and/oresscto .the
roof (including, without limitation, Emergency RoAtcess (defined below)), as applicable, and/occtreluits to connect the Premises to the Commuaitat
Equipment and/or the BVAC Equipment, as applicalsleddition, Tenant shall be liable to Landlord &my actual damages suffered by Landlord for asgation or
shortages of electrical power or any other systiaihgre arising from Tenant's use of the condwtsdnnect the Premises to the Communications Earipand/or HV
AC Equipment, as applicable. The terms of the twmediately preceding sentences will survive therakpn or termination of this Lease. Tenant, afsible cost and
expense, shall secure all necessary permits amd\aglp from all applicable governmental agencieth wespect to the size, placement and installaifdhe
Communications Equipment and/or BVAC Equipmentpglicableln the event Tenant is unable to obtain the necesgrsovals and permits from any applicable
party, including federal, state, county or othexalogoverning authorities for the CommunicationsiiBment and/or HV AC Equipment, as applicable, Tershall have
no remedy, claim, cause of action or recourse agaendlord, nor shall such failure or inabilitydbtain any necessary permits or approvals provatent the
opportUnity to terminate this Lease. Landlord makesepresentations or warranties concerning thahslity of the roofs of the Buildings for the iradlation operation,
maintenance and repair of the Communications Eqeiiprand/or HV AC Equipment, as applicable, Tenanwirig satisfied itself concerning such matters.argis
access to the roof shall be subject to reasonal@s and regulations relating thereto establishe time to time by Landlord, including, withoutnitation, rules and
regulations prohibiting such access unless Temsaat¢ompanied by Landlord's representative andrifsregreement to reimburse Landlord for costsriecuby
Landlord to make Landlord's representative avalablaccompany Tenaifitafter normal business hours. Notwithstanding tleegading sentence, solely in the event of
an emergency after normal business hours andufldihg engineer is not then reasonably availathlen provided that Tenant has given notice to Landihat it intend
to access the access the roof without being accoieghéwhich notice may be telephonic) Tenant shalle the right to access the roof of a Buildinghaitt being
accompanied for the sole purpose of remedying sawrgency (Emergencv Roof Acces$). Upon at least thirty (30) days' prior writteatite to Tenant, Landlord
shall have the right to require Tenant to relothéeCommunications Equipment and/or BVAC Equipmastapplicable, if in Landlord's opinion the Comiications
Equipment and/or HV AC Equipment, as applicablénterfering with any other satellite dish or amarof any other tenant in the Buildings occupyirgpetion of the
Buildings as of the Effective Date. Landlord shede commercially reasonable efforts to cause amgrdénant's communication equipment and/or HVAGi@gent
instaflled after Tltlenant's Communication Equipmeat i interfering with Tenant's Communications Bpguént to promptly relocate the same or otherwissesuch
interferenceln all events
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Tenant will reasonably cooperate to initially laeall Communication Equipment and HV AC Equipmen&imanner that will reasonably limit the potenitig¢rference
with any other communication or HV AC equipmenttba roof; and accordingly, Landlord shall use reatdte efforts to cause any other tenant installing
communication or HYAC equipment- on the roof tdiaily locate the same in a manner that will miréenthe potential interference. Nothing in this 8ecshall be
construed as granting Tenant any line of sightraaséwith respect to such Communications Equipraadtor HV AC Equipment, as applicable. By granfiremant thi
rights under this Section, Landlord makes no represdion as to the legality of such Communicatiggaipment and/or HV AC Equipment, as applicablaigtheir
installation. In the event that any federal, stateinty, regulatory or other authority requiresimoval or relocation of such Communications Emeépt and/or HV AC
Equipment, as applicable, Tenant shall removelocate the same at Tenant's sole cost and expamdéandlord shall under no circumstances be ligblEenant
therefor. The Communications Equipment and/or HV Bdqliipment, as applicable, may be used by Tendptiothe conduct ofTen ant's customary businesken
Premises and shall not be made available by Téamote by any other tenant in the Buildings orelawed parties (e.g., a cellular telecommunicatgmesider). No
assignee or subtenant (other than a Permitted fEr@e3 or any other tenant in the Buildings shalldhany rights pursuant to this Section, exceptahg approved
sublessee or assignee of Tenant that occupiesthardwenty thousand (20,000) rentable squareofetbe Premises shall have the benefit of Ten anfsess rights
under the terms of this Section 25(t) (but in nergwvill any subtenant or assignee have the rigrdtall telecommunications equipment for unrelgarties. Landlord
and Tenant agree that Tenant's rights under thestef this Section 25(t) to access the roof of'Bugildings" applies to both Buildings so long as@et is leasing space
in both Buildings, but if Tenant is only leasingasp in one (1) Building, then "Buildings" hereundedeemed to mean the one (1) specific Buildingfiich Tenant is
leasing space. Except as expressly set forth todh&ary, the provisions of this Section 25(t) peesonal to Ciena Corporation and any Permitteshdferee that has
assumed in writing all of Ciena Corporation's oatigns under this Lease in its entirety, and magtercised only by Ciena Corporation and such R@dchTransferee
and not by any assignee or other subtenant of @emngoration.

(u) Confidentiality . Tenant and Landlord each acknowledge that the tarmdsconditions of this Lease are to remain confidéfor both parties'
benefit, and may not be disclosed by Tenant or laaddo anyone, by any manner or means, directipdirectly, without Landlord's or Tenant's (as kigable) prior
written consent; however, Tenant and Landlord maglase the terms and conditions of this Leasegfired by Law or court order, and to their respecttorneys,
accountants, investors, employees and existingaspective financial partners and purchasers peav&me are advised by Tenant or Landlord (ascaibdi) of the
confidential nature of such terms and conditiors agree to maintain the confidentiality thereofdach case, prior to disclosure). Tenant.and Laddach shall be
liable for any disclosures made in violation oktBiection by Tenant or Landlord (as applicablé)yoany entity or individual to whom the terms oflaronditions of thit
Lease were disclosed or made available by Tendramdlord (as applicable). The consent by Landtmr@ienant to any disclosures shall not be deemée owaiver
on the part of Landlord or Tenant of any prohibitemainst any future disclosure. Notwithstandingtlaing in this Section to the contrary, the partiesy disclose the
fact that they have entered into this Lease folPtreenises.

(v) Authority . Tenant(if a corporation, partnership or other business griiyeby represents and warrants to Landlord thaaft is a duly formed
and existing entity qualified to do business ingtete in which the Premises are located, thatitemes full right and authority to execute and\d#lithis Lease, and th
each person signing on behalf of Tenant is autedriz do so. Landlord hereby represents and wartarftenant . that Landlord is a duly formed anidteng entity
qualified to do business in the state in whichRhemises are located, that Landlord has full ragitt authority to execute and deliver this Leasd,that each person
signing on behalf of Landlord is authorized to do s

(w) Hazardous Materials . The term" Hazardous Materials " means any substance, material, or waste whichwsandereatfter classified or
considered to be hazardous, toxic, or dangerousrwarg/ Law relating to pollution or the protectimnregulation of human health, natural resourcab®@environment,
or poses or threatens to pose a hazard to thénlwadtfety of persons on the Premises or in thaplex. Tenant shall not use, generate, store,smode of Hazardous
Materials on or about the Premises or the Compterp@ in a manner and quantity necessary or reaonastomary for the ordinary performance of Tdlsabusiness,
and then in compliance with all Laws. If Tenantduiees its obligations under this Section 25(w),dlard may immediately take any and all action reawty
appropriate to remedy the same, including takihgg@propriate action to clean
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up or remediate any contamination resulting fromarg's use, generation, storage or disposal ofrdaaa Materials. Notwithstanding Landlord's indetyicontained i
Section lled), Tenant shall defend, indemnify, Aot harmless Landlord and its representativesagiedits from and against any and all claims, demdiatdities,

causes of action, suits, judgments, actual damaggexpenses (including reasonable attorneysafe@sost of clean up and remediation) sufferedrigfaimed against
Landlord arising from Tenant's failure to complytiwihe provisions of this Section 25(w). This indety provision shall survive termination or expiaat of this Lease.

(x) List of Exhibits. All exhibits and attachments attached hereto aerporated herein by this
reference.

Exhibit A - Outline of Premises
Building 1 Data Center Space, Building 1 Lab Spacoe, Building 2
Exhibit A -1 - Lab Space
Exhibit B - Description of the Land
Exhibit C - Rules and Regulations of the Buildings
Exhibit D - Tenant Finish-Work: Allowance for Bdihg 1 Premises
Exhibit E - Form of Confirmation of Lease Commememst Date Letter
Exhibit F - Form of Tenant Estoppel Certificate
Exhibit G - Parking
Exhibit H - Renewal Option
Exhibit | - Right of First Offer
Building 2 Work Letter and Building 2 Base Building
Exhibit J - Description
Exhibit K - Cleaning
Exhibit L - Intentionally Omitted
Exhibit M - SNDA Prescribed Form
Exhibit N - Competitors List
Exhibit O - Landlord's Wiring Instructions
Exhibit P - Operating Cost Exclusions
Exhibit Q - Approved Signage
Exhibit R - Auditing Firms

(y) Litigation . In any proceeding commenced in order to enfdregptovisions of this Lease, the prevailing pahalisreceive its reasonable attorneys'
fees and court costs.

(z) No Counterclaims. Tenant waives all rights to bring a counterclainaity action brought by Landlord for the non-paynadriRent or any other
summary proceeding thereon. Nothing herein shatldmmed to prevent Tenant from commencing a sepactibn or proceeding against Landlord.

(aa) Prohibited Persons and Transactions Tenant represents and warrants that neither Teranany of its affiliates, nor any of their respee
partners, members, shareholders or other equitlemyand none of their respective employees, offiatirectors, representatives or agents is, nihrthgy become,
person or entity with whom U.S. persons or entiaes restricted from doing business under regulatiof the Office of Foreign Asset Conti®lOFAC ") of the
Department of the Treasury (including those named&AC's Specially Designated and Blocked Persasg br under any "statute, executive order (inoigdthe
September 24, 2001, Executive Order Blocking Pitgpend Prohibiting Transactions with Persons Whon@it, Threaten to Commit, or Support Terrorism)otte
governmental action and is not and will not Transiés Lease to, contract with or otherwise engageny dealings or transactions or be otherwiseaated with suc
persons or entities. Landlord represents and wiithiat Landlord is not, nor will it become, a meror entity with whom U.S. persons or entities @a®tricted fror
doing business under regulations of OFAC (includingse named on OFAC's Specially Designated andkBbtb Persons List) or under any statute, executide!
(including the September 24, 2001, Executive Of8liecking Property and Prohibiting Transactions wiRersons Who Commit, Threaten to Commit, or Su
Terrorism), or other governmental action and isarad will not Transfer this Lease to, contract wathotherwise engage in any dealings or transastiorbe otherwis
associated with such persons or entities.
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(bb) Compliance with Laws.

(1) Landlord represents and warrants to Tenant thatandlord's knowledge (including the currertual knowledge of Landlord's asset
manager and property manager, as of the datesoE#ase (i) the Premises and the Buildings' Stracind the Buildings' common areas, as construmtedindlord (bu
specifically excluding all Tenant Improvements anadifications to the base-building caused by ca assult of Tenant's construction or Work at thenfises), are, or,
in the case of Building 2yill be upon substantial completion of the Building 288uilding by Landlord, in compliance in all maaérespects with all applicable Laws
in existence as of the date of this Lease (inclyidiut not limited to, the Disabilities Acts), (ilenant's use of the Premises for the Permitted Useplies with all
appllcable zoning laws, ordinances and regulatiand, (iii) use of the Buildings and Secondary Buiig for office and research and design purpospsrinitted under
the "WI" zoning of the Complex by the appropriatergrnmental zoning authorities. In the event thatr to Tenant's occupancy of the Building 1 Prsesior the
Building 2 Premises, as applicable, any aspedi®bgase building of Building 1 and/or Building 8,@nstructed by Landlord, is not in compliancalirmaterial
respects with applicable Laws, then Landlord sramptly cure such non-compliance at its sole aastexpense(and not as an Operating Expense)péxcifisally
excluding all Tenant Improvements and modificatitmthe base building caused by or as a resuleafiit's construction or Work at the Premises). Nostanding the
foregoing terms of this Section 25(bb), nothingeirewill be deemed or construed to include anyasgntation or warranty (or related matter) by Lardivith respect
to Hazardous Materials and/or the existence (orexastence of Hazardous Materials) on the PremiBeisdings or Complex (which matters are exclusivgtwerned b
subsection (2) immediately below)

(2) Landlord represents as of the date of this &¢laat, except as identified in that certain PhdSsvironmental Site Assessment of BWI
Corporate Center prepared by ATC Associates, imt.dated October 2, 2006 (tteeport” ), to Landlord's knowledge as of the date of tréate, based solely and
exclusively on the Report and no further or addiidnspection or inquiry made, neither Buildingndy the property on which Building 2 will be constted, contain
Hazardous Materials in violation of environmentalis. Landlord shall not use, generate, store,spodie of Hazardous Materials on or about the Cotrgpleept in a
manner and quantity necessary or reasonably cusidorethe ordinary performance of Landlord's besis; and then in compliance with all Laws. Notvidhsling
Tenant's indemnities contained_in Section 11(hndlord shall defend, indemnify and hold Tertgarmless from and against any and all claims, dés)diabilities,
causes of action, suits, judgments, actual damaggexpenses (|nclud|ng reasonable attorneysafesost of clean up and remediation) sufferedrhya)med against
Tenant arising out of (i) Landlord's failure to qoisnwith the terms of . Section 25(w) above, aridl@ndlord's breach of its representation setfantthe first sentence
of this Section 25(bb)(2).

(cc) Security System.

(A) Tenant may, at its sole cost and expense, afitzining Landlord's approval of all applicablanqd and specifications therefor, including
approval of any vendor assoCiated with providingnonitoring such electronic card key systems (arghspproval not to be unreasonably withheld, dioréd or
delayed), install an electronic card key systenmiwithe Premises, which system may be connectetBuildings' security systems. Tenant shall &hiiandlord with
a copy of all key codes or access cards and Tehafitensure that Landlord shall have access tBtamises at ail times. Landlord shall, at Landostle cost and
expense, provide the initial set of access cardiset@lectronic security system (the number of saagtiess cards provided not to exceed 4.5 per 1¢hi@ble square
feet), provided, however, that Tenant, at Tenawis cost and expense, shall provide any additionegplacement access cards thereafter issuedticvddly, Tenant
shall ensure that such system shall comply withalis, including all fire safety laws, and in neeav shall Landlord be liable for any claims, dengdidbilities, causes
of action, suits, judgments, damages and expemm&;gafrom such system or the malfunctlonlng #odr The foregoing provisions of this Leiilse stgdivern the
|nstallat|0n maintenance and Landlord's remogits with respect to such security system. '

(B) Notwithstanding the foregoing provisions ofsl8ection 25(cc), from and after the Building | @€ ommencement Date and for as long

as Tenant leases all of the rentable square foatBerilding 1, Tenant shall have the right to mg@mand administer the electronic access and etgctcard key system
controlling the exterior and interior doors to (amithin) Building 1; provided, however, that (i) hdlord
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may maintain physical (noelectronic) keys to all exterior and interior dotwsand within Building 1 and may access the samesecordance with the terms of this Le.
(i) Tenant shall ensure that Landlord and Land®d#signees have access to Building 1 at all timekiding providing Landlord with a reasonablenher of electroni
card keys, (iii) in no event shall Tenant preveandlord's full physical access to Building | or grart thereof, (iv) Tenant shall, upon the reqoéstandlord from time
to time, (x) verify that Tenant has neither modiftee applicable plans and specifications apprdayeldandlord pursuant to Subsection 25(cc)(A) abmwechanged the
vendor providing such security services (provideat Tenant may change such vendor from time to &fter obtaining Landlord's written approval thdrgsach
approval not to be unreasonably withheld, condétor delayed) and (y) provide all pertinent infatian about such security system, including, witHouitation,
account manager information, (v) in the event Lardl(or a Landlord Party) is delayed or preventedfproviding any service to Tenant, Building ltkee Building 1
Premises (or otherwise prevented from meetinghligations under this Lease) solely as the redultemant's control of such access system, thenlbehdhall
automatically be excused from providing any suchiise (or otherwise meeting its obligations hereamdintil such failure is remedied and, thereforidl, not be in
default as the result of such failure, and (vi) drreleases Landlord from any and all liabilitguking from or related to Tenant's admission ofcare other than
Landlord or a Landlord Party to Building 1, Landltr failure to provide security for Building 1 aadfo evacuate Building 1 for cause, suspectede;augor drill
purposes: In such instances where Tenant contedir@nic access to the Building 1 Premises, anifgeal or cleaning staff shall use Tenant's etadt card keys in
order to gain access to the Building 1 Premises.

(dd) Signage.

(A) Tenant, at Tenant's sole cost and expensd, shbject to Landlord's approval which will not tlereasonably withheld, conditioned or
delayed, shall have the following rights to instaiterior identification signage (identifying Tettramame and/or logo) in a reasonably prominerdtion on the exterior
facade of a Building.

(1) With respect to Building 1: (x) for so long &enant (or a Permitted Transferee) is leasing asdmying no less than all of the
rentable area on two (2) full floors of Buildingtlhe exclusive right to exterior signage on Buitdily (y) for so long as Tenant (or a Permitted $faree) is leasing and
occupying less than all of the rentable area on(&ydull floors of Building 1, but at least all tiie rentable area of one (1) full floor of Buildid, the non-exclusive
right to exterior signage on Building 1; and (zatfany time Tenant (or a Permitted Transferelising and occupying less than all of the rental#a on one (1) full
floor of Building 1, then Tenant shall have no tigh exterior signage on Building 1.

(2) With respect to Building 2: (j) for so long @snant (or a Permitted Transferee) is leasing asdpying at least fifty thousand
(50,000) rentable square feet of the Building 2itses, the exclusive right to exterior signage ailding 2; (k) for so long as Tenant (or a Pernditleansferee) is
leasing and occupying less than all of the Bwldmgremlses leased by Tenant on the date of ttasd.,ebut at least the sum of all of the rentatda af one (1) full floo
and at least half of the rentable area on anotber bf Building 2, the non-exclusive right to esite signage on Building 2; and (1) if at any tifienant (or a Permitted
Transferee) is leasing and occupying less thanethiable area of Building 2 set forth in (k) imneediy above, then Tenant shall have no right teréxt signage on
Building 2.

(B) For so long as Tenant (or a Permitted Transfeieleasing and occupying at least all of thealele square footage on a full floor of
Building 2, Tenant shall have the non-exclusivéitig install reasonable identification signagéhi@ main lobby and elevator lobby of Building 2rBo long as Tenant
(or a Permitted Transferee) is leasing and occuypaihof the rentable square footage in BuildingillLTenant shall, subject to Landlord's rightnistall and maintain
signage required by law or regulation, have thédusiee (i.e., exclusive as to any other tenantefBuilding) right to install reasonable identifica signage in the ma
lobby and elevator lobby of Building 1, and (ji)riciord will not unreasonably, withhold conditionaelay approval of Tenant's signage in the maibyand elevator
lobby of Building 1. If at any time Tenant or (oParmitted Transferee) is leasing and occupyingtesn all of the rentable square footage in Bugdi, then (a) Tenant
shall, at Tenant's sole cost and expense, promgtipve all signage, decorations or finishes instialerected or maintained by Tenant in the maihyi@nd elevator
Iobby, and return the same to building standangtiies and decorations as reasonably determineamyidrd, and (b) thereafter provided Tenant (oearftted
Transferee) is
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leasing and occupying at least all of the rentahleare footage on a full floor of Building 1, Tehahall have the non-exclusive right to installs@@able identification
signhage in the main lobby and elevator lobby ofi@ng 1.

(C) Al signs shall be in a size, design and lamatieasonably approved by Landlord, and providatlah such signs are in accordance with
any applicable state or local building code or ngn‘egulatlons and that, in the event that anyesfdaht's exterior signs shall be illuminated, Tershiall, at Tenant's sole
cost and expense, install a meter to separatelytondhe electricity consumption for such signs ahdll be responsible for cost of the electrloﬁqmred to illuminate
such signs. Landlord hereby approves the sizegdesid location of the signs shown on Exhib&t€ched hereto; provided, however, that if ExHibis not attached to
this Lease, such failure of approval is not a défayLandlord and solely means that Tenant faitedrovide sketches of its proposed signage aseofléte of this Leas
No other sign, advertisement or notice referringeaant shall be inscribed, painted, affixed oeothise displayed on any part of the exterior oritherior of the
Buildings except on the directories and doors 6te$ and such other areas as are designated lojdredpand then only in such place, number, sialrand style as
are reasonably approved by Landlord and are inrdaace with any applicable state or local buildioge or zoning regulations. All of Tenant's sigmet are approved
by Landlord, other than building standard intesigmnage, shall, at Landlord's election, be ingtdtig Landlord at Tenant's sole cost and expensafAlenant's signs
that are approved by Landlord shall be removeddiyant at Tenant's sole cost and expense upon pir@teon or earlier termination of the Term (or thviespect to the
termination of the Lease with respect to applicaipiace in one Building, removed from that Buildi@)d Tenant shall repair any damage to the Bigklor the
Premises caused by such removal). Landlord's appodany sign pursuant to the terms of this Sec?s(dd), may include, but will not be limited ®asonable
approval of the method of attachment, design, appea, illumination, any installation contractodats insurance (if applicable), and size. If aignsadvertisement or
notice that has not been approved by Landlordlisbéed or installed by Tenant, then, if either thease Term has expired or Tenant fails to rembgesame within fiv:
(5) business days after receiving written noticgrfi.andlord, Landlord shall have the right to remdve same at Tenant's expense. Landlord shdlgretnt's cost,
provide building standard suite entry signage iifigng Tenant in a location designated by Landlardl in such place, number, size, color and stylr@seasonably
approved by Landlord, and Landlord also shallTishant's nanie in the Buildings' lobbies' dire@siased on the proportionate share of the BuiltiRgemises or the
Building 2 Premises, as applicable, to the rentableare footage in each of the Buildings, respelgtivfTenant requests Landlord to change the nanesuch’
directories, then Tenant shall reimburse Landlorcafl out- -of-pocket thirgsarty costs incurred by Landlord therefor. Land®atceptance of any name for listing or
Buildings' directories will not be deemed, nor tilbubstitute for, Landlord's consent, as requbgdhis Lease, to any sublease, assignment or otleeipancy of the
Premises. Landlord shall have the right to prokabif advertisement of or by Tenant which in itshagn tends to impair the reputation of the Buildiray their
desirability as office buildings, and upon noticenfi Landlord, Tenant shall immediately refrain framd discontinue any such advertisement, excegt@aessly set
forth to the contrary in this Lease (including teems of Section 29). Landlord reserves the rigt#ffix, install and display signs, advertisemeartd notices on any part
of the exterior or interior of the Buildings buttrio the Premises (except as maybe required bylaw emergency situations). Notwithstanding anyghio the contrary
in this Section, (i) to the extent Tenant has éatesignage rights, Tenant shall only have thetrighinstall one (1) exterior sign on a particlBarilding, and (ii) in the
event that Tenant terminates or assigns its intérekis Lease with respect to, or sublets, anyipo of the leased Premises such that Tenant niotegualify for
exclusive or non-exclusive exterior signage rigtegseunder, Tenant's exterior identification signagiets set forth in this Section with respect tcls Building shall
immediately and automatically terminate or be redij@s applicable, and Tenant, at its sole coseapense,. shall remove or reduce, as applicabkych exterior
identification signs bearing Tenant's name (andafieshall repair any damage to such Building cabgeslich removal).

The provisions of this Section 25(dd) are perstm&iena Corporation and any Permitted Transfdraehas assumed in writing all of Ciena
'Corporation's obligations under this Lease ireittrety, and may be exercised only by Ciena Catfpmm and such Permitted Transferee and not byaasiginee or othe
subtenant of Ciena Corporation. For the purpoghisfSection 25(dd), "exclusive" means that onlndrg and not any other tenant of a Building wildaxterior
signage rights (but shall not limit Landlord's rigb install . reasonable signage (e.qg., directionanformational signage)).

(ee)Time of the EssenceTime is and shall be of the essence with respeail tibligations set forth in this Lease and ithbits
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ff) Waiver of Consequential Damages Landlord and Tenant hereby forever waive all tSgio consequential damages arising in connectitn the
provisions of this Lease, except as expresslyos#t fn Section 22 above.

26. Termination Option .

(a) Termination Right . Subject to the provisions of this Section 26, drgrshall have the onetime right, exercisablesabjition, to terminate this
Lease with respect to all or a portion of the ldaBeemises (thélerminated Space" ) effective at any time after the tenth (10th) fudlase Year (th€Termination
Option Termination Date" ); provided, however, if at any time, Tenant eléotgenew the term of this Lease in accordanchk the terms of this Lease, then the
termination option granted by the terms of thist®ac26 will automatically terminate and be of nwther force and effect.

(b) Termination Notice and Payment. Tenant may only exercise its right of terminatiorder this Section 26 by (i) giving Landlord areirocable
notice of termination at least eighteen (18) mompitier to the Termination Option Termination Datiee('Termination Notice" ) and (ii) paying to Landlord, within or
(1) calendar month following the date it delivassTermination Notice to Landlord, a terminatioryment in the amount of Eight Million Five Hundretidusand
Dollars ($8,500,000.00) if Tenant shall be termimgithe entire Lease for the entire Premises '{fleemination Payment" ). If Tenant shall be terminating for less than
the entire Premises, then the Termination Paynteitse multiplied by a fraction, the numeratomdfich is the rentable square footage of space ltkeérg terminated
and the denominator of which is the total rentaiojeare footage of the initial Premises. The TertionaNotice shall specify (in detail) the portiohtbe Premises that
Tenant is terminating if such portion is less th#irof the Premises and the date of terminationigiwkhall not be later than twentyur (24) months following the date
the Termination Notice.

(c) Invalid Notice or Payment. If the Termination Notice is not given timely ibthe Termination Payment is not made timely tadllord (for which
no notice and cure period will apply, notwithstarglanything to the contrary), Tenant's right ofrteration shall be of no force or effect and thig&e shall continue
through the full Lease Term. If the Termination Metis given timely and the Termination Paymenhéde timely, this Lease (or this Lease with respetite
applicable portion of the Premises) shall termimatéhe effective date set forth in the Terminafiwtice. '

(d) Terminated Space. In the event Tenant elects to terminate less thaof #ile leased Premises in any Building, Tenant rtiupay actual out-of-
pocket costs of construction of all necessary diegniwalls (which walls shall be constructed by Liand), (ii) continue to lease and occupy contigupagions of the
leased Premises in such Building (including cordiggifloors, as applicable), and (iii) the TermiaBpace must be of a size and layout to allow Landdio reasonably
re-lease such Terminated Space to a third partg Gpoant's vacation of the Terminated Space asatiytand reasonably agreed upon by Landlord anaiiiefand in
no event will Tenant have the right to occupy lgss) half(Yz)of the rentable area on any floor partially occddig Tenant, unless such occupancy is contempédted
initial occupancy of the Premises, and in no evélifTenant partially occupy more than one (1) fiom any Building unless such partial occupancyaetemplated at
initial occupancy, of the Premises).no event may Tenant terminate this Lease with gpeany portion of the leased Building 1 Premi$@®nant continues to lease
any portion of the Building 2 Premises. ,

(e) Ongoing Liability . Notwithstanding anything to the contrary in tBisction 26, Tenant and Landlord shall remain liéteany payments which
may become due under the Lease which relate' ts oogxpenses prior to the effective date of teatidn of this Lease.

(f) Personal Right. The provisions of this Section 26 are person&iema Corporation and any Permitted Transfereehidmassumed in writing all of
Ciena Corporation's obligations under this Leadésiantirety, and may be exercised only by CiengpGration and such Permitted Transferee and nangyother
assignee or other subtenant of Ciena Corporation.

27. Generators.
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(a)Right to Use. Subject to the reasonable satisfaction of athefconditions set forth in this Section 27, Ters@ll have the right to install in, on or
around Building 2 and Building 1, and use throughba Lease Term (including any extensions thereed)(2) generators, one (1) for each Building, arfdel storage
system and infrastructure associated therewitheaddional transformer(s) for back-up and enharpmeder supply to the Premises (collectively, tieeherators") for
use in connection with Tenant's business in thenRes. In no event will the Generators be instadledhe roof of a Building. Notwithstanding anythiim this Section
27 to the contrary, Tenant shall not be permittemhstall the Generators unless (i) Tenant's Geéoexahall not interfere with any other equipmerary other current
tenant(s) in the Buildings installed as of the ddtthis Lease, (ii) . such Generators conformh®gpecifications and requirements set forth irdilaevings and
specifications prepared by a licensed professiihal" Generator Drawings"), which Generator Drawings shall be subject ®ghior written approval of Landlord,
which approval shall not be unreasonably withheldnditioned or delayed, (iii) Landlord approvesjat approval shall not be unreasonably conditiométhheld or
delayed, the size, capacity, power, location aog@sed placement and method of installation of €beherators, and (iv) Tenant obtains, at its sos& and expense,
and provides copies to Landlord of all necessamegumental permits and approvals, including, witHouitation, special exception permits, if applite, for the
installation of the Generators (and any applicéldt source). In addition, Tenant shall not be ptted to install the Generators unless (x) Landiapgroves, in writing,
any effect on the Buildings' Structure or Buildihggstems or any such structural alteration, whigproval shall not be unreasonably withheld, caoid or delayed,
and (y) Tenant pays the cost of any structural supy alterations necessary to secure the Gensriatoon or around the Buildings. The Generatbedl e installed by
a contractor reasonably acceptable to both Lan@dlnddTenant and thereafter shall be properly maetbiby Tenant, all at Tenant's sole expense. Qmior to the
expiration or earlier termination of the Lease Tetine Generators (and any applicable fuel soutta) be removed from the Buildings at Tenant's sol&t and expense
and that portion of each of the Buildings that baen affected by the Generators shall be retumedhstantially the condition it was in prior te timstallation of the
Generators. In addition, if at any time Tenantasleasing space in one (1) Building, but is legsipace in another Building, then prior to Tenanitleasing space in the
applicable Building, the Generator (and any applieduel source) shall be removed from such Bugdiah Tenant's sole cost and expense and that parftieach of the
Buildings that has been affected by the Generdualf be returned to the condition it was in priotthe installation of the Generator. Tenant shayl all subscription
fees, usage charges and hookup and disconnectisraésociated with Tenant's use of the Generatdrsandlord shall have no liability therefor. Al the provisions ¢
this Lease, including, without limitation, the imance, maintenance, repair, release and indemtificprovisions shall apply and be applicable todrd's installation,
operation, maintenance and removal of the Generator

(b) No Madification; Indemnification . Except as shown on the Generator Drawings, asmabBoapproved by Landlord, Tenant shall not make a
modification to the design, structure Or systemthefBuildings or Complex, required in connectioithvthe installation of the Generators (and anyliapple fuel
source) without Landlord's prior written approvkach modification and the plans therefor, whippraval shall not be unreasonably withheld, cond&d or delayed.
Tenant agrees that, in addition to any indemnificaprovided Landlord in this Lease, Tenant shradeimnify and shall hold Landlord and Landlord's eging agent,
and their employees, shareholders, partners, offeed directors, harmless from and against atscdamages, claims, liabilities and expensesuydicgy attorneys' fees
and any costs of litigation) suffered by or clainggghinst Landlord, directly or indirectly, based arising out bf or resulting from Tenant's usé¢haf Generators and/or
the conduits to connect the Premises to the Gemsrah addition, Tenant shall be liable to Landléor any actual damages suffered by Landlord fyr@ssation or
shortages of electrical power or any other systiaihgre arising from Tenant's use of the condwtsdnnect the Premises to the Generators.

(c) Permits . Tenant, at its sole cost and expense, shall setlnecessary permits and approvals from alliealple governmental agencies with
respect to the size, placement and installatidgh@fGenerators. In the event Tenant is unable tmirothe necessary approvals and permits from pplicable party,
including federal, state, county or other local gming authorities for the Generators, Tenant dtale no remedy, claim, cause of action or recoagsénst Landlord,
nor shall such failure or inability to obtain angcessary permits or approvals provide Tenant tpertynity to terminate this Lease.

) (d) Suitability . Landlord makes no representations or warrantieserning the suitability of the Buildings for thmstallation, operation, maintenance
and repair of the Generators, Tenant having satisfself
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concerning such matters. Tenant's access to ther&ers shall be subject to reasonable rules apndatgons relating thereto established from timérte by Landlord.

] ) (e) Legality . By granting Tenant the rights under this Secticandlord makes no representation as to the lggafisuch Generators or their
installation. In the event that any federal, stateinty, regulatory or other authority requires ii@oval or relocation of such Generators, Tenaall ssmove or relocal
the same at Tenant's sole cost and expense, aatbtéishall under no circumstances be liable toahetherefor.

(f) Use. The Generators may be used by Tenant only iegheuct of Tenant's customary business in the Resgind shall not be made available by
Tenant for use by any other tenant(s) in eithehefBuildings. No assignee or subtenant (other éhBermitted Transferee) or any other tenant reeif the Buildings
shall have any rights pursuant to this SectionT2nant shall have the right to test and/or exeittise€senerators one (1) time each calendar morttheoferm, provided
that such testing and/or exercising shall be cotegleutside of business hours.

(9) Insurance . Tenant shall maintain such insurance as is apjtepvith respect to the installation, operation anaintenance of the Generators.
Landlord shall have no liability on account of atgmage to or interference with the operation ofGeeerators except for physical damage caused hyldal’'s gross
negligence or willful misconduct. The operatiortlod Generators shall be at Tenant's sole.and absaly, Landlord making no representations or amties about the
suitability of the use of such Generators.

(h) Termination . Notwithstanding anything to the contrary in tBisction, if Tenant installs one (1) Generator & () Building and then in the event
that Tenant terminates this Lease for the Buildrigremises but not for all of the Building 1 Pressisor vice-versa and the one (1) original Geneiatihen installed at
the Building for which the Lease was terminateéntienant's Generator rights set forth in thisiSecthall continue to apply as to the Building &iRises or the
Building 2 Premises, as applicable. If the Leasmiteates, Tenant, at its sole cost and expens# reh@ve the Generator and the fuel storage sysieairany other
infrastructure associated therewith as installeddyant or Tenant's representatives and Tenaritrepair any damage to the applicable Buildingher Eomplex caused
by such removal.

(i) Personal Right. The provisions of this Section 27 are person&itma Corporation and any Permitted Transfereehtisassumed in writing all of
Ciena Corporation's obligations under this Leasésientirety, and may be exercised only by CiengpoG@ration and such Permitted Transferee and nanigyother
assignee or other subtenant of Ciena Corporatioceit as expressly set forth to the contrary, Lamdand Tenant agree that Tenant's rights undeethes of this
Section 27 with respect to the "Buildings" and 'tBenerators" applies to both "Buildings" and baBeherators" so long as Tenant is leasing spacetinBuildings, bu
if Tenant is only leasing space in one (1) Builditigen "Buildings" hereunder is deemed to mearotiee (1) specific Building in which Tenant is leagispace and the
one (1) Generator associated with such individualdig.

28. Waiver of Jury Trial . LANDLORD AND TENANT AGREE THAT ANY SIDT, ACTION, OR PROCEEDING, WHETHER CLAIM OR
COUNTERCLAIM, BROUGHT OR INSTITUTED BY LANDLORD, TE NANT, OR ANY OF THEIR RESPECTIVE SUCCESSORS OR ASSGNS ON OR
WITH RESPECT TO THIS LEASE, OR WHICH IN ANY WAY REL ATES, DIRECTLY OR INDIRECTLY, TO THE OBLIGATIONS OF TENANT TO
LANDLORD UNDER THIS LEASE, OR THE DEALINGS OF THE P ARTIES WITH RESPECT THERETO, INCLUDING BUT NOT LIMI TED TO (a) THE
RELATIONSHIP OF LANDLORD AND TENANT, (b) TENANT'S U SE OR OCCUPANCY OF THE PREMISES, AND/OR (c) ANY CLAIM OF INJURY OR
DAMAGE AND ANY STATUTORY REMEDY RELATED THERETO, SH ALL BE TRIED ONLY BY A COURT AND NOT BY A JURY. LAN DLORD AND
TENANT HEREBY EXPRESSLY WAIVE ANY RIGHT TO A TRIAL  BY JURY IN ANY SUCH SUIT, ACTION, OR PROCEEDING. LA NDLORD AND
TENANT ACKNOWLEDGE AND AGREE THAT THIS PROVISION IS A SPECIFIC AND MATERIAL ASPECT OF THE AGREEMENT BE TWEEN THE
PARTIES AND THAT LANDLORD WOULD NOT ENTER INTO THE TRANSACTION WITH TENANT IF TIDS PROVISION WERE NOT PART OF
THEIR AGREEMENT. NOTHING HEREIN CONTAINED SHALL BE INTERPRETED AS DENYING EITHER LANDLORD OR TENANT TH E RIGHT
TO A FAIR TRIAL. LANDLORD AND TENANT EXPRESSLY DISC LAIM ANY IMPLIED WARRANTY THAT THE PREMISES ARE SID TABLE FOR
TENANT'S INTENDED COMMERCIAL
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PURPOSE, AND TENANT'S OBLIGATION TO PAY RENT HEREUN DER IS NOT DEPENDENT UPON THE CONDITION OF THE PREM ISES OR THE
PERFORMANCE BY LANDLORD OF ITS OBLIGATIONS HEREUNDE R, AND, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN,
TENANT SHALL CONTINUE TO PAY THE RENT, WITHOUT ABAT EMENT, DEMAND, SETOFF OR DEDUCTION, NOTWITHSTANDING ANY
BREACH BY LANDLORD OF ITS DUTIES OR OBLIGATIONS HER EUNDER, WHETHER EXPRESS OR IMPLIED.

29. Competitors.

(a) Signage & Sale For so long as Tenant (or a Permitted Transfgrgd)as exterior signage rights under Section @b{or both Building 1 and
Building 2, or (y) Tenant (or a Permitted Trans&ris leasing and occupying at least 50,000 reatsdphare feet in the aggregate in the Buildingedlard shall neither
(i) grant exterior signage rights to, nor (ii) seither of Building 1 or Building 2, to any of tiparties then-named on Exhibit N (as such partieBxdbit N are updated
from time to time as set forth in this Section g8 "Competitors ").

(b) Leasing. For so long as Tenant (or a Permitted Transféezeses and occupies at least all of the rentajiare footage in Building 1, Landlord
shall not lease any rentable square footage i€tmeplex to any of the Competitors.

(c) Named Competitors. Tenant shall have the right to request, provitied such request shall not be made more thanlgrien(e in any calendar
year to update the list of Competitors on Exhibihit Tenant identifies in good faith as direct cetitprs of Tenant's business. Any such requespdaie such list of
Competitors shall be made in writing by Tenant émdlord and shall include Tenant's proposed goitid favised list of Competitors (i.e., the compli$g such that
upon approval (or deemed approval) of the samedordance with the terms of this Section 29, ther mxisting_Exhibit Nwill be superseded by the newly approvec
of Competitors). In no event will the list of Contipers exceed twenty (20) named parties. For thpgae of this Section 29, the list of Competitaleritified on Exhibit
N from time to time shall be deemed to be only (@ ttamed specified party, and (ii) any majority od/sabsidiary of such named specified party withsganttially the
same name as such specified party, and (except &zth in subpart (ii) of this sentence) shalt he deemed or construed to apply to any affilistdsidiary or party
related to such named party (unless such affilmtbsidiary or party related to such named parspéifically listed on Exhibit N. Landlord shall have ten (10) busin
days to review and approve such new list of Cortqratproposed by Tenant, such approval not to beasonably withheld, conditioned or delayed. Urdihdlord's
approval or deemed approval 6f any such new ligroposed Competitors, only the parties then sggecdn Exhibit N will be "Competitors" for the puge of this
Lease .. If Landlord, fails to approve or disapgrov Tenant's request to update the list of Cortgustivithin such ten (10) business day period, Tieshall send, Withi
five (5) business days after the expiration of stiech(10) business day period, to Landlord a sesoisti notice, prominently including the words "THEA SECOND
NOTICE AND REQUEST FOR APPROVAL,; FAILURE TO RESPONMBILL RESULT IN DEEMED APPROVAL" in all capital I¢érs and bold font, and if Landlo
shall fail to object in writing to Tenant's requ&sUpdate the list of Competitors within five @@)siness days after Landlord's receipt of Tenaatend such notice,
Landlord shall be deemed to have approved of T&npriposed updated list of Competitors. In additimTenant's right to update the list of Compegifoom time to
time herein, Landlord shall have an identical rightequest Tenant's approval to remove any themedacompetitor on Exhibit that has expressed an interest in wr
(which may be in the form of an email) (or has maderitten inquiry [including a written inquiry tbugh a broker], either of which written inquiriesyrbe in the form
of an email), or intends to lease or sublease spatiee Complex and Landlord believes in goodhfaiiay no longer be a competitor ofTen ant. Tenaall seview and
approve, such approval not to be unreasonably efithitonditioned or delayed, any such request mdlaad in the same manner and under the same t#rthis
Section 29 as if Tenant was "Landlord" hereundg@orithe approval or deemed approval of any modiéinaof the list of Competitors specified on Exhili, then sucl
modified list shall be deemed to be the "Competittvereunder, and upon the request of Landlordeoiamt, the parties shall promptly execute an amentto this
Lease specifying the list of Competitors.

(d) Grandfather . Notwithstanding anything in this Section 29 te thontrary, (i) if Landlord is thenegotiating (but has not entered into a lease) &
party to lease space in the Complex (that was tltmnamed Competitor specified on Exhibibdd through the update of ExhibittNen becomes a Competitor in
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accordance with the terms of this Section 29, Lamdéhall not be entitled to lease space to sudly;d#) if Landlord has leased space to a pantyhie Complex (that
was not a then-named Competitor specified on Exhilzt the time such party leased space in the Gdfhbut later becomes a Competitor (x) in accoogawith the
terms of this Section 29, (y) through a merges salsimilar transaction, and/or (z) by virtue afublease, assignment or similar transfer, thendthing herein will bt
deemed or construed to prohibit such party fromupging such space in the Complex, (2) Landlordistatibe required to remove or terminate any suwtydrom its
occupancy in the Complex, (3) nothing will prohib@ndlord from permitting such party to expandpitessence in the Complex (e.g., lease more spabe iBomplex)
provided any such expansion right in the Compleg e@ntained in the lease with such party befobedame a Competitor hereunder, and (4) nothingpralhibit
Landlord from renewing the term of the lease withtsparty, even if such renewal right was not coetin such party's lease before it became a Cttoper (iii)
Landlord shall not approve any sublease, assignoresimmilar transaction for which Landlord has thght of approval (including reasonable approvéthe result of

such consent would be that a Competitor then-ifledton_Exhibit Nwould occupy the Complex, unless such Competitentiied on_Exhibit Nshall be removed from
Exhibit N in accordance with the terms of Subsec{m of this Section 29.

(e) Merger of Competitor . To the extent any of the then-listed Competitor&ahibit N merges with or is taken over by another entitguissumed
or otherwise changes its name, such successoy shéitl be deemed a Competitor in the stead of puebiously named and specified Competitor (andotiesiously

named party will no longer be a Competitor). If @ahhas actual knowledge of such an event, Tematitendeavor to provide written notice of any suratirect chang
in the list of Competitors from time to time as hpgible to Landlord.

(f) Personal Right. The provisions of this Section 29 are personaliem& Corporation and any Permitted Transfereehtaatassumed in writing all of

Ciena Corporation's obligations under this Leagtsientirety, and may be exercised only by CiepgpGration and such Permitted Transferee and nanyother
assignee or other subtenant of Ciena Corporation.

30. Landlord Default . Prior to exercising any right or remedy Tenant rhaye against Landlord as a result of a defaultdaydlord, Tenant shall deliver
Landlord written notice of such default.

[signatures appear on following page]

41




This Lease.is executed on the respective daterbtbelow, but for reference purposes, this Lesisall be dated as of the date first above writtethe
execution date is left blank, this Lease shall éended executed as of the date first written above.

W2007 RDG REALITY, L.L.C., a Delaware limited

LANDLORD: liability company
By: /s/ Robert Milkovich
Name: Robert Milkovich
Title: Authorized Signatory
Execution Date: November 3, 2011
TENANT: CIENA CORPORATION, a Delaware Corporation
By: /sl James E. Moylan, Jr.
Name: James E. Moylan, Jr.
Title: C.F.O.
Execution Date: November 3, 2011
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EXHIBIT A
OUTLINE OF PREMISES




Wusuel | g

e,

enuen-11LONID Z BUIPING\SILOWNS0ABUIBIANSIBS\D

e e

NOILYHLINId WOILY3A[ ]
VAV INVdN220 ||

V34V NOWWOD J0014
VLY YN3IO
V3IdY NOWWNOO ONIaiing

. puaba ealy Buip|ing




urel 1 g B

e T

NOILYYL3NId TvOLLYaA [ |

- VauY INVdNooo [ ]
V3V NOWNOO ¥00T4[ ] § i
VYV YNIIO

[

I

puaba ealy Buipjing




ng\sjuBWINOOQyIaY

NOILVHLINId WOILYIA ||
v3YY NOWWOO ¥OO14
vaYY YNII0

/T
LA

puaba ealy Buip|ing

IENQ\S)

9S|




YIdY NOAWOO ¥0O014
V3V YN3IO
Y34V NOWWOD ONIaTING

puaba ealy Buipjing




e119 718120~ 1 IONTD | BUPMRGISINAUNIOQUIURNGSIBIND.

NOILVHLANId TVOILYIA [ |
Va4V NOWINOO 0014
VENY YNIO

(ST
(T

NN
[T

puafe ealy Buipjing




V3IdY NONNOD J00Td
V3V YN3IO

=

[
T

L




EXHIBIT A -I
Building 1 Data Center Space is certain space itdBig 1 that will be located on the first floor of Buildirjand contain approximately 3,000 rentable square fee
Building 1 Lab Space is certain space in Building 1 that bélllocated on the first floor of Building 1 and tain approximately 10,000 rentable square feet.

Building 2 Lab Space is certain space in Buildihthat will be (i) located on the flrst floor of Bdihg 2 and contain approximately 12,000 rentableasg feet, and (ii) located on the
second floor of Building 2 and contain approximat2l000 rentable square feet.

EXHIBIT B

DESCRIPTION OF THE LAND

All those certain lots or parcels of land, togetvith the improvements thereon and appurtenanegstinto belonging, lying and being situate in Admendel County, Maryland, and
being more particularly described as follows:

BEING KNOWN AND DESIGNATED as Lots numbered 1 and®shown on the plats entitled "Plat 1 of2 STATIRNDGE" and "Plat 2 of 2 STATION RIDGE," which ptaare
recorded in Plat Book 298 at Pages 2 3raimong the Land Records of Anne Arundel County, Néarg. LESS AND EXCEPT that certain 100-year floadplgranted in fee simple from
W2007 RDG Realty, L.L.C., a Delaware limited liatyilcompany, to Anne Arundel County, Maryland, bgdd dated September 15,2008, and recorded Sept@®B608, in Liber 2043
at folio 252, among the aforesaid Land Records.

And commonly referred to as Tax Map Nos. 05-00042890 and 05-000-90231702




EXHIBIT C

RULES AND REGULATIONS OF THE BUILDINGS

The following rules and regulations shall applytie Premises, the Buildings, the parking areascasteal therewith, and the appurtenances thereto:

1. Sidewalks, doorways, vestibules, halls, staisyaynd other similar areas shall not be obstrugyeignants or used by any tenant for purposes other
than ingress and egress to and from their respzetetased premises and for going from one to angidueof each of the Buildings.

2. Plumbing, fixtures and appliances shall be usey famlthe purposes for which designed, and no simgeprubbish, rags or other unsuitable mat
shall be thrown or <;leposited therein. Damageltieguto any such fixtures or appliances from mesby a tenant or its agents, employees or invitdes| be paid by
such tenant.

3. No nails, hooks or screws (other than those lwhie necessary to hang paintings, prints, pictaresther similar items on the Premises' interior
walls) shall be driven or inserted in any parthad Buildings except by the Buildings' maintenaneespnnel. No curtains or other window treatmengd! e placed
between the glass and the Buildings' standard wirtdeatments.

4. Landlord shall provide and maintain an alphataétiirectory for all tenants in the main lobbyeafch of the Buildings.

5. Landlord shall provide all door locks in eachaet's leased premises, at the cost of such temashtho tenant shall place any additional doorddok
its leased premises without Landlord's prior wrnittensent. Landlord shall furnish to each tenartaonable number of keys to such tenant's leasedges, at such
tenant's cost, and no tenant shall make a duplibateof.

6. Movement in or out of the Buildings of furniture affice equipment, or dispatch or receipt by tesasftany bulky material, merchandise or mate
which require use of elevators or stairways, or emgnt through the Buildings' entrances or lobbyl &lgaconducted in such a manner as Landlord magoreably
require. -Each tenant assumes all risks of and Ishdiable for all damage to articles moved arjdrinto persons or public engaged or not engagetidh movement,
including equipment, property and personnel of llartlif damaged or injured as a result of actsanrection with carrying out this service for suehant.

7. Except as expressly provided otherwise in theseelLandlord may prescribe weight limitations datermine the locations for safes and other heavy
equipment or items, which shall in all cases beguan the Buildings so as to distribute weighaimanner acceptable to Landlord which may inclbgeuse of .such
supporting devices as Landlord may require. All dges to the Buildings caused by the installatioreoroval 6f any property of a tenant, or done lgreant's property
while in the Buildings, shall be repaired at theenxse of such tenant.

Corridor doors, when not in use, shall be kégrex. Nothing shall be swept or thrown into theridors, halls, elevator shafts or stairways. Nalbi
or animals (other than seeing-eye dogs and seammals) shall be brought into or kept in, on coattany tenant's leased premises. No portion otemgnt's leased
premises shall at any time be used or occupieteapiag or lodging quarters. .

9. Tenant shall cooperate with Landlord's employeé®eping its leased premises neat and clearegExs otherwise permitted by the Lease, Tenant
shall not employ any person for the purpose of sliehning other than the Buildings' cleaning anéhteaance personnel.

10. To ensure orderly operation of the Buildingsjce, mineral or other water, towels, newspapers,shall- be delivered to any leased area exgept
persons approved by Landlord.




11. Tenant shall not make or permit any vibratiomyproper, objectionable or unpleasant noisesdor®in the Buildings or otherwise interfere in any
way with other tenants or persons having businésttiem.

12. Except as expressly permitted under the Lessmachinery of any kind (other than normal offécpiipment, customer demonstration equipment,
supplemental air conditioning equipment, and odteripment appropriate to the Permitted Use frone tiontime) shall be operated by any tenant oreédséd area
without Landlord's prior written consent, nor stally tenant use or keep in the Buildings any flaiimar explosive fluid or substance (other thandgboffice supplie:
[e.g., photocopier toner] used in compliance with.aws).

13. Landlord will not be responsible for lost coleh personal property, money or jewelry from teisaeased premises or public or common areas
regardless of whether such loss occurs when tlzeistecked against entry or not.

14. No vending or dispensing machines of any ki ime maintained in any leased premises withouptioe written permission of Landlord, which
permission shall not be unreasonably withheld, tmrkd or delayed.

15. Tenant shall not conduct any activity on orwhibe Premises or Buildings which will draw pickedemonstrators, or the like.

16. All vehicles are to be currently licensed, @od operating condition, parked for business pwpdmgmving to do with Tenant's business operated in

the Premises, parked within desigriated parkingapaone vehicle to each space. No vehicle shalhbdeed as a "billboard" vehicle in the parking by vehicle
parked improperly may be towed away. Tenant, Témagents, employees, vendors and customers whotdiperate or park their vehicles as required shiédject the
vehicle to being towed at the expense of the owndriver. Landlord may place a "boot" on the vé&hio immobilize it and may levy a charge of $50t00emove the
"boot." Tenant shall indemnify, hold and save hasslLandlord of any liability arising from the tawgi or booting of any vehicles belonging to a TerRanty.

17. No tenant may enter into phone rooms, eled¢trigzans, mechanical rooms, or other service aré#secBuildings unless accompanied by Landlord
or the Buildings' manager.

18. Tenant will not permit any Tenant Party to gronto the Complex any handgun, frrearm or othexpsas of any kind, illegal drugs or alcoholic
beverages in containers of more than one (1) gallon

19. Tenant shall not permit its employees, inviteeguests to smoke in the Premises or the lobpa&ssages, corridors, elevators, vending roonts, res
rooms, stairways or any other area shared in commithnother tenants in the Buildings, or permitétaployees, invitees, or guests to loiter at thiédBwgs' entrances

for the purposes of smoking. Landlord may, butlshat be required to, designate an area for smogirigide of one or more of the Buildings, in whaase smoking
shall only be permitted in such designated area.

In the event of any conflict with the provisionstbé Lease, the Lease shall control. .
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EXHIBIT D

TENANT FINISH -WORK: ALLOWANCE FOR BUILDING 1 PREMISES

1. Acceptance of Premises Except as set forth in this Exhibit @nd subject to Landlord's obligation to compléte Work (as defined in this Exhibit p
according to the terms of this Exhibit)DTenant accepts the Building 1 Premises in ttasis" condition on the date that this Lease Is ewnténé. For the purpose
this Exhibit D (except as expressly set forth to the contrary);edérences to the Premises, Building, BuildinguSture, Building Systems, and similar terms sha
deemed to apply only to Building 1.

2. Space Plans

(a) Preparation and Delivery . Tenant shall engage the Architect (defined belamg enter into a contract therewith for the prapan of the Space Plans
(defined below). Accordingly, the preparation andhpletion (and any subsequent modification therebfihe Space Plans will be Tenant's sole respiitilon or
before November 28, 2011 (th&pace Plans Delivery Deadling), Tenant shall deliver to Landlord a 100% complspace plan for the Building 1 Premises prepared
by Baxter Hodell Donnelly Preston, Inc., d/b/a BHBRhitecture or another design consultant reaslgredzeptable to Landlord (theArchitect ") depicting
improvements to be installed in the Building 1 Pisas (the 'Space Plans). The Space Plans Delivery Deadline shall nogxtended for force majeure events.

(b) Approval Process. Landlord shall notify Tenant whether it approeéshe submitted Space Plans within five (5) busingays after Tenant's submission
thereof. If Landlord disapproves of such Space $2ldren Landlord shall notify Tenant thereof spgod in reasonable detail the reasons for suctpgissval, in which
case Tenant shall, within three (3) business dtigs such notice, revise such Space Plans in aaocedwith Landlord's objections and submit to Lardifor its review
and approval. Landlord shall notify Tenant in wiitiwhether it approves of the resubmitted SpacesRiathin three (3) business days after its redéipteof. This
process shall be repeated until the Space Plarsbeen finally approved by Landlord and Tenantalidlord fails to notify Tenant that it disapprowdshe initial
Space Plans within five (5) business days (ohéndase of resubmitted Space Plans, within thigleu@ness days) after the submission thereof, ithedlord shall be
deemed to have approved the Space Plans in question

3. Working Drawings .

(a) Preparation and Delivery . Tenant shall engage the Architect and enterartontract therewith for the preparation of the Kifay Drawings (defined
below). Accordingly, the preparation and complefiand any subsequent modification thereof) of therkivig Drawings will be Tenant's sole responsipilon or
before January 2,2012 (th&Vorking Drawings Delivery Deadline"), Tenant shall provide to Landlord for its appabfinal working drawings, prepared by the
Architect, of all improvements that Tenant propasele installed in the Building 1 Premises (theehant Improvements" or " Building 1 Tenant Improvements");
such working drawings shall include the partitiegdut, ceiling plan, electrical outlets and swithelephone outlets, drawings for any modificagitmthe mechanical
and plumbing systems of Building 1, and detaileahpland specifications for the construction ofithigrovements called for under this Exhibit in actzorce with all
applicable Laws. The Working Drawings Delivery Dixael shall not be extended for force majeure evedgp®on Landlord's approval (or deemed approvathef
Working Drawings in accordance with the terms aft®a 3(b) below, Landlord shall use ongoing contiadly reasonable efforts to obtain all applicatterernmental
approvals thereof, including without limitation exygng an expeditor as necessary (provided thatdhes of such expeditor shall be included in th&llfGonstruction
Costs (defined below)).

(b) Approval Process. Landlord shall notify Tenant whether it approeéshe submitted working drawings within sevenli§idsiness days after Tenant's
submission thereof. If Landlord disapproves of swohnking drawings, then Landlord shall notify Teh#mereof specifying in reasonable detail the reagor such
disapproval, in which case Tenant shall, withiref(&) business days after such notice, revise wacking drawings in accordance with Landlord's ebjms and subm
the revised working drawings to Landlord for its




review and approval. Landlord shall notify Tenantiriting whether it approves of the resubmittedkireg drawings within four (4) business days aftereceipt
thereof. Tills process shall be repeated untiMtibeking drawings have been finally approved by Teraand Landlord. If Landlord fails to notify Tenahgt it
disapproves of the initial working drawings wittsaven (7) business days (or, in the case of restgshworking drawings, within four (4) business spgfter the
submission thereof, then Landlord shall be deeméthve approved the working drawings in questi@mdlord's approval of the working drawings shafitein a
written statement of Landlord's election to reqUiemant's removal of all or any portion of the Trianprovements to the Premises at the end of dasé Term, subje
to the provisions of the Lease. To the extent Larttlhas any comments to the Working Drawings, Lamtiéhall endeavor to provide Tenant with one ()solidated
set of comments. On each occasion, Landlord walvjole to Tenant's Authorized Representatives cagfitise marked-up plans, drawings and documentghioh it has
an objection or requires a resubmission. Tenarit sbbe required to make changes or revisiorthéodocuments for any Landlord comments which alesstylistic
in nature or which materially depart from industiprms and standards.

(c) Landlord's Approval; Performance of Work If any of Tenant's proposed construction work aifect Building 1 's structure or Building 1 's &@mss,
then the working drawings pertaining thereto m@sapproved by the Buildings' engineer of recorahdlerd's approval of such working drawings shatl e
unreasonably withheld, conditioned or delayed mtedithat (1) they comply with all Laws, (2) the impements depicted thereon do not materially ad¥eesfect (in
the reasonable discretion of Landlord) Building $tructure or Building & systems (including Building I's restrooms or medbalrooms), the exterior appearance of
Building 1, or the appearance of Building I's conmaweas or elevator lobby areas, (3) such workiagvithgs are sufficiently detailed to allow constroo of the
improvements in a good and workmanlike manner,(dhthe means and methods of construction of imameents depicted thereon substantially conformdastry
practice and procedure, the reasonable rules gdateons promulgated from time to time by Landlé@dthe construction of tenant improvements (aycofpwhich has
been delivered to Tenant) .. As used hereiWotking Drawings " means the- final working -drawings approved bgdlard, as amended from time to time by any
approved changes thereto, and/drk " or " Building 1 Work " means all improvements to be constructed in atzowre with and as indicated on the Working
Drawings, together with (i) any work required byvgonmental authorities to be made to other arediseoBuilding as a.result of the improvements iatkd by the
Working Drawings, and (ii) the items set forth ach8dule Il of this Exhibit D Landlord's approval of the Working Drawings shmdt be a representation or warranty of
Landlord that such drawings are adequate for aayousomply with any Law, but shall merely be tbagent of Landlord thereto. Tenant shall, at Lart¥orequest,
sign the Working Drawings to evidence its reviewl approval thereof. After the Working Drawings hd»ez=n approved, Landlord shall cause the Work toeoformed
in substantial accordance with the Working Drawinggonnection with the Work and the plans therefondlard and Tenant anticipate that requests formédion
may be made from time to time of the Architect and/enant, as well as requests for approval of@efshop" or similar drawings. Tenant shall (calsbause the
Architect to) respond to all requests for informatfrom time to time within five (5) business dagied to provide approval or written comments to sugh shop
drawings from time to time within (2) business daysd that any failure to provide such responshimwguch five (5) business day or two (2) busirdzssperiod, as
applicable, will be a Tenant Delay. Landlord sleallise electrical Current to be delivered to theri@f Building 1 in.the amounts set forth on Salied. to Exhibit J
under the heading "Delivery of Current."

4. Bidding of Work . Prior to commencing the Work, Landlord shall cetitpvely bid the Work to the agent constructionmagers ("Agent at Risk ")
identified on Schedule 1 of this Exhibit D. The didill include the Agent at Risk fee, the generiditions, liability insurance rates, builderskriates, construction
manager/subcontractor CO percentages, and perfoaraamd payment bond rates. Landlord shall selecivthning Agent at Risk, based on the lowest qiealibid, the
Agent at Risk's ability to meet applicable deadliaed any related assurances thereof, and th@ttfexperience of the project team proposed byfpdicable Agent ¢
Risk. Landlord shall enter into a contract with &kgent at Risk on reasonably customary terms anditons, provided that Landlord shall not requarey liquidated
damages (or similar) delay penaltieD@lay Penalties’) that exceed Three Thousand Dollars ($3,000§dod including) the first thirty (30) days of delagd Ten
Thousand Dollars ($10,000) for each day of delaynf{and including% the thirty-first (31st) day ur{find including) the ninetieth (99 day, and Twelve Thousand
Dollars ($12,000) for each day of delagreafterThe Agent at Risk shall be required to bid all majabcontracts to at least three (3) subcontraetodsselect the lowest
qualified subcontractor bidder. If the estimatedal €onstruction Costs are expected to exceed tmst@iction Allowance,




Tenant shall be allowed to review the submittedflmch the Agent at Risk (and the applicable sub@mtbrs) to value engineer any of Tenant's reqdesterationsin
such case, Tenant shall notify Landlord of any gémthe Working Drawings that Tenant desires @angfe within three (3) business days after Landidbmission
thereof to Tenant. If Tenant fails to notify Landi®f its election within such three (3) busineayg geriod, Tenant shall be deemed to have appritnebids. Within

five (5) business days following Landlord's subiioisof the initial construction bids to Tenant unttee foregoing provisions, Tenant shall have catgal both of the.
following items: (a) finalized with Landlord's reggentative and the Agent at Risk, the pricing gfr@guested revisions to the bids for the Work, @)dpproved in
writing any overage in the Total Construction Castexcess of the Construction Allowance. All Warkrformed by or on behalf of the Agent at Risk Ebalperformed
in a good, workmanlike and safe manner, in accarelavith all applicable Laws and other legal requieats, the approved the Space Plans and WorkingiBga, and
all construction procedures set forth in this Leasadlord shall be solely responsible for the pesg of the construction of the Work and for theliy or fitness
thereof; provided, however, Tenant shall be lidbteany damage to the Building caused solely byah¢or any Tenant Party, and any such damagesthia isole cause
of the delay in the completion of the Work will B enant Delay. Landlord shall obtain all governtaepermits and approvals relating to the perforoeanf the Work.
Landlord shall obtain a certificate of occupancydimilar certification) for the Building 1 Premiserior to Tenant's occupancy of the Buildifgremises, provided that
such certification may be temporary in nature. .

5. Change Orders. Tenant may initiate changes in the Work. Each sinemge must receive the prior written approval aidlord, such approval to be
governed by the standards set forth in Sectiond@goye; however, if such requested change woulenmadly adversely affect (1) Building 1's structumeBuilding 1's
systems (including Building | 's restrooms or metbal rooms), (2) the exterior appearance of BaogdL, or (3) the appearance of Building 1's com@ar@as or elevat
lobby areas, Landlord may withhold its consentsrsble and absolute discretion. If Tenant requasgschanges to the Work described in the Spaaes Blathe Workin
Drawings, then such increased costs and any additiesign costs incurred in connection therewsttha result of any such change shall be adddetdatal
Construction Costs. Regardless of whether apprbyddandlord, any change orders initiated by or ehdif of Tenant that cause a delay in the complaifche Work,
will be a Tenant Delay; provided, however, at Tdisanritten request, Landlord shall use commergiahsonable efforts to provide an estimate ofdelgys or
additional costs associated with a requested changd enant shall have three
(3) business days (which three (3) business deglbratit be a Tenant Delay) to specify whether it slect to make such change or rescind such redaed if Tenant
fails to specify the same prior to the expiratiésach three (3) business day period Tenant willéemed to have elected to have rescinded thesefpuesuch change).

6. Definitions . As used herein (or in the Lease related to the WoBubstantial Completion ," " Substantially Completed ," and any derivations thereof
mean the Work in the Building 1 Premises is suligtiyncompleted in substantial accordance with\tierking Drawings, and either (as selected by Lartjl
Landlord's architect or Tenant's architect shaleheertified the same on a standard form AIA faom certificate or similar certification, and the Buid 1 Premises ai
the immediate parking areas associated with Bigldiishall be usable and accessible and substgrftied] of debris and Landlord shall have obtainedrdficate of
occupancy or similar certification for the BuildidgPremises, which may be temporary in nature,igeavthat if Landlord cannot obtain such certificat occupancy
solely because of work or installations that wél frerformed by Tenant or Tenant's contractor(g),(€enant's installation of trade fixtures or syss furniture), then
Landlord shall be deemed to have obtained suclficat¢ of occupancy. Notwithstanding the foregoiagns of this Section 6, Substantial CompletiothefWork in
the Building 1 Premises shall have occurred evengh minor details of construction, decorationdseaping and mechanical adjustments remain to io@leted by
Landlord, provided that the same do not materialigrfere with Tenant's business operations. Feptirpose of determining solely whether any oBbiding 1 FF&E
Condition, the Building 1 Data Center Space, antlierBuilding 2 Lab Space, have achieved "Substa@tbmpletion," the same will deemed to have o@mliwhen the
same is substantially completed in substantial @zcae with the Working Drawings therefor, and &itfas selected by Landlord) Landlord's architedtenant's
architect shall have certified the same on a stahigam AIA form 704 certificate or similar certification. If Landlordezts for Tenant's architect to make any such
certification of substantial completion as afords#éien Tenant agrees to cause its architect smnedly provide the same.

7.Walk-Through; Punchlist . When Landlord considers the Work in the Buildirfgrémises to be Substantially Completed, Landlotdnetify Tenant and,
within three (3) business days thereafter, Landarebresentative and Tenant's representativeradiuct a walk-through of the Building 1 Premiaed identify any
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necessary. touch-up work, repairs and minor congpliétems that are necessary for final completibthe Work. Neither Landlord's representative nendnt's
representative shall unreasonably withhold hisesragreement on punchlist items. Landlord shallreasonable efforts to cause the contractor penfigrthe Work to
complete all punchlist items within thirty (30) dagfter agreement thereon; however, Landlord stoalbe obligated to engage overtime labor in otd&omplete such
items.

8. Excess Costs The entire cost of performing the Work (includitesign of and space planning for the Work andgmatpn of the Working Drawings and t
final "as-built" plan of the Work, costs of consttion labor and materials, including the Agent atkRee, the Agent CM Fee (defined below), the geneonditions,
liability insurance rates, builders' risk ratespstouction manager/subcontractor CO percentagespariormance and payment bond rates (excludingutlity costs,
electrical usage during construction, additionaltfaial services, or excess construction coststduendlord negligence, breach of Lease or brefthe construction
contract, which shall be Landlord's sole respotisihi general tenant signage, related -taxes asgrance costs, licenses, permits, certificatisasjeys and other
approvals required by Law, architectural, engimegservices, moving expenses, and the construstiparvision fee referenced in Section 10 of thikikix all of whict
costs are herein collectively called tietal Construction Costs" ) in excess of the Construction Allowance (herdgradefined) shall be paid by Tenant. Upon
approval of the Working Drawings and the selectibthe Agent at Risk, Tenant and Landlord shallkniargood faith to agree to and to-execute a wodeioagreement
reasonably prepared by Landlord which identifieshsdrawings and itemizes the Total Constructiont€and sets forth the Construction Allowance. Famhescheduled
draw of the Construction Allowance, Tenant shayl pdraction of such draw, the numerator of whglthie amount by which Total Construction Costs edsdhe
Construction Allowance and the denominator of whicthe Total Construction Cost and Landlord spaif the balance of such draw (which Landlord parsball be
paid from the- Construction Allowance). After theiee Construction Allowance has been disbursedamneshall pay to Landlord 100% of the amount byctviT otal
Construction Costs exceed the Construction Allowanam time to time upon Landlord's request tharéod in no event later than thirty (30) days rad®ch such
request). No later than thirty (30) days after $amigal Completion of the Work, Tenant shall pay-tmdlord an amount equal to the Total ConstrucBosts (adjusted
as provided herein for any approved changes to\bik), less (1) the amount of the advance paymlesady made by Tenant, and (2) the amount of thes€action
Allowance, provided that Landlord has deliveredsoreable backip (e.g., invoices) for the same, as well as copidimal lien waivers from the major contractoesatec
to the same. In the event of default of paymerstuch excess costs, Landlord (in addition to akkotemedies) shall have the same rights as fovantebf Default unde
this Lease.

9. Construction Allowance. Landlord shall provide to Tenant a constructiboveance of Seventy Dollars ($70.00) per rentaljease foot in the Building 1
Premises (the Construction Allowance") to be applied toward the Total Construction Gpatjusted as provided herein for any changdsetdMork. The Constructic
Allowance shall not be disbursed to Tenant in cashshall be disbursed by Landlord to pay the M@tmstruction Costs, if, as, and when the coshefWork is
actually incurred. Landlord shall disburse witthirty (30) days following receipt of a disbursement resjgevhich requests shall not be made more freguémn once
per calendar month), and if such request and mm supportin% material is made by the fifi{ de}é of a calendar month, Landlord shall endeavonake the
applicable disbursement prior to the end of su r month. No less than eighty percent (80%h@fConstruction Allowance must be applied towaeléxpenses
(both hard and soft costs) incurred by Tenantterdonstruction of improvements to the interiofehant's leased Premises. Provided Landlord hapleted the Work
if, at first anniversary of the date of this Leatte entire Construction Allowance has not beem @seset forth in this Section, the remaining anautomatically shall
be applied by Landlord to Tenant's then-currenttRetigations.In addition, Landlord shall provide to Tenant a desayout allowance not to exceed Ten Cents ($0.10)
per rentable square foot in the Building 1 Prem{gesl not the Building 2 Premises) (thBé&sign Allowance") to be applied toward the costs of designingyaua for
two (2) floors (one (1) typical floor plan layoutéone (1) specialty or executive layout» of thédBog 1 Premises. Tenant may begin drawing furpisouan aggregate
amount of Four Dollars ($4.00) per rentable sqfiaoein the Building 1 Premises from the ConstroigtAllowance following the date of this Lease ty ffar costs
incurred by Tenant for space planning, design agdllservices. Tenant shall furnish a written reitjon for any portion of the Construction Allowanthat is to be
applied toward such expenses, which requisitioll besaccompanied by appropriate invoices and stiser documentation as may reasonably be requigtedndlord
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10. Agent Supervision. Landlord shall engage a third party (th@gent CM ") to supervise the Work, make disbursements reduiv be made to the Agent at
Risk, and act as a liaison between the Agent & &is Landlord and coordinate the relationship ketwthe Work, the Buildings and the Buildings' 8yst. The Agent
CM shall receive a fee for its construction supson services equal to three percent (3.00%) diadll and soft construction costs related to thekvigxcluding- any
work performed solely by Tenant or personal propirstalled by Tenant for which Landlord has noeswsory or delivery responsibility hereunder odanthe Lease)
(the" Agent CM Fee "), which amount may, at Tenant's election, eithepaid from the Construction Allowance or by tlendnt as set forth herein, provided that all
such payments, whether from the Construction Alloeeaor from the Tenant shall, at Landlord's opberpaid directly to the Agent CM and/or to the Liand (for
delivery to the Agent CM). Concurrently with eadktdirsement of the Construction Allowance from tiiméime, an amount equal to 3% of such disbursesteal be
drawn from the Construction Allowance to fund thgefit CM Fee. After the entire Construction Allowartas been disbursed, Tenant shall pay all rengapontions
of the Agent CM Fee from time to time upon Landlsneéquest therefor (and in no event later thayt(0) days after each such request). Landl@pfsoval of any of
the Space Plans, Working Drawings, and/or Worlgmsicable, shall not constitute an implicatiorpressentation or certification that such work isatordance with
any statues, codes, ordinances or other regulatioesompliance with which is the responsibilifyTenant and its Architect and contractors.

11.Construction Representatives Landlord's and Tenant's representati{/eSuthorized Representatives") for coordination of construction and approval of
change orders will be as follows, provided théataitparty may change its representative upon writt#tice to the other:

Landlord's Representative: John Fitzgerald
c/o Archon Group, L.P.
1775 Pennsylvania Ave. NW, Suite 300
Washington, DC 20006
Telephone: 202-3 i2-6734
Telecopy: 202-312-6703

Tenant's Representative: Don Elsen
c/o BHDP Architecture
302 West Third Street, Suite 500
Cincinnati, Ohio 45202
Telephone: 513.271.1634
Telecopy: 513.271.7017

Neither party shall be obligated to respond to esyructions, approvals, changes, or other comnatioics from anyone claiming to act on the othertyx
behalf other than the other party's Authorized Repntative. All references in this Exhibit to andaken, approvals granted, or submissions madepayty shall me:
that such actions, approvals or submissions haee ta&ken, granted or made, in writing, by spiel-s Authorized Representative acting for such party.

12. Miscellaneous.

(a) Applicability . To the extent not inconsistent with this ExhibiecBons Sea) and 21 of this Lease shall govern lbaiild and Tenant's respeci
rights and obligations regarding the improvememssalled pursuant thereto.

(b) Intentionally Omitted .
(c) Warranties . All Work shall include a ong1) year warranty which shall begin on the date of il completion of all Work at the Premi

(including' punchlist work). Tenant and Landlordiltooperate with one another and use commeraialigonable efforts to enforce any warrantiesedl&ds the Wor
should any of the materials, fixtures or equipmeatrporated in the Building 1 Premises requireaiiepr prove to be defective.
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(d) Early Access and Freight Elevators Subject to scheduling in Landlord's reasonablereigm (and to the extent any scheduling wouldaeably
be anticipated to interfere with Landlord's comipletof the Work, in Landlord's sole and absolutetition), after Tenant's and Landlord's executfcappropriate side
letter agreement(s) stating the parameters of atesdor specific work to be completed in the Baigdl Premises by Tenant, Tenant and its desigreatetlactors,
agents and representatives shall have the rightdess Building 1 and the portions of the Comptereasonably necessary for the purpose of preptrnBuilding 1
Premises for occupancy such as the installatiggeconal property or trade fixtures); provided, bwer, any failure to comply with Landlord's readaleaconstruction
rules which results in delays in the substantiahgietion of the Work resulting solely from any siedrly occupancy by Tenant shall be a Tenant Délagant, its
contractors and representatives shall have thétoglse, at no additional cost or expense to Tetlaa freight elevators located in Building 1 tiplete the necessary
fit-out work for Tenant's business and initial mawef Tenant's furniture.




SCHEDULE 1
LIST OF PRE-APPROVED AGENTS AT RISK

Whiting Turner
Barton Mallow

Blackwood One




SCHEDULE Il

ADDITIONAL BUILDING 1 COMPONENTS OF WORK

1) Connection of the Conduit (identified on Schedubf Exhibit J) to Building 1 (provided that such connection weHhall be completed no later than the final
completion of such Conduit identified on Scheduté Exhibit Jnotwithstanding anything to the contrary.

2) Landlord shall, at Landlord's cost and expewsi, respect to the Building 1 Premises, frameyliate and drywall the perimeter wall, and instalékwall with
aluminum window sill.

3) Landlord shall, at Landlord's cost and expepeayide and install Building standard horizontalralnum window blinds (SWF Color #630 Coconut origglent) at
all exterior windows in the Building 1 Premises.

4) Landlord shall, at Landlord's cost and expewsih, respect to the Building 1 Premises, encloserior columns in drywall.
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EXHIBIT E

FORM OF CONFIRMATION OF LEASE COMMENCEMENT DATE

, 20

Re: Lease Agreement (the "Lease") dated ,2011, between W2007 RDG REALTY.@., a Delaware limited-liability company
("Landlord"), and CIENA CORPORATION, a Delaware poration ("Tenant"). Capitalized terms used hebeihnot defined shall be given. the meanings
assigned to them in the Lease.

Re: Lease Agreement (the "Lease") dated ,201d/elba W2007 RDG REALTY, L.L.C., a Delaware limitédbility company ("Landlord"), and CIENA
CORPORATION, a Delaware corporation ("Tenant"). idjzed terms used herein but not defined shaljiven. the meanings assigned to them in the Lease.

Ladies and Gentlemen:
Landlord and Tenant agree as follows:

1. Condition of Premises. Tenant has accepted possession of the [Buildifgefnises / Building 2 Premises] pursuant to theske

2.Lease Commencement DateThe Lease Commencement Date. of the Lease is ,

20

3. Expiration Date . The Term is scheduled to expire on the last daleo_th full calendar month of the Term, whicheles ,20

4. Contact Person. Tenant's contact person in the Premises is:

Attention:
Telephone: - -
Telecopy: - -

5. Area of Premises The number of rentable square feet ill the Premis

6. Binding Effect : Governing Law. Except as modified hereby; thedeeshall remain in full effect and this letter $hal binding upon Landlord and Tenant
and their respective successors and assigns.éftes $hall be governed by the laws of the statehich the Premises are located.

Please indicate your agreement to the above matyesigning this letterin the space indicated bedmal returning an executed original to us.
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Sincerely,

[PROPERTY MANAGEMENT COMPANY SIGNATURE
BLOCK], on behalf of Landlord

By:

Name:

Title:

Agreed and accepted:
CIENA CORPORATION, a Delaware corporation
By:

Name:
Title:




EXHIBIT F

FORM OF TENANT ESTOPPEL CERTIFICATE

The undersigned is the Tenant under the Lease &dktfrmlow) between W2007 RDG REALTY, L.L.C., a Dedavlimited liability company'L~ndiord),and thi
undersigned as Tenant, for the Premises on thg($loof the office building located at ., and commiyoknowr
as , and hereby certifies as of the date herefufilasvs:

1. The Lease consists of the original Lease Agreematgd as of , 20_ between Tenant and Landlord leadbtlowing amendments or modificatic
thereto (if none, please state "none"):

The documents listed above are herein collectivefgrred to as the "Lease" and represent the emgireement between the parties with respect t®thmises. A
capitalized terms used herein but not defmed $leadjiven the meaning assigned to them in the Lease.

2. The Lease is in full force and effect and hasheen modified, supplemented or amended in anyaxagpt as provided in Section 1 above.

3. The Term commenced on , 20__thanerm expires, excluding any renewal options, 2@ _, and Tenant has no option to
purchase all or any part of the Premises or thé&dBgs or, except as expressly set forth in theskgany option to terminate or cancel the Lease.

4, Tenant currently occupies the Premises desciibée Lease and Tenant has not transferred,resigr sublet any portion of the Premises nor
entered into any license or concession agreematitsagpect thereto except as follows (if noneapéestate "none"):

5. All monthly installments of Basic Rent and albmthly installments of estimated Additional Renvéé®een paid through . The
current monthly installment ofBasic Rent is $

6. To Tenant's knowledge, Landlord is not in defanlder the Lease. In addition, Tenant has not delivany notice to Landlord regarding a defaul
Landlord thereunder.

7. To Tenant's knowledge, there are no existingris or offsets, or, to the undersigned's knowledgims that the undersigned has agaiilst
Landlord, and, to the undersigned's knowledge vemiehas occurred and no condition exists, whidth the giving of notice or the passage of timeboth, will
constitute a default under the Lease.
8. No rental has been paid more than thirty (39sda advance and no security deposit has beevededl to Landlord except as provided in the Lease.
9. If Tenant is a corporation, partnership or otmesiness entity, each individual executing thipggel Certificate on behalf of Tenant hereby

represents and warrants that Tenant is a duly fdrane existing entity qualified to do businesshia state in which the Premises are located and tvaint has full rigr
and authority to execute and deliver this Esto@mstificate and that each person signing on bedfalenant is authorized to do so.
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10. There are no actions pending against Tenargruany bankruptcy or similar laws of the Unitedt&saor any state.

11. To Tenant's knowledge, subject to the tendkef ease, all tenant improvement work to be peréanby Landlord under the Lease has been
completed in accordance with the Lease and hasdmmpted by the undersigned and all reimbursenaaatsllmyances due to the undersigned under thselia
connection with any tenant improvement work havenbeaid in full.

12. Nothing contained herein shall amend the Leadienit or restrict Tenant's audit rights set fothereunder.

Tenant acknowledges that this Estoppel Certificadég be delivered to Landlord, Landlord's Mortgageéo a prospective mortgagee or prospective peedl
and their respective successors and assigns, &ndvaledges that Landlord, Landlord's Mortgagee andiich prospective mortgagee or prospective paschaill be
relying upon the statements contained herein ibulgng loan advances or making a new loan or a@oguihe property of which the Premises are a padtthat recei
by it of this certificate. is a condition of dislsimg loan advances or making such loan or acqugiro property. .

Executed as of , 20

TENANT: CIENA CORPORATION, a Delaware corporation

TENANT: CIENA CORPORATION, a Delaware corporation

By:
Name:
Title:




EXHIBIT G

PARKING

Tenant shall have the right to use up to four @eserved parking spaces per 1,000 rentable ségetref Building 1 Premises or Building 2 Premitesssed in
the parking facilities associated with the Buildih@remises or Building 2 Premises, as applicah&"Parking Area"), and Landlord shall providelsuareserved
parking spaces to Tenant during the Term and atgnsions thereof, subject to such terms, conditgmsregulations as are from time to time applieablpatrons of
the Parking Area, at no additional charge durirggThrm. Landlord shall use commercially reasonefftets (as part of Operating Costs) to reasonbdhy the parking
areas for Building 1 and/or Building 2, as applieairom dusk until dawn seven (7) days per week.

Tenant shall at all times comply with all Laws resjing the use of the Parking Area. Landlord resette right to adopt, modify, and enforce reaskenalbes
and regulations governing the use of the ParkirepArom time to time including any key-card, sticla other reasonable identification or entrane#esms and hours
of operations. Landlord may refuse to permit amgpe who violates such rules and regulations t& pathe Parking Area, and any violation ofthe susd regulations
shall subject the car to removal from the ParkimgaA

Tenant may validate visitor parking by such metbochethods as Landlord may reasonably. approveeddrdpecified to the contrary above, the parkiagep
provided hereunder shall be provided on an unresetiirst-come, first served" basis. Tenant ackiedges that Landlord has arranged or may arranmg@ddParking
Area to be operated by an independent contracbbiffiliated with Landlord.

There will be a replacement charge payable by Ttegruml to the amount posted from time to time bpdlord for loss of any magnetic parking card okivey
sticker issued by Landlord. The storage or repliedicles in the Parking Area shall be prohibitédndlord reserves the right to close the Parliren as necessary
during periods of unusually inclement weather, n&iance, cleaning or repain: the event of closure of the Parking Area, Landkirdll use commercially reasonable
efforts to minimize the period of closure. Duringripds of closure over five (5) business days éaisons within Landlord's reasonable control, Landdéball provide
Tenant with reasonable, convenient alternativeipgrit no out-of-pocket cost (and not as an Opggafiost) to Tenant (including shuttle service iflsalternative
parking is more than one (1) block away); providealyever, if such closure of the Parking Area dxar (5) business days is for reasons outside ofllard's
reasonable control, Landlord shall provide Tenaitlt veasonable, convenient alternative parkingoadinect out-of-pocket cost to Tenant (includingittle service if
such alternative parking is more than one (1) bleky) but such costs shall be included in Opeagdfiosts notwithstanding anything to the contragndlord shall,
upon reasonable request from Tenant, use commign@alkonable efforts to enforce Tenant's parkigigts against other Complex tenants and any thartdgs.

All motor vehicles (including all contents theresfall be parked in the Parking Area at the ssle of Tenant and each other Tenant Party, it bekmgessly
agreed and understood Landlord has no duty toeéreny of said motor vehicles (including the corgehereof), and Landlord is not responsible forghaection and
security of such vehicleBIOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN TillS LEASE, LANDLORD SHALL HAVE NO
LIABILITY WHATSOEVER FOR ANY PROPERTY DAMAGE OR LOS S WHICH MIGHT OCCUR ON THE PARKING AREA OR AS ARES ULT OF OR
IN CONNECTION WITH THE PARKING OF MOTOR VEHICLES IN  ANY OF THE PARKING SPACES.
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EXHIBIT H

RENEWAL OPTION

Provided no Event of Default exists under this leeaisthe time of such election, Tenant shall hheeight to renew this Lease with respect to alh portion of
the then-leased Premises for two (2) additionabgsrof five (5) years each by delivering writtestine of the exercise thereof to Landlord at Iéasive (12) months
before the expiration of the Term (th&enewal Notice"). The Renewal Notice shall conclusively specifydetail) the portion of the then-leased Premikas Tenant
is renewing (i.e., if less than all, then the pmtTenant will occupy during the applicable renepetiod). If Tenant elects not to renew the ternthaf Lease with
respect to all of the then-leased Premises, thengithe applicable renewal period, (i) Tenant npast actual out-of-pocket costs of constructioalbhecessary
demising walls (which walls shall be constructed_ydlord), (ii) Tenant must continue to lease aodupy contiguous portions of the leased Premesed if Tenant
opts to renew as to more than one (1) floor, sladrs shall be contiguous floors, as applicabléessTenant is not then leasing contiguous floansd, (iii) the
Terminated Space must be of a size and Iayoutdwalandlord to reasonably re-lease such Termin&igalce to a third party upon Tenant's vacatioh@fTierminated
Space as mutually agreed upon by Landlord and Téaad, unless Tenant is doing so at the timesafeihewal exercise, (i) in no event will Tenanténéhe right to
renew in order to occupy less than HalE)of the rentable area on any floor partially occdgdig Tenant, andi) in no event will Tenant partially occupy more thare
(1) floor in any Building). The Basic Rent payabbe each month during such extended Term shalhbgtevailing rental rate (tHePrevailing Rental Rate "), at the
commencement of such extended Term, for renewalpade or new leases for office space in the mg(d) of equivalent quality, size, efficiency, ityi) age and
location, with the length of the extended Term,dredit standing of Tenant, current market concessitenant improvement allowances for renewatseor leases of
office space, brokerage commissions, a hew basdgeadditional rent calculation, and other thearket economic considerations to be taken intowattcdVithin
thirty (30) days after receipt of Tenant's noticeenew, Landlord shall deliver to Tenant writtertice of the Prevailing Rental Rate and shall aglVisnant of the
required adjustment to Basic Rent, if any, andother terms and conditions offered. Tenant shathiwfifteen (15) business days after receipt ahtlord's notice,
notify Landlord in writing whether Tenant acceptsejects Landlord's determination of the PrevgilRental Rate and whether Tenant elects to haveréaailing
Rental Rate determined by a three-broker methoterfant timely notifies Landlord that Tenant acedmndlord's determination of the Prevailing Renate, then, on
or before the commencement date of the extended, Teandlord and Tenant shall execute an amendroéehts Lease extending the Term on the same teravided
in this Lease, except as follows:

(a) Basic Rent shall be adjusted to the Prevalegtal Rate;
(b) Tenant shall have no further renewal optioresslexpressly granted by Landlord in writing oexggressly set forth in this Exhibit; and

(c) Landlord shall lease to Tenant the Premiseth@applicable portion thereof) in their then-emtrcondition, and Landlord shall not provide to
Tenant any allowances (e.g., moving allowance, ttocigon allowance, and the like) or other tenawlticements except for any expressly set forthen th
Prevailing Rental Rate.

If Tenant fails to timely notify Landlord in writjnthat Tenant accepts or rejects Landlord's detextioin of the Prevailing Rental Rate, time beinghef essence with
respect thereto, Tenant's rights under this Exklimdl terminate and Tenant shall have no righet@w this Lease. If Tenant rejects Landlord'srd&tetion of the
Prevailing Rental Rate and fails to affirmativelga to use a three-broker method set forth hecedetermine the Prevailing Rental Rate, Tenart beadeemed to
have elected to use such three-broker method.néfigtimely elects to or is deemed to have eletietse a three-broker method feeth herein to determine the
Prevailing Rental Rate, then:

(a) Landlord and Tenant shall, within ten (10) daiter the expiration of the foregoing fifteen (Iay period, each appoint a disinterested licensak
estate broker who shall (i) be licensed as a brivkéte State of Maryland, (ii) have at least t&8)(years of experience in commercial real estate
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leasing in the State of Maryland, (iii) have parta and current experience in the first-classceffinarket in the general market area, and (ivebegnized
within the field as being reputable and ethicallémtively, an"Appraiser"), provided, however, in no event shall any Appraizea broker that either Landlc
or Tenant (including any parent company, subsidiargffiliate of either Landlord or Tenant) has aggd pursuant to a written agreement during the(By
year period prior to appointment of such Appraig&ich party shall give writtennotice to the othéhim such ten (10) day period. If either Landl@rdTenant
shall fail timely to appoint an Appraiser, then #iegle Appraiser appointed by one party shall peacto make the determination of the Prevailingt&drate,
in accordance with the terms and conditions therefbfasth in the preceding paragraph of this ExhiBiich Appraisers (or Appraiser) shall, withindén (15)
days after the appointment of the last of themetdifmely appointed, complete their written determmions of the Prevailing Rental Rate in accordanitie the
terms and conditions therefor set forth in the pdétg paragraph of this Exhibit, and furnish thesao Landlord and Tenant. Each party shall payebs and
costs of the Appraiser appointed by it (howeveoniy one Appraiser is timely appointed, the pargball share the fees and costs of such Appradgelly) ..

(b) If the valuations taken as a whole vary by pascent (2%) or less of the higher value, thenRtevailing Rental Rate shall be the average ¢
two valuations. If the valuations (taken as a whobkry by more than two percent (2%) of the highelue, the two Appraisers shall within ten (10) siajte
submission of the last appraisal report, appoitftir@l disinterested Appraiser who shall meet adl thiteria set forth in this Exhibit as an Appraiséth the
same qualifications set forth for the original tAppraisers described above. Such third Appraisel,shithin fifteen (15) days after the appointmemiake .
determination of which of the two (2) other Appes valuation shows the more correct Prevailingt&eRate and that valuation shall be binding t

Landlord and Tenant. All fees and costs incurredannection with'the determination of the PrevailiRental Rate by the third Appraiser shall be peid hal
(Yz)by Landlord and one hafirz)by Tenant.

Tenant's rights under this Exhibit shall automalycgerminate if (1) this entire Lease or Tenamigght to possession of the entire Premises has tegeninatec
(2) Tenant assigns more than fifty percent (50%)spfinterest in this Lease (other than to a PeeahiTransferee), (3) Tenant sublets more thay iércent (50%) of tt
Premises (other than to a Permitted Transferep) ddant has early terminated this Lease with resfemore than fifty percent (50%) of the eniimgial Premises, «
(5) Tenant fails to timely exercise its option unthes Exhibit, time being ofthe essence with respe Tenant's exercise thereof.

Tenant's rights under this Exhibit are person&igna Corporation and any Permitted Transfereetimtissumed in writing all of Ciena Corporation's

obligations under this Lease in its entirety, arayrbe exercised only by Ciena Corporation and eimitted Transferee and not by any assignee er stibtenant of
Ciena Corporation.




EXHIBIT |

RIGHT OF FIRST OFFER

Subject to (i) those certain renewal or expansiptioas or other preferential rights of other tesaimt the Complex which are set forth in the leasesuct
tenants and are set forth with particularity in &hlle 1 to this Exhibit | attached hereto, andl(@pdlord's right to renew or extend the terms tdase (regardless
whether such renewal or extension right existsuichslease), and provided no Event of Default thest® Landlord shall, prior to offering any of tepace in th
Complex (the 'Offer Space") to any party (other than the then-current termardgccupant therein), first offer to lease to Trrthe Offer Space in anAS-IS " condition
such offer shall (a) be in writing, (b) specify thart of the Offer Space being offered to Tenamétneder (the 'Designated Offer Spacé), (c) have a term coterminc
with the Term of this Lease, and (d) specify tresteterms for the Designated Offer Space, incluttirgent to be paid for the Designated Offer Spawkthe date «
which the Designated Offer Space shall be includettie Premises (theOffer Notice "). The Offer Notice shall be substantially simitarthe Offer Notice attached
this Exhibit. Tenant shall notify Landlord in writy whether Tenant elects to lease the entire DatdrOffer Space on the terms set forth in therQNfatice, within tel
(10) business days after Landlord delivers to Tettan Offer Notice. If Tenant timely elects to leahe Designated Offer Space, then Landlord an@iteshall execu
an amendment to this Lease, effective as of the &t Designated Offer Space is to be includethénRremises, on the terms set forth in the Offdicdand, to th
extent not inconsistent with the Offer Notice terrtige terms of this Lease; however, Tenant shalepicthe Designated Offer Space in aASIS " condition an
Landlord shall not provide to Tenant any allowan(eg., moving allowance, construction allowanag] ¢he like) or other tenant inducements exceppesifically
provided in the Offer Notice.

If Tenant fails or is unable to timely exerciseright hereunder with respect to the Designate@iC8pace, then such right shall lapse as to thsigbated Offe
Space only, time being of the essence with redpeitie exercise thereof (it being understood thataht's right hereunder is a dimae right only as to each Designe
Offer Space the first time it is offered to Ten&ereunder), and Landlord may lease all or a porvibthe Designated Offer Space to third partiessoch terms ¢
Landlord may elect. Notwithstanding the foregoiegnis of this Exhibit, (a) Landlord shall not leake space to a third party, within 180 days after ¢nd of th
foregoing ten (10) business day period on monetms that are less than ninety percent (90%) efnit effective terms identified in Landlord's laffer to Tenar
(except as provided herein below) and (b) if witbive hundred eighty (180) days after the end ofdhegoing ten (10) business day negotiation peiiaedlord intenc
to offer the space to a third party on monetargntethat are less than ninety percent (90%) of gtesfiective terms (in both cases taking into coesition .the rent al
other monetary components, such as tenant impravieaiewances and rent abatements) identified indl@rd's last offer for the Offer Space, then ptwieasing th
Designated Offer Space to such third party; Lartieill again notify Tenant of the availability ofish Designated Offer Space upon such new termsoaradperiod ¢
ten (10) business days after receipt of such nofieeant shall again have the right to exclusivelgotiate with Landlord to lease the DesignatecO8pace, but neith
Landlord nor Tenant will be obligated to enter iattease for such space; thereafter, Landlord easel the Designated Offer Space to any party orteaims Landlor
determines in its sole discretion. Tenant may mer@se its rights under this Exhibit if an Everfit@efault exists.in no event shall Landlord be obligated to pi
commission with respect to any space leased byrifemaler this Exhibit to more than one (1) brokeTenant, and Tenant and Landlord shall each indfgrtime othe
against all costs, expenses, attorneys' fees, ted kability for commissions or other compensatmaimed by any broker or agent claiming the sémethrough, ¢
under the indemnifying party.

Tenant's rights under this Exhibit shall terminéi@) there are less than two (2) full Lease Ydafisin the Term (and Tenant has not renewed tesk Term
(b) this Lease or Tenant's right to possessiorhefRremises is terminated, (c) Tenant is then #irge(other than to a Permitted Transferee) mbemn ttwentyfive
percent (25%) of the initial Premises, (d) Tenaneasing less than severfiye percent (75%) of the rentable square footagthé Complex that Tenant leases or
date of this Lease, () Tenant assigns any ohtegest in this Lease (other than to a Permittexh3feree)(f) Tenant has terminated this Lease as to more tfig
percent (50%) of the initial Premises under thenteof Section 26 of this Lease, or (g) Tenant hested to renew the term of the Lease with resfmetass than fift
percent (50%) of the Premises initially leased bypdnt on the date of this Lease.
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Tenant's rights under this Exhibit are person&igna Corporation and any Permitted Transfereetihwmtissumeid writing all of Ciena Corporation's
obligations under this Lease in its entirety, arayrbe exercised only by Ciena- Corporation and Bachitted Transferee and not by any assigneeher stibtenant of
Ciena Corporation.




Schedule |
Other Tenant Rights

« Right of renewal granted to Transportation Segukdministration




FORM OF OFFER NOTICE

[Insert Date of Notice ]

BY TELECOPY AND FEDERAL EXPRESS

[TENANT'S ADDRESS]

Re: Lease Agreement (theL'ease") dated ,20 ,between W2007 RBBLRY, L.L.C., a Delaware limited liability compan§
Landlord "), and CIENA CORPORATION, a Delaware corporatiérnrénant "). Capitalized terms used herein but not defineallse given th
meanings assigned to them in the Lease.

Ladies and Gentlemen:

Pursuant to the Right of First Offer attached ®ltkase, this is an Offer Notice on Suite The basic terms and conditions are as follows: LOMON:
LOCATION:
SIZE: rentable square feet
BASIC RENT RATE: $ per month
TERM:
IMPROVEMENTS:
COMMENCEMENT:

PARKING TERMS:

OTHER MATERIAL TERMS:

Under the terms of the Right of First Offer, youshexercise your rights, if at all, as to the Deaigd Offer Space on the depiction attached toQFsr Notice
within [ ] days after Landlord delivers such Offdotice. Accordingly, you have until 5:00PM locaint on , 20_, to exercise your rights under the Righrirst Offe
and accept the terms as contained herein, failimghwyour rights under the Right of First Offer Bharminate and Landlord shall be free to leaseDesignated Offi
Space to any third party. If possible, any ear@sponse would be appreciated. Please note thatgoaptance of this Offer Notice shall be irredsleaand may not t
rescinded.

Upon receipt of your acceptance herein, Landlod Benant shall execute an amendment to the Leas®riadizing the terms of this Otter Notice includithe
inclusion of the Designated Otter Space in the Fesn provided, however, that the failure by Landlland Tenant to execute such amendment shall ffeut dhe
inclusion of such Designated Offer Space in therfses in accordance with this Offer Notice.

THE FAILURE TO ACCEPT THIS OFFER NOTICE BY (1) DESNATING THE "ACCEPTED" BOX, AND (2) EXECUTING AND RTURNING THIS
OFFER NOTICE TO LANDLORD WITHOUT




MODIFICATION WITHIN SUCH TIME PERIOD SHALL BE DEEMB A WAIVER OF TENANT'S RIGHTS UNDER THE RIGHT OF RIST OFFER FO
SUCH DESIGNATED SPACE, AND TENANT SHALL HAVB NO FURHER RIGHTS TO THE DESIGNATED OFFER SPACE. THE FAIRE TO EXECUTE
THIS LETTER WITHIN SUCH TIME PERIOD SHALL BE DEEMEIA WAIVER OF THIS OFFER NOTICE.

Should you have any questions, do not hesitatalto ¢

Sincerely,

[please check appropriate box}

ACCEPTED O
REJECTED O

CIENA CORPORATION, a Delaware corporation

By:
Name:
Title:
Date:

Enclosurdattach depiction a/Designated Offer Space]




EXHIBIT J

BUILDING 2 WORK LETTER AND BUILDING 2 BASE BUILDING DESCRIPTION

Landlord shall complete the base-building for Bimtd 2 (the"Building 2 Base Building" ) in accordance with the specifications for suckedauilding
construction set forth in Schedule 1 attached bgr&Building 2 Specifications" ) and plans specified on Schedule 2 attached hére¢Building 2 Base Building
Plans" ) in a good and workmanlike manner (thguilding 2 Base Building Work" ). Landlord shall pay all costs for designing theiling 2 Base Buildin
(excluding the tenant improvements) and, excegixpsessly set forth to the contrary in Scheduleahdlord shall bear all costs of the Building 2 8&uilding Worl
(excluding the tenant improvements).

All terms and provisions regarding the Tenant Invpraents to be constructed by Landlord in the Bogdi
2 Premises, as set forth in Exhibit®this Lease (with thexcept~orof Landlord's Design Allowance), shall be .applieato the Building 2 Premises as if the Building 2
Premises were the Building 1 Premises (and alfeafes to the Premises, Building, Tenant Improvesy@uilding Structure, Building Systems, and santierms shall
be deemed to apply only to Building 2), except:tfiathe following dates shall be substituted gcson 2(a) and Section 3 (a) for the Space Plaiw&y Deadline, th
Working Drawings Delivery Deadline and the Governiaé Plan Approval Deadline, respectively:

2(a): Building 2 Space Plans Delivery Deadline -Bimber 28,2011,
3(a): Building 2 Working Drawings Delivery Deadlin@5% percent complete drawings March.5, 2012;

(I final (i.e., 100% complete) Working Drawing9Al 2, 2012 (and for the purpose of this Subphrthle terms of Section 3(a) of Exhibit\lill apply to both the 85¢
complete Working Drawings and the final (i.e., 1068tnplete) Working Drawings as if restated in i$irety for both sets of plans);

and (Ill) the following text shall be added aftéetlast sentence of Section 5: Notwithstandingftinegoing terms of this Section 5, Tenant may retjueasonab
changes to the following three (3) matters, onefoke the date that the 85% complete Building 2 Mgy Drawings must be complete and, so long as shelnges c
not materially impact the Building 2 Base Building the Building 2 Base Building Plans and Tenargsudiligent commercially reasonable efforts to If@ate anc
cooperate with Landlord to promptly effectuate angh requested changes, such change request®iikmeemed to be Tenant Delay: (i) exhaust vgifitincompute
lab space,

(ii) infrastructure for a kitchen/cafeteria spaand (iii) venting for a kitchen/cafeteria space.

The Delay Penalties for the Work performed undes Exhibit Jshall not exceed Two Thousand Dollars ($2,000}Herfirst thirty (30) days of delay and 1
Thousand ($10,000) for each day of delay from (aetliding) the thirtyfirst (31st) day until (and including) the ninetief90th) day, and Twelve Thousand Dol
($12,000) for each day of delay thereafter.

The Construction Allowance for the Building 2 Prees (and the applicable portions of the Work ore8ale 1) shall be Seventy Dollars ($70.00) peratele
square foot in the Building 2 Premises. The Agelt IEze shall be paid for the Building 2 Work as feeth in Section 10 of Exhibit Qwith respect to the Building
Work), provided that the Construction Allowancepbgable to the Building 2 Premises) may be usefilital the same as set forth in Section 10 of ExHibi Landlorc
shall not provide an additional design layout akoae with respect to Building 2 and the amountisipetherefor Exhibit Dapplies to the same for both the Buildir
Premises and the Building 2 Premises (notwithstapdnything to the contrary). Tenant may not befyawing funds from the Construction Allowance (aqgble tc
Building 2) following the date of this Lease as feeth in Exhibit D. -Landlord and Tenant agree that the Agent at Bekcted by Landlord (tHeBuilding 2 Agent at
Risk ") for the Building 2 Base Building Work will be ¢hsame Agent at Risk selected by Landlord for thek/With respect to the Building 2 Tenant Improvers
The Building 2 Agent at Risk may, at Landlord'siopt be different than the Agent at Risk that perfe the Work with respect to Building 1, but thellBing 2 Agent &
Risk will be selected by Landlord from the listparties identified on Schedule 1_of Exhibit D
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For the purpose of this Exhibit, Bubstantial Completion of the Building 2 Tenanpfovements means that the Building 2 Base Builtfifgyk is substantial
completed the Work (with respect to the Building 2 Tenant hayements) is substantially completed and (as &ldzy Landlord) either Landlord's architect or det'
architect shall have certified the same on a stanfiam AIA form 704 certificate or similar certifation, and the Building 2 Premises and the immedarking are:
associated with Building 2 shall be usable and ssibke and substantially free of debris. Notwithsiag. the foregoing terms of this paragraph, Suii&l Completio
of the Work (with respect to the Building 2 Tenémprovements) shall have occurred even though nmdetsils of construction, decoration, landscapingd mechanici
adjustments remain to be completed by Landlordyigeal that the same do not materially interferenwiienant's business operations. For the purposetefmining
solely whether any of the Building 2 FF&E Conditjand/or the Building 2 Lab Space, have achieved$g&ntial Completion," the same will deemed toehagcurre
when the same is substantially completed in subataaccordance with the Working Drawings therefand either (as selected by Landlord) Landlordthitect o
Tenant's architect shall have certified the sama standard form AIA form 704 certificate or sinnitzertification . . If Landlord elects for Tenardischitect to make a
such certification of substantial completion ag@$aid, then Tenant agrees to cause its architeeasonably provide the same.
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SCHEDULE |

BUILDING 2 BASE BUILDING SPECIFICATIONS

Unless otherwise expressly provided in this Schesdall of the following work shall be performedLaindlord's sole cost and expense.

Category
Energy
Efficiency

Super
Structure

Building
Envelope

Base Building
Amenities

Item
LEED Certification

Structure

Column Spacing
Floor Load

Slab to Slab Height
Ceiling Heights
Construction Code
Covered Walkway

Facade
Fenestration
Roof

Access Control
Loading Docks

Parking
Lobby Finishes

Conduit

Specifications

Building 2 base building wilelbuilt to standards expected to earn it certificas LEED Gold. The
certification will not be obtained until completiarf the Building 2 base building.

Reinforced concrete load-bearing extevall structure with structural steel framing asaimposite concrete
floor desks.

30'-0" x 35'-0" (typical)
Floors 2 and 3 - 100 Ibs. per squao¢ dead load (except as set forth below in the semtence).

Tenant's leased space for (i) 2 bays on floor 2iéasgnated on Schedule 3 of this Exhibit J), duedfirst
floor, 250 Ibs. per square foot live load.

14'-0"
11' finished ceiling in lobby a@dfinished ceiling in office areas.
To be Fully Sprinklered

Landlord shall design and consttitandlord's expense a covered walkway betweesitle of Building 1
and the side of Building 2 in accordance with tlenp attached hereto as Schedule 5.

Textured reinforced concrete load-bearedtsw

Aluminum storefront and curtain wgitems with 1" insulated vision and spandrel gigzi
Single ply white reflective TPO roofing wi+30 insulation.

Card readers for "after hours" seeé primary building entrances? floor restrooms, and central stairs.

Two 4' loading areas and 8' highkdibmor, as well as a dock leveler identified by tienufacturer's
specifications shown on Schedule 4 of this Exhibit

Four cars per 1,000 rentable square sebjdct to terms of the Lease).

Architectural cherry millwork wifolished stone base, polished travertine flooriity Wack granite
accents, painted gypsum wall and ceiling surfaged,cherry wood and glass tenant entrances.

Conduit (consisting of two four-inch linder Tenant to install its telecommunicationscélie and generator
supply between the two Buildings. Such conduitlgdhalaid in a concrete bed with the lines separatea
minimum of 12" and a minimum bend radius of 48baiiding entry.
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Mechanical Systems Design Conditions

RTUs

Distribution and VAVs

Controls & Instrumentation
Electrical Systems Supply

Distribution

Delivery of Current

Plumbing Storm Water
Systems

Rest Rooms

Installadm@gent designed to provide the following: Summetdor - 75 degrees F.D.B. and 50% RH.
Summer Outdoor - Based on local 2-1/2% design ¢immdi as specified in the latest edition of the M=
Handbook of Fundamentals". Winter Indoor - 70 degre.D.B. Winter Outdoor - Based on local 97-1/2
design conditions as specified in the latest editibthe "ASHRE Handbook of Fundamentals".

Electrical Load - 4.0 watts/sf (lighting & powefccupy - 1 person / 142 square feet. Ventilation Ai
(Outside Air) - 20 cfm per person.

Six variable air volume (VAV) rooftop air conditiomg units plus one constant volume RTU for the {obhd
one split system heat pump for the elevator mactiom. The six RTUs are complete with supply fan,
exhaust fan, evaporator coils, electric heating compressors, condensing unit, comparative epyheair
economizer, heat wheel energy recovery sectiotatiea springs, roof curb and controls interface.

Vertical insulated ductwadkops and main horizontal insulated ductwork lodp&Y boxes (including
controls), ducts and grills for finished commonaareand 52 fan powered boxes with electric re-haatse
tenant shell areas.

The remainder of the tenant distribution and teN&ki¥ boxes are to be provided as part of the Carsiton
Allowance.

VAVs installed by Tenant are to be fan poweredajpalrtype terminals with electric heating coilstla¢
building perimeter at a rate of one box per appmately 30 linear feet of perimeter space in acaucdavith
the base building specifications; and shut off tigreninals at a rate of approximately one box 01
square feet of interior area in accordance withbéee building specifications.

If Tenant elects in writing on or before a datet tthaes not delay the Work (as defined in Exhibit D)
Landlord will not install VAV, electrical connectig, controls, taps and spiral duct from trunk tim&AV at
a credit of $2,025 per VAV. Any such credit shalib the form of an increase in the Constructiolovénce
or a credit against Tenant's Basic Rent obligatfonshe Building 2 Premises first arising aftee tBuilding 2
Rent Commencement Date, as selected by Landlord.

DDC based automaticgerature control system.
3000 amp service at4B07voltage service.

Tenant may, at Tenant's sole cost, install onetiaddi transformer in Building 2 for future expamsi Tenan
shall pay all costs for conduit, etc. servicing #aglitional transformer.

Building common areas are separatedyered and distributed. Six tenant meters areigedvalong with
distribution to two electric closets per floor. Badtoset contains two 277 V panels with breakesiep down
transformer, and two 120 V panels with breakers.

Landlord shall cause electrimarrent to be delivered to the floors of Buildigdn the following amounts
(and for partial floors occupied by Tenant, suctoant shall be applicable to the portion of the fltased
by Tenant as of the date of this Lease):
480Y/277V total power per floor: 640A, 531.8kVA,87kW (0.9 PF), 17 W/sf
480Y/277V HVAC: 300A, 249kVA, 224kW (0.9 PF), 1 W/s
208Y/120V power: 417A @ 208/120V, 150kVA, 143kW9B.PF), 5 W/sf
Spare capacity: 149A @ 480277V or 344A @ 208/12IRAKVA, 112kW (0.9 PF) 4 W/sf

Roof storm water is collected viareseof roof drains, concealed vertical leaders|, @mderground piping to
an on-site storm drain system.

Landlord shall provide, at Landlordls sost, building-standard rest rooms on eachr fimoBuilding 2,
including dual flush toilet valves, ultra low flowrinal flush valves, and low flow faucets, overflanains,
and containing finishes substantially similar togé existing in the Building 1 rest rooms. Thet filgor
restroom shall include accessible showers. Eleatsiter coolers shall be provided on each floor.
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Telecomm-
unications

Life Safety
Systems

Vertical
Transport-
ation

Elevator
Lobbies

Distribution

Sprinkler System

Detection System

Horns and Strobes

Elevators

Multi-Tenant Floors

Single-Tenant Floors

Three 4" telephone conduits are pided to each building from the Verizon manhole infooate Center
Drive terminating in Building 2's main telecom roo@onduit is provided from this location to twocked
series of telephone closets serving each floor.

Base building fire suppressicstey is a complete automatic, wet type sprinklstesy and includes service
connection from the on-site main, control valvésak valves, alarm actuating devices, fire departme
Siamese connection, tamper switches, and standgiiished common area heads are installed as semi-
concealed. Tenant area heads are installed "tupiednd are to be modified by Tenant as part of the
Construction Allowance.

Building 2 is provided with a ramdled addressable, supervised, automatic firenadgistem with central
control panel and manual pull stations in the fied common areas. Automatic heat and smoke dedemter
provided in the base building common elements gsired by code. Tenant area detection devicesdre t
provided by Tenant as part of the Construction Wace.

Horns and strobes are provided in the finished comareas and Tenant shall install the same in Temaas
as part of the Construction Allowance.

Three hydraulic 3,500 Ib. capacity elers with removable protection pads for tenant eabvand
occupancy/operations.

Multi-tenanted upper floored¢or lobbies will be finished with carpet, basainped gypsum board walls,
ceilings, and lighting to match the first floor pfinished, with such work to be performed by Tiereas part
of the Construction Allowance.

Single-tenanted upper fléewator lobbies will be constructed by Tenant a$ pithe Construction
Allowance.
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Tenant Shell
Spaces

Flooring

Perimeter Kneewall
Columns Enclosure
Demising Walls

Doors and Frames

Ceiling Grid and Tile
Window Treatment
HVAC Distribution

Fire Protection

Lighting

Light Switches
Emergency Lighting

Power Receptacles
Fire Alarm Devises

Landlord shall provide level concretediimg prepared and ready for Tenant's finishedrifmp Concrete
floor coverings will be furnished and installed Bgnant as part of the Construction Allowance.

Framed, insulated and drywaledmeter wall and kneewall with aluminum window: s
Interior columns enclosed imeti;

Tenant shall, at Tenant's cost ¢wmay be paid from the Construction Allowancepstouct and finish all
required demising walls on floors of which Tenamnttie sole occupant.

Landlord shall construct all required demising walh multi-tenanted floors and finish the commaraar
facing walls on such floors, and Tenant shall,endnt's cost (which may be paid from the Constuacti
Allowance), finish such Tenant premises-facing sall

Tenant shall install buildingdsad 8'-0" x 3'0" hollow mental frames and chevnod doors as part of the
Construction Allowance at Tenant interiors.

Tenant shall install cherry wood framed glass seiitgy doors as part of the Construction Allowance.

Tenant shall install buildistandard 2'-0" x 2'-0" regular edge tiles wit@"&ide massed white tees as part
of the Construction Allowance.

Landlord will provide and instBliilding standard horizontal aluminum window bEnWF Color #630
Coconut or equivalent) at all exterior windows.
Tenant shall install additiondilictwork and terminals to meet base building spetibns (as noted above) as
part of the Construction Allowance.

Existing fire suppression loop apdght turned heads. Tenant shall make modificatifor the installation
of semi-concealed heads as part of the Construéfiomwance. FM200 and/or Pre-action fire protection
system will be installed in data center area byahes part of the Construction Allowance.
Tenant shall install all building standaand specialty lighting as part of the Construc#dlowance.
Building standard lighting shall consist of 2' x@tessed perforated basket type fixtures withtrelpic
ballast and two T-5 Lamps (Corelite Class R3 Repitar Perforated Inlay or equal).
Tenant may install specialty lighting designatedlieyant in the applicable specialty areas.

Tenant to install as required a$ pbthe Construction Allowance.

Tenant to install in the Buildi2 Premises as required as part of the Consiruéfiowance. Landlord to
install in all common areas of Building 2.

Tenant to install in the BugdirPremises as required as part of the Construétiowance.

Tenant to install in the Builgi2 Premises as required as part of the Congiruéfiowance. Landlord to
install in all common areas of Building 2.

Tenant to install at Termeble cost.

Communications Wiring

Tenant shall have the right to locate, in a locatimjacent to the Building and reasonably accegtablLandlord, condenser heat rejection units gsired fo
supplemental cooling units required for data ceotdab spaces.




SCHEDULE 2

BUILDING 2 BASE BUILDING PLANS

[to be attached]
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SCHEDULE 3

FLOOR LOAD DESIGNATIONS

[to be attached]
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SCHEDULE 4

DOCK LEVELER

[see attached]
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SCHEDULE 5

COVERED WALKWAY PLANS

[to be attached]

The plans attached to this exhibit are subjedteéddllowing:

1. Extent and requirement for railings is speclficaddressed and approved by Tenant in Tenarg&oreable discretion, subject to compliance witlapfilicable

codes including but not limited to ADA.

2. Coordination between canopy columns and existidgwalk is specifically addressed to eliminatiiems from landing in the middle of sidewalks apgpr@ved
by tenant.

3.Costs for modifications to existing conditionsatzommodate the current layout as representeldebganopy drawings is included in the terms ofi¢lase covere
by LL and not the Tenant. Existing conditions timety be impacted by the final coordination includlat, not limited to, existing sidewalks, landscapisite utilities,

etc.
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EXHIBIT K

CLEANING

[see attached]




General Cleéning Specifications

GENERAL OFFICE CLEANING

Daily

Weekly

Monthly

Quarterly

Annually

As
Needed

Other

Vacuum office area carpeting

“ThoroughVacuuming of Office areas: i

Vacuum common area carpeting

Spot cleancarpeting: * % i D DU T T T o e T

Vacuum upholstered furniture

‘Empty trash.feceptacles '

Replace liners in wastebaskets

|Empty central recycling contain

Damp wipe trash receptacles

‘Clean‘and:stock:private restrooms

Dust desks, unobstructed surfaces

Dust furniture legs and bases

| High dust,pictu

Dust partitions

Scrub and refinish tile floors .

Seoiceans

Spot clean doors and walls (to 6 f

‘Cleanfire extinguiishiers

Turn off lights .~
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Bullding Services General Cleaning Specifications

CommoN AREA &

UTILITY CLEANING S1212|5]5/|%8 3

Empty trash receptacles

“Transport frash to'mainTeceptacle

Transport recyclable to main receptacles

[Vacutm and.cleah elevator iracks

Clean elevator cabs

acuum elevaior catpeting

Police stairwells

" Dust staiowsll railings and ledge

Sweep stairwells

i tvrop‘sm‘i‘n},eils”'y

Vacuum entrance mats -

Sweepitrash Toom

Clean utility closets

Clean ‘janitors: storage’

Clean entrance glass

Sweep and mop comman area floors

Bm’ common -area’ ﬂoor ¥

Scrub and refinish iobby floor

Scnib and rsfinish-coniman:atea flogrs
Spot clean common area carpetlng

“Tum off lights

Extract/encapsulate carpetin all public corridors/elevators | | I l Q { l I
“Machiine scrub-Granite 1= floor Iobby.floor

Seal Granite 1% floor lobby floor grout

20f4




General Cleaning Specifications

Needed
Other

Weekly
Monthly
Quarterly
Annually
As

RESTROOM CLEANING

Empty trash receptacles

Seal all grout for stone/ceramic flooring . ﬂ l
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General Cleaning Specifications

SPECIAL AREA CLEANING

Daily
Monthly

Weekly

Quarterly |

Annually
As
Needed

Other

Kitchens, Mail Rooms, Copy Rooms:

“Emp. shireceptacles;

' Empty central recycling containers

uct

C

(incl. Sinks, counters, tables, shelves)

Spo

High dust appliances, shelves, artwork

Cal

S
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EXHIBIT L

Intentionally Omitted

L-1




EXHIBIT M

Form of Subordination, Non-Disturbance and Attornment Agreement

NON-DISTURBANCE, ATTORNMENT
AND SUBORDINATION AGREEMENT

THIS NON-DISTURBANCE, ATTORNMENT AND SUBORDINATION AGREEMENTs made and entered into as of day of

, by and between CIENA CORPORATION,a Delaveamporation (the Tenant "), whose address is 1201 Winterson Road, LinthicMid 21090, W2007 RD
REALTY, L.L.C., a Delaware limited liability compgnthe "Landlord "), W2007 RDG HOLDCO, L.L.C., a Delaware limiteciility company (the Borrower "),
whose address is c¢/o Archon Group, L.P., 6011 CaioreDrive, Irving, Texas 75039, Attn: . Generau®selStation Ridge, and , as Agent (said Agentttox
with any other entity which may hereafter be apfemiras Agent under the [Construction Loan and $tgcAigreement] described below, is hereinafter mefe to as the
Agent"), whose address for purposes hereof is The Agent serves as administrative agent foritrential institutions (the Lenders ") which are now or me
hereafter become parties to that certain [Constnudtoan and Security Agreement] executed or tebecuted by and among the Agent, the Lenders, bahainc
Borrower in connection with the refinancing of, arahstruction of certain improvements on, the Léwhereinafter defined).

RECITALS:
Landlord owns the land described in Exhibit A atset hereto and hereby made a part hereof for giloses (the Land ).

Reference is hereby made to that certain Leaseefggnt dated effective , 2011, betwrehandlord, as landlord, and Tenant, as tenai
Lease not having been previously amended (saideL&geeement shall herein be referred to as thedse Agreement). Pursuant to the terms of the Lease Agreer
Tenant is the owner of a leasehold estate in agpodf the improvements to hereafter be construetedn the Land (such portion of the Land, and tesé
improvements thereon, being herein called tirémises"). The Lease Agreement, together with all subsetjuenewals, extensions and modifications of thask
Agreement which are made in accordance with thagdrereof, are hereinafter collectively called"tbease.”

Landlord has executed or may execute an [Indeniétyd of Trust, Assignment and Security Agreemeh8 [ Mortgage ") covering, among other propel
the Land in favor of the Agent, for the ratable é&fénof the Lenders more particularly describedréie as security for indebtedness of Borrowerh Agent and tt
Lenders, which indebtedness is guaranteed by Leshdlo

As a condition to the extension by the Lenders ¢or@ver of the indebtedness to be secured by thegdge, the Agent has required that Tenant subate
Tenant's leasehold interest in the Premises tlieal, security interests and assignments secyaygnent of any and all indebtedness now or hereséeured by tt
Mortgage. Tenant is willing to proceed with suchaulination of its leasehold interest; providedwhwer, that as a condition to such subordinati@maht has requir:
that Tenant's right of possession to the Premisal ot be disturbed by the Agent, the Lenderaroyr third party in the exercise of any of the Agent Lenders' righ
under the Mortgage and all other security instruiieacuring payment of any of the indebtednessofddver secured by the Mortgage, which
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protection the Agent and Lenders are willing tongiia order to induce Tenant to proceed with sudbosdination.
AGREEMENTS:

In consideration of the premises and the sum ofDe@ltars ($10.00) paid by the Agent to Tenant, atiter consideration, the receipt and sufficiencybich is
hereby acknowledged, Tenant, Landlord, Borrower/gent (for itself and on behalf of the Lendersytoally agree as follows:

1. Representations. Tenant hereby acknowledges tAdhat that the Lease is in full force and effeatl &was not been changed since execution.
the date hereof, the Lease embodies the entiremgm between Landlord and Tenant and there asidedetters or other ancillary agreements betwesrdlord an
Tenant. To Tenant's knowledge, as of the effectate hereof, there exists no default on the paraofilord or Tenant under the Lease.

2. Subordination. Tenant covenants and agrees withgeat that, subject to the terms and conditionthisf Agreement, all of Tenant's right, title
interest in and to the Premises and any otherdst@f Tenant in the Land and any improvementstireare and shall be subject, subordinate andonfier (a) the lie
and security interests of the Mortgage and allwerig increases, replacements, extensions or matidns thereof and all other security instrumeeturing payment
any indebtedness of Borrower secured by the Moeggluding any future advances made with resgetiie Land and/or any improvements thereon, ajpdl{light,
title and interest of the Agent in the Land and ithprovements thereon, including without limitatitve Premises, pursuant to the Agent's enforcenfethie lien an
security interest of the Mortgage and/or any liersecurity interest of any other security instrutsesecuring payment of any indebtedness of Borr@eeured by tt
Mortgage.

3. Nondisturbance. The Agent covenants and agreesTwitlant that, so long as no event of default byafiehas occurred and is continuing unde
Lease (after the expiration of the applicable rotad curative periods contained therein, if athg,Agent shall not disturb or interfere with Tetsnight of possessi
to the Premises in the event that the Agent orAgent's successors or assigns, or any other pweclaasny foreclosure sale pursuant to the Mortgagany othe
security instrument (hereinafter referred to afaréclosure Transferee"), acquires title to alhy part of the Premises pursuant to the exeréiaeyremedy provide
for in the Mortgage or any other security instrUmeror shall Tenant be named as a party defendaaby action to foreclose the liens and securitgrests of th
Mortgage or any other security instrument or othsevior the purpose of terminating, disturbingrdeifering with Tenant's interest and estate uttuet ease, except
the extent required by applicable law.

4. Attornment. Tenant covenants and agrees to attothe Agent or any other Foreclosure Transfered,em&nt's new landlord, and agrees tha
Lease shall continue in full force and effect adiract lease between Tenant and the Agent or amgr dtoreclosure Transferee, if applicable, uporofithe terms
covenants, conditions and agreements set fortheihéase; provided, however, the Agent, Lendession other Foreclosure Transferee shall not be:

(a) liable for any act, omission or breach of watyaor representation of any prior landlord, indhgl Landlord; provided, however, if Tenant
provided Ageut a copy of any notices delivered éamdlord of a default by Landlord, Agent or the Fdosure Transferee, as the case may be, will bgaibt
under the Lease for any default of Landlord stamesaid notice delivered to Agent, which is reasbyausceptible to being cured and which continaee
remains uncured at the time Agent or such otheedtosure Transferee obtains possession or titlagoLand, in which case, Agent or the Foreclo
Transferee will be afforded thirty (30) days fronetiater of (i) Agent or the Foreclosure Transfesbtining possession or title to the Land, orAigent's o
the Foreclosure Transferee's receipt of a notm® ffenant specifying such default. Unless suchulieifaof such a nature to reasonably require ntioaia thirty
(30)




days to cure and then, Agent or the Foreclosurasfeaee shall be permitted such additional times asasonably necessary to effect such cure, ihAgethe
Foreclosure Transferee is proceeding diligentlycute such default. Notwithstanding the foregoifigent or the Foreclosure Transferee will not beléafor
any act, omission or breach of warranty or repriegiem of any prior landlord occurring prior to Agefiling a foreclosure- proceeding against thed,amles
Tenant has given Agent written notice ofthe defpuiltr to such filing;

(b) subject to any offset, defense or counterclaimcth Tenant might be entitled to assert againgtmaior landlord, including Landlord; provided,
however, if (i) Tenant has complied with TenanBigations under the Lease (if any) to preserveahén rights in case of Landlord default by givirandlord
written notice specifying such default and (ii) @ahhas provided Agent a copy of such notificatibenant shall be entitled to exercise any contedctelfhelp
and offset rights permitted under the Lease witipeet to any default of Landlord that (i) continaesl remains uncured at the time Agent or suchrothe
Foreclosure Transferee obtains possession, canttile to the Premises, and (ii) that is not clibg Agent or the Foreclosure. Transferee, asdke may be,
within the cure period set forth in subsectiongfadve. Notwithstanding the foregoing, Tenant shatlbe entitled to any offsets rights against Agerguch
Foreclosure Transferee which Tenant might be edtitb assert against any prior landlord relatingdis or omissions that occurred prior to Ageidila
foreclosure proceeding against the Land, unlesaritdms given Agent written notice of the defadlbipto such filing, but Tenant shall still haveghts to self-
help;

(c) bound by any payment of rent, additional rendther sum made by Tenant to Landlord for more thrge (1) month in advance of its due date u
the Lease;

(d) bound by any amendment or modification of tiease, any assignment of the Lease, or any subléittinLease hereafter made without the prior
written consent of the Agent, to the extent sucleraiment or modification matenally and adverselgralthe rights, duties or obligations of Landlordier the
Lease, including without limitation, (i) a changethe initial or any renewal term of the Leasé).gichange in any renewal,expansion, purchasesakbr first
offer rights under the Lease, (iii) a change indescription of the Demised Premises, (iv) a modifon of the prohibited business activities orsuset forth in
the Lease, (v) a change in the amount or calculatfdrent (as defmed in the Lease) or any otherwhioh is due and payable under the provisiondef t
Lease, or (vi) a modification of any other key emmric factors or terms of the Lease, except inwhsevents (1) any matter for which Landlord mugt n
expressly unreasonably withhold consent underethres of the Lease, (2) any modification or -amendritethe Lease which implements the exercise of a
specific right of Tenant in the Lease to extendtéren of the Lease pursuant to any option to rethen_ease as ofthe date of this Agreement, ord®)terwist
approved by Agent in accordance with this Agreeni¢iieing understood and agreed that any othendment or modification of the Lease does not requir
the prior written consent of Agent, so long as Aderiurnished with a complete copy of any such admeent or modification within a reasonable timeafthe
execution and delivery of the same by Landlord &edant);

(e) personally liable for any obligation under ttease, it being understood that any recovery aflginent by Tenant against Agent, Lenders or such
other Foreclosure Transferee, as the case mapaiéps limited strictly to Agent, Lenders or suetreclosure Transferee's interest in the Land led t
improvements thereon;




(f) liable for the construction of any improvemenrggjuired of Landlord under the Lease; providedyéwr, if Tenant has provided Agent a copy of
any notices delivered to Landlord related to teation arising from construction obligations, suabK of liability shall not affect any rights of &délelp and
offset or termination described in the Lease inghent of such failure to complete such improvemenbtwithstanding the foregoing, so long as thadess in
full force and effect and no party has acted tmieate the Lease, in the event that a Foreclostaesteree acquires title to all or any part ofhemises
pursuant to the exercise of any remedy providedhfthhe Mortgage or any other security instrumant] (1) Tenant has complied with its obligatiomptovide
Agent a copy of any notices delivered to Landl@iated to termination arising from constructionigétions, and (2) Foreclosure Transferee failsnely
complete the construction of those improvementsired to be performed by Landlord under Exhibitrial &xhibit J of the Lease (after the expiratiorany
applicable notice and cure period provided undeiLttase (if any)), then Tenant is hereby grantthéright to exercise self-help to complete such
construction in accordance with the terms of thadeeas if Tenant was the "Landlord" thereunder,(ghtb the extent Landlord was obligated underigixtD
and Exhibit J of the Lease to pay such costs (tbosts that Landlord was so obligated to pay areih&fter referred to as tlfEroject Costs"), the right to set
off from Tenant's rental obligations all of Tenarattual out-of-pocket costs and expenses incumréte completion of such construction (less anpamts
Tenant receives from tHeC (defined below). The parties acknowledge that Tehae been provided a Letter of Credit issued BatBan Chase Bank, N.A.,
on the account of Borrower for the benefit of Teriarthe original face amount of $6,500,000.00 (th4C "), which L/C may be drawn upon by Tenant only if
(a) a Foreclosure Transferee has acquired tit#d @r any part of the Premises, (b) such Forecw3uansferee fails to timely complete the constomcof those
improvements required to be performed by Landlerdar Exhibit D and Exhibit J of the Lease (after éxpiration of any applicable notice and curequkri
provided under the Lease (if any)), and (c) Temastprovided Agent with a statement certifying fhateclosure Transferee has failed to timely coteptlee
construction of those improvements required todréopmed by Landlord under Exhibit D and Exhibdfxhe Lease (th&Completion Work") (after the
expiration of any applicable notice and cure pepaavided under the Lease (if any)) and specifyifgch improvements still need to be completed, jated
that draws are limited to Project Costs. The faneunt of the L/C is subject to reduction from titodime in accordance with the burn-down schedtibched
as an exhibit to the/C. Tenant shall use the proceeds of the L/C to pagh®iProject Costs for which the disbursement ider(ar to reimburse Tenant for st
Project Costs if Tenant has paid for same- ousajwn funds). All Project Costs shall be set fantla budget based on the general contractorinatgiof the
cost to complete the Completion Work as reasonadalified by Agent (théProject Budget"). Agent shall not be obligated to disburse more theramount
shown in the approved Project Budget for any itémroject Costs. Disbursements from the L/C arereqtired to be made more frequently than monthly.
Agent shall have received the following in form aubstance satisfactory to Agent (collectivelyDaaw Package") at least ten (10) business days prior to the
date of the requested L/C disbursement: (i) a r&tiofoe funds under the/C; (ii) a draw request certification from the cont@atovering the requested draw in
the form of AIA Form G702 and G703 or an equivaliemin acceptable to Agent (with contractor's swetatement and application for payment attached
thereto); (iii) to the extent required by Agentpas of partial lien waivers or releases of liendb lienable work done and materials delivered), 4 list of soft
costs to be paid from the requested draw, and safimvoices for each item of soft costs in exa#s$25,000.00; (v) if requested by Agent, a copyenant's
then current change order log; (vi) to the extasttpreviously delivered to Agent, copies of allpés, certificates, licenses and approvals requirgdker
applicable legal requirements for the constructibthe Premises as of the date of the requested and copies of all subcontracts; and (vii) addigib
documentation reasonably requested by Agent.




(g) in any way responsible for any deposit or siggtinat Tenant may have given to any previous llamtiwhich has not been delivered to the Agent or
the Foreclosure Transferee, as applicable.

5. Casualty and Condemnation Proceelishe Premises sustains a casualty loss coveyedsurance, or if the Premises or any part tHaeetaken under tt
power of eminent domain, any insurance proceedalpayo Landlord by reason of the casualty loghéoPremises and any award or damages (directnseqaentia
payable to Landlord by reason of the taking ofRnemises shall be disposed of as follows:

(a) If the Lease obligates Landlord to repair agstare the Premises, or such repairs and restoratéootherwise undertaken by agreement amor
parties, then the insurance or condemnation pracsieall be deposited in a special escrow accoudgruiigent's exclusive control to be applied by Agerthe
repair and restoration of the Premises in substinthe same manner construction loan proceedbandled by Agent. Except to the extent otherwrseigec
in the Lease, Landlord shall be responsible foairepnd restoration of the Premises. However, rtbstanding the foregoing, Agent may, at its optepply al
or any part of the insurance or condemnation prgée the satisfaction of \the indebtedness sedwele Deed of Trust if:

(1) An Event of Default exists under the Mortgage;
(2) Intentionally Deleted;

(3) The insurance or condemnation proceeds depldsitihe escrow account are insufficient to payathicipated costs of repairing and restoring the
Premises in full, and neither Landlord nor Tenagasits such additional sums to the escrow acasinmay be reasonably required by Agent to pay
the anticipated costs of the repair and restoraifdhe Premises in full;

(4) Neither Landlord nor Tenant provides at Agergtpuest evidence satisfactory to Agent that faneand restoration of the- Premises are
economically feasible, (ii) Agent's security foetratable benefit of the Lenders will not be sigaifitly impaired by the repair and restorationhaf t
Premises, and (iii) the resulting value of the Rsesafter the completion of all repairs and reston will be equal to or greater than the valu¢hef
Premises prior to the casualty loss or taking;

(5) Landlord and/or Tenant fail to obtain Adeigrior written approval (which will not be unreasbly withheld) of any plans and specifications,
general contractor and contracts or agreementtéarepair or restoration of the Premises;

(6) Repairs and restoration are not commencededitly pursued, and completed within a- reasonadfied of time; or
(7) The Lease is terminated as a result of theadysloss or taking.

Neither Agent nor any Lender will be required togbearty to any contract or agreement for the regerestoration ofthe Premises. Agent may disburselease funds
from the escrow account to or for the benefit ofidlard and shall not be responsible for the pregpgiication or use of funds paid or released froendscrow account.
Any funds remaining in the escrow account afterrépair and restoration of the Premises may bdexpply Agent towards satisfaction of the indebtedreecured by
the Mortgage, regardless of whether the same isghgable. The application of insurance or condeimmgroceeds in the manner described above orttsitae
satisfaction of the




indebtedness secured by the Mortgage shall noh@éxiepostpone the due date of payments due uhedeertms of any obligation secured by the Mortgage.

(b) If the Lease does not obligate Landlord to irepad restore the Premises or if such repairsrasibration are not undertaken by agreement antengdrties, any
insurance or condemnation proceeds payable to bethdhall be disposed of in accordance with thmsesf the Mortgage.

(c) Notwithstanding anything in this section to ttlentrary, Tenant shall be entitled to any insueamccondemnation proceeds payable to Tenant texteait such
proceeds are paid in compensation for damagetteedaking ofTen ant's real, personal or tangibdperty.

(d) In the event of a foreclosure of the Mortgageeed in lieu of foreclosure or any other transfditle to the Premises in satisfaction of angehtedness or obligation
secured thereby, all right, title and interest ahdlord to (i) any insurance policies then in for@g any insurance proceeds resulting from dantagbe Premises which
occurred prior to such foreclosure or transfer, @ifjdany condemnation proceeds payable by rea$@my taking under the power of eminent domainchtdccurred
prior to such foreclosure or transfer, shall pasBank or to its grantee or to the Foreclosure Jfenee.

6. Agent's Opportunity to CurelTenant hereby agrees to give written notice éoAgent of any default of Landlord under the Leasetemporaneously with
delivery of such notice to Landlord. It is furtregreed that such notice will' be given to any sssgoein interest of the Agent under the Mortgageyiged that prior to
any such default of Landlord, such successor grést shall have given written notice to Tenantsocquisition of the Agent's interest thereind ahall have designat
the address to which such notice is to be diredletvithstanding any provisions of-the Lease todbetrary, Tenant may not terminate the Leaserasudt of any
default by Landlord without affording to the Agemtits successors a period of time to remedy ank siefault equal to the greater of (a) thirty (88ys or (b) the
curative period afforded Landlord for such defauwitler the provisions of the Lease, such periodtonsence upon the effective delivery date to thenAgé Tenant's
notice of such default pursuant to Section 9 aftAgreement.

7. Assignment of RentsAfter notice is given to Tenant by the Agent thatEvent of Default (as defined in other Mortgawgs occurred and that rentals due
and payable under the Lease should be paid directthe Agent pursuant to the terms of one or nebtbe assignments of rents (collectively tRent Assignments")
executed and delivered or to be executed and detiviey Landlord to the Agent in connection with Mertgage, Tenant shall thereafter pay directliz¢éader all rental
and other monies due or to become due and payabésr the Lease. The Agent hereby represents armdntsto Tenant, and Landlord acknowledges anceadhat
under the terms of said Rent Assignments, Landiasdexpressly authorized Tenant to make such pagrdeactly. to the Agent and Landlord has releassdl
discharged Tenant and does hereby release anadijsechenant from any liability to Landlord oil acen of any such payments made to the Agent in decme with
the Agent's written instructions to Tenant.

8. Defined Terms Any use of the terms "Landlord," "Tenant," "Lenter "Agent" are hereby deemed to refer to andliske, not only the original party named
if this Agreement in such respective capacitiesdep any and all heirs, legal representatives;essors or assigns of any such parties with regpsach parties'
interest in the Lease, the Premises or in the iredieless secured by the Mortgage.

9. Notices. All notices, demands or requests provided fggermitted to be given pursuant to this Agreemenstrbe in writing and shall be given or served by
depositing in the United States Mail, postpaidjsteged or certified, return receipt requestedyyoFederal Express or comparable overnight deligeryice, and
addressed, as to the Agent, to the address setdorthe first page hereof, and as to
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Tenant, to the address set forth on the first peegeof. All notices, demands and requests shalkleened effective and received four (4) business dégr being
deposited in the United States Mail or one (1) hess day after being deposited with Federal Exgmessmparable overnight delivery service for riexsiness day
delivery. By giving ten (10) days prior written ro® thereof pursuant to the provisions. hereof.ahewor the Agent shall have the right from timéitee and at any time
during the term of this Agreement to change thespective addresses.

10. No Oral AmendmentsThis Agreement may not be discharged or modiiedly or in any manner other than by an agreermewtiting specifically
referred to this Agreement and signed by all pattiereto.

11. Miscellaneous The provisions hereof shall be self-operative effieictive without the necessity of execution of &mther instruments on the part of any
party hereto or the respective heirs, legal reptasiges, successors or assigns of any such gdnty Agreement may be executed in multiple courstesp

12. Governing Law This Agreement shall be governed by the lawsef3tate of Maryland.
13. Tenant Right to Recordrenant shall have the right to record this Agreetn

14. Severability. If any clause or provision of this Agreementlisgal, invalid or unenforceable under presentutarfe laws, such clause or provision sha
deemed to have been severed from this Agreemergteidnot affect the validity and enforceabilitiitbe remainder of the Agreement.

[SIGNATURE(S) ON FOLLOWING PAGE(S)]

M -7




EXHIBIT N

COMPETITOR LIST




EXHIBIT O

LANDLORD'S WIRING INSTRUCTIONS




10.

11.

12.

13.
14.

EXHIBIT P

OPERATING COST EXCLUSIONS

Leasing, sale or other brokerage commissions (venetimployed i-house or not) or marketing, advertising or promuicexpenses of any kind in connection v
the sale or transfer of the Building or an intethstein or for the lease of vacant space in thidBig;

The cost (including taxes) of performing work orrfishing utilities or services to or for any tenasther than Tenant, at Landlord's expense, textent that suc
work, utilities or service is in excess of any workservice provided to Tenant at Landlord's expens

Any unfunded pension or other benefits for any @engl which shall have accrued prior to the Leass@encement Dat:

Any rent, additional rent, imposition or other afpaiunder any lease or sublease to or assumedtlylweindirectly, by Landlord or any Landlord Pafexcept with
respect to any management office in the Compleseaforth in Section 4(b)(2)(G));

Ground rent under any leas

Any cost which would otherwise be an Operating Goshe extent the same is reimbursed to or fob#reefit of Landlord by proceeds of insurance (ould be
reimbursablef Landlord maintained or caused to be maintainedn$igrance required to be maintained by Landlorceatice terms of the Lease), condemnation
award, refund, credit, warranty, service contracfrom any tenant (including Tenant) of the Builglj it being understood that any rent paymentgtergpayments
by tﬁnants in the nature of additional rent as iplexy for under the terms of Section 4 of this Lestsa| not be deemed sources of reimbursementndlaed for
such costs;

Any costs for the acquisition or leasing of scutpf) paintings or other objects of art (but nottf@ Maintenance or insurance there

Accounting fees, other than those incurred dirdatlyonnection with the preparation of statemeatgiired pursuant to the provisions of this Leasbsamilar
provisions of other leases of space in the Building

Interest or penalties resulting from late paymerary sum;

Costs and expenses (including court costs, attstfegs and disbursements) related to or arisidgmor in connection with disputes with tenants, ksssor under
ground lease or any holder of a mortgage or deédisf and any cost incurred in connection wittsileg, mortgaging, financing, refinancing, sale, gngund lease
or any payment or prepayment of debts;

Any costs incurred in the removal, containmentagsalation, or disposal of or repair or cleaninguafas affected by asbestos, PCBs or other hazastistance:
which are deemed by any applicable federal, stateumicipal law, order, rule or regulation to be&aous to health, safety or the environment;

Costs incurred in connection with a sale, leas@sfier or any testamentary transfer or capital eveolving all or any part of the Building or thend on which ¢
Building is constructed or any interest thereirmoy interest in Landlord or in any person compgsitirectly or indirectly, Landlord or in any persbaving any
control or equity interest, directly or indirectly,Landlord;

Costs incurred to correct any misrepresentatiobhamdlord herein or arising out of any indemnityightion;

Any expense arising by reason of the tortious actiefault under any written agreement or leaskamndlord or Landlord's agents or contractors aiifigcthe
Building or the Land or any portion thereof;




15.
16.
17.
18.

19.

20.

21.

22.
23.

24,

25.

26.

27.

Payments for rented equipment, the cost of whichlevoonstitute an excluded capital expenditurééf équipment were purchas:
Any compensation paid to clerks, attendants orrqteesons in concessions operated for profit bydlan or any of Landlord's agents or any Landloftiliate;
Any fines or penalties incurred as a result ofaftioin by Landlord or the Building of any legal régment;

The cost of any use of overtime labor in connectiith the operation of the Building to the extentls use is the result of Landlord's efforts to audefault by i
under this Lease or any other lease of space iBuiiding;

Costs which are attributable to the general ovetteéd andlord, for which Landlord receives a mamagat fee, including without limitation, accountiriggal,
secretarial, bookkeeping, office furniture and pquent, office rent (other than a management offiitein the COl liplex), asset manager, audit, safey compute
hardware, and printer costs and expenses;

The lost income to Landlord of any space in thddog which is utilized for the management of thailBing (provided that the fair market rental artley costs o
the management office for the Complex under Seet{b)(2)(G) shall be an Operating Cost);

Taxes or franchise, transfer, inheritance or chpitack taxes or taxes imposed upon or measureldebyncome or profits of Landlord or any fee, telxargeor other
item specifically excluded from the definition caXes;

Principal or interest on any del

The cost of any services, alterations, additiohanges, decorations, repairs, replacements or ibénes which are made or incurred in order to prejspace for
tenant's initial occupancy or lease renewal orresite;

Any amount paid to any Landlord Party to the extrdh amounts are in excess of the amount whichddmipaid at the-existing market rates in the absenc
such relationship for the provision of the sameiser

The cost of any reconstruction or restoration madecordance with Section 15 (Fire or Other Cagaf this Lease; provided, however Landlord maglude in
Operating Costs the amount of a commercially realsiendeductible applied to each such occurrence;

Any cost or expense incurred for, or in connectidth correcting defects in the base Building ordésign, development, construction, base buildqgenent ol
base building systems or in order to comply witk Eegal requirement existing on the date of thiadesand

All reserves, including bad debt loss or resena @serves for repairs, maintenance, replacememtsyoother purpos:
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The Robert Thomas Group
CB Richard Ellis

CyberLease, LLC

Lease Audit $avings

Deloitte & Touche, LP
PriceWaterhouseCoopers LLP
KBA Lease Services

The RBJ Group

APEX Analytix

LeaseProbe LLC

Commercial Tenant Services

EXHIBIT R

AUDITING FIRMS




EXHIBIT 12.1

Statement of Computation of Ratio of Earnings to Bied Charges

Year Ended October 31,

2009 2010 2011

Pre-tax income (loss) from continuing operations $ (582,47) $ (33157) % (187,849
Fixed charges:

Interest expense 7,40¢ 18,61¢ 37,92¢

Portion of rental expense representative of@stefactor 4,111 7,32¢ 8,421

Total fixed charges 11,517 25,94¢ 46,34%
Pre-tax income (loss) from continuing operationssgdixed charges $ (570,96) $ (305,63() $ (141,50)
Ratio of losses to fixed charges (1) $ — 3 —  $ —

(1) Pre-tax losses from continuing operations fikexd charges were inadequate to cover total fistealges.



EXHIBIT 21.1

Subsidiary Jurisdiction of Incoration or Organization

Ciena Communications, Inc. dvedre



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtiee Registration Statements on Form S-8 (N8-38131, 333-30900, 333-72474, 333-91294, 333-1D2383-
103328, 333-113872, 333-115287, 333-121110, 33%023333-123510, 333-149520, 333-149929, 333-163827333-166125 ) and on Form S-3 (No. 333-108476

and 333-149519) of Ciena Corporation of our redated December 22, 2011 relating to the finant¢&ements and the effectiveness of internal cootret financial
reporting, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP
Baltimore, Maryland
December 22, 2011



EXHIBIT 31.1
CIENA CORPORATION
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Gary B. Smith, certify that:

1. | have reviewed this annual report of Ciena Gaapon;

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or eondttate a material fact necessary to make ttenséats made, in
light of the circumstances under which such statesneere made, not misleading with respect to #réeod covered by this report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material respectsfihancial condition,
results of operations and cash flows of the registas of, and for, the periods presented in gpsnt;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined ih&hge Act Rules 13a-
15(e) and 15d-15(e)) and internal control overrfizial reporting (as defined in Exchange Act Rulga-15(f) and 15d-15(f)) for the registrant and have

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifee designed under our supervision, to enbate t
material information relating to the registrantlirding its consolidated subsidiaries, is made kmtows by others within those entities, partidylduring the
period in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaia reporting to be designed under our supemisio
provide reasonable assurance regarding the réyabilfinancial reporting and the preparation imiacial statements for external purposes in acoarel with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentisi report our conclusions about the effectiwsra the
disclosure controls and procedures, as of the étitegeriod covered by this report based on swatuation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportthgt occurred during the registrant's most redsoaf quarter
(the registrant's fourth fiscal quarter in the caan annual report) that has materially affecteds reasonably likely to materially affect, thegistrant's intern
control over financial reporting; and

5. The registrant's other certifying officer arltblve disclosed, based on our most recent evaluetiimternal control over financial reporting, teetregistrant's auditors
and the audit committee of the registrant's bo&xirectors (or persons performing the equivalemictions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cootrer financial reporting which are reasonablelikto
adversely affect the registrant's ability to reggmecess, summarize and report financial inforamgtand

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the registrant's internal control ofieancial
reporting.
Date: December 22, 2011

/sl Gary B. Smith
Gary B. Smith
President and Chief Executive Officer




EXHIBIT 31.2
CIENA CORPORATION
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, James E. Moylan Jr., certify that:

1. | have reviewed this annual report of Ciena Gaapon;

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or eondttate a material fact necessary to make ttenséats made, in
light of the circumstances under which such statesneere made, not misleading with respect to #réeod covered by this report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material respectsfihancial condition,
results of operations and cash flows of the registas of, and for, the periods presented in gpsnt;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined ih&hge Act Rules 13a-
15(e) and 15d-15(e)) and internal control overrfizial reporting (as defined in Exchange Act Rulga-15(f) and 15d-15(f)) for the registrant and have

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoifee designed under our supervision, to enbate t
material information relating to the registrantlirding its consolidated subsidiaries, is made kmtows by others within those entities, partidylduring the
period in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaia reporting to be designed under our supemisio
provide reasonable assurance regarding the réyabilfinancial reporting and the preparation imiacial statements for external purposes in acoarel with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentisi report our conclusions about the effectiwsra the
disclosure controls and procedures, as of the étitegeriod covered by this report based on swatuation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportthgt occurred during the registrant's most redsoaf quarter
(the registrant's fourth fiscal quarter in the caan annual report) that has materially affecteds reasonably likely to materially affect, thegistrant's intern
control over financial reporting; and

5. The registrant's other certifying officer arltblve disclosed, based on our most recent evaluetiimternal control over financial reporting, teetregistrant's auditors
and the audit committee of the registrant's bo&xirectors (or persons performing the equivalemictions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cootrer financial reporting which are reasonablelikto
adversely affect the registrant's ability to reggmecess, summarize and report financial inforamgtand

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@niifiole in the registrant's internal control ofieancial
reporting.
Date: December 22, 2011

/sl James E. Moylan Jr.
James E. Moylan Jr.
Senior Vice President and Chief Financial Officer




EXHIBIT 32.1
CIENA CORPORATION

Written Statement of Chief Executive Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act 2002

The undersigned, the Chief Executive Office€®na Corporation (the “Company”), hereby ceesfihat, to his knowledge, on the date hereof:

(a) the Report on Form 10-K of the Company forytear ended October 31, 2011 filed on the date heritlo the Securities and Exchange Commission (the
“Report”) fully complies with the requirements oé@&ion 13(a) or 15(d) of the Securities Exchangeckd 934; and

(b) information contained in the Report fairly peats, in all material respects, the financial cbadiand results of operations of the Company.

/sl Gary B. Smith

Gary B. Smith

President and Chief Executive Officer
December 22, 2011

A signed original of this written statement reqditey Section 906, or other document authenticatisgnowledging, or otherwise adopting the signatioa appears in
typed form within the electronic version of thisitten statement required by Section 906, has be®rided to Ciena Corporation and will be retaingdliena
Corporation and furnished to the Securities anchBrRge Commission or its staff upon request.



EXHIBIT 32.2
CIENA CORPORATION

Written Statement of Chief Financial Officer
Pursuant to Section 906 of the Sarbanes-Oxley Act 2002

The undersigned, the Chief Financial Office€@na Corporation (the “Company”), hereby ceesfihat, to his knowledge, on the date hereof:

(a) the Report on Form 10-K of the Company forytear ended October 31, 2011 filed on the date heritlo the Securities and Exchange Commission (the
“Report”) fully complies with the requirements oé@&ion 13(a) or 15(d) of the Securities Exchangedkd 934; and

(b) information contained in the Report fairly peats, in all material respects, the financial cbadiand results of operations of the Company.

/sl James E. Moylan Jr.
Senior Vice President and Chief Financial Officer
December 22, 2011

A signed original of this written statement reqditey Section 906, or other document authenticatisgnowledging, or otherwise adopting the signatioa appears in
typed form within the electronic version of thisitien statement required by Section 906, has besrided to Ciena Corporation and will be retaingdliena
Corporation and furnished to the Securities anchBrge Commission or its staff upon request.



