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Ciena Corporation

1201 Winterson Road
Linthicum, Maryland 21090

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MARCH 15, 2006

To the Shareholders of Ciena Corporation:

The 2006 Annual Meeting of Shareholders of Ciena Corporation will be held at the Baltimore Marriott Waterfront
Hotel located at 700 Aliceanna Street in Baltimore, Maryland, on Wednesday, March 15, 2006 at 3:00 p.m. local time
for the following purposes:

1. To elect two members of the Board of Directors to serve as Class III directors for three-year terms ending in
2009, or until their respective successors are elected and qualified;

2. To authorize the Board of Directors, in its discretion, to amend Ciena s Third Restated Certificate of
Incorporation to effect a reverse stock split of its outstanding common stock at a ratio of (i) one-for-five,
(i1) one-for-seven, or (iii) one-for-ten, together with a corresponding reduction in the number of authorized shares
of Ciena common stock and capital stock, at any time prior to the date of Ciena s 2007 Annual Meeting of
Shareholders, without further approval or authorization of Ciena s shareholders;

3. To consider the ratification of the appointment of PricewaterhouseCoopers LLP as Ciena s independent
registered public accounting firm for the fiscal year ending October 31, 2006;

4. To consider and act upon a shareholder proposal requesting the Board to adopt a majority vote standard for
the election of directors, if properly presented at the Annual Meeting; and

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

Please complete, sign, date and return the enclosed proxy card as promptly as possible in the postage paid
envelope provided. Shareholders of record may also vote by telephone or Internet by following the instructions on the
enclosed proxy card. If you elected to receive our Proxy Statement and Annual Report to Shareholders over the
Internet, you will not receive a paper proxy card and you should vote online, unless you cancel your enrollment. If
your shares are held in a bank or brokerage account, please refer to the materials provided by your bank or broker for
voting instructions. If you choose to attend the Annual Meeting, you may still vote your shares in person even though
you have previously returned your proxy by mail, telephone or Internet. Shareholders may listen to a webcast of the
Annual Meeting by following the instructions that will be available on the Investor Relations page of our website at
WWW.ciena.com.

By Order of the Board of Directors,

Russell B. Stevenson, Jr.
Secretary

Linthicum, Maryland

February 1, 2006
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CIENA CORPORATION

1201 WINTERSON ROAD
LINTHICUM, MARYLAND 21090

PROXY STATEMENT

Annual Meeting of Shareholders
To Be Held March 15, 2006

We are furnishing this Proxy Statement to shareholders of Ciena Corporation, 1201 Winterson Road, Linthicum, Maryland 21090, in
connection with the solicitation by the Board of Directors of Ciena of proxies to be voted at the Annual Meeting of Shareholders to be held at the
Baltimore Marriott Waterfront Hotel located at 700 Aliceanna Street in Baltimore, Maryland, on Wednesday, March 15, 2006 at 3:00 p.m. local
time, or at any adjournment thereof. This Proxy Statement, the proxy card and our Annual Report to Shareholders will be mailed on or about
February 1, 2006, to each shareholder entitled to vote.

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Who may vote at the Annual Meeting?

The Board of Directors has set January 20, 2006 as the record date for the Annual Meeting. If you were the owner of Ciena common stock
at the close of business on January 20, 2006, you may vote at the Annual Meeting. You are entitled to one vote for each share of common stock
you held on the record date, including shares:

held directly in your name with our transfer agent as a shareholder of record ; and

held for you in an account with a broker, bank or other nominee (shares held in street name ).

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

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

A majority of our shares of common stock outstanding as of the record date must be present at the Annual Meeting in order to hold the
meeting and conduct business. This is called a quorum. On the record date, there were shares of Ciena common stock outstanding.
Your shares are counted as present at the Annual Meeting if you:

are present and vote in person at the Annual Meeting; or

have properly submitted a proxy card prior to the Annual Meeting.
What proposals will be voted on at the Annual Meeting?

The items scheduled to be voted on at the Annual Meeting are:

the election of two Class III directors to the Board of Directors for three-year terms ending in 2009, or until their respective successors are
elected and qualified;

the authorization of the Board of Directors, in its discretion, to effect the reverse stock split of its outstanding common stock at a ratio of
(i) one-for-five, (ii) one-for-seven, or (iii) one-for-ten (the reverse stock split ), together with a corresponding reduction in the number of
authorized shares of Ciena common stock and capital stock (the authorized stock reduction ), at any time prior to the
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date of Ciena s 2007 Annual Meeting of Shareholders, without further approval or authorization of Ciena s shareholders;

the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year
ending October 31, 2006; and

the consideration of a shareholder proposal requesting the Board of Directors to adopt a majority vote standard for the election of directors.

We are not currently aware of any other business to be acted upon at the Annual Meeting. If any other matters are properly submitted for
consideration at the Annual Meeting, including any proposal to adjourn the Annual Meeting, the persons named as proxies shall vote the shares
represented thereby in their discretion. Adjournment of the Annual Meeting may be made for the purpose of, among other things, soliciting
additional proxies. Any adjournment may be made from time to time by approval of the holders of common stock representing a majority of the
votes present in person or by proxy at the Annual Meeting, whether or not a quorum exists, without further notice other than by an
announcement made at the Annual Meeting.

How does the Board of Directors recommend that I vote?

The Board of Directors recommends that you vote:

FOR the director nominees named in this Proxy Statement;

FOR the authorization of the Board of Directors, in its discretion, to effect the reverse stock split and the corresponding authorized stock
reduction, at any time prior to the date of Ciena s 2007 Annual Meeting of Shareholders, without further approval or authorization of
Ciena s shareholders;

FOR the ratification of the appointment of our independent registered public accounting firm; and

AGAINST the shareholder proposal requesting that the Board of Directors adopt a majority vote standard for the election of directors.
How many votes are required to approve each proposal?

Directors are elected by a plurality of the votes cast at the Annual Meeting. This means that the nominees who receive the largest number of
FOR votes cast will be elected as directors. Notwithstanding the foregoing, any nominee, in an uncontested election for whom a greater number
of votes are  WITHHELD than are cast FOR his or her election will tender his or her resignation promptly after certification of the shareholder

vote, and will be subject to the procedures set forth in Ciena s Principles of Corporate Governance, as more fully described under the heading
Election of Directors and Ciena s Principles of Corporate Governance in Proposal No. 1 below. Ciena s Shareholders may not cumulate votes in
the election of directors.

Approval of the authorization of the Board of Directors to effect the reverse stock split and corresponding authorized stock reduction
requires the affirmative vote of the holders of shares of Ciena common stock that represent a majority of the votes of all of the shares
outstanding as of the record date and entitled to vote on the proposal.

Approval of the ratification of the appointment of our independent registered public accounting firm requires the affirmative vote of a
majority of the total votes cast by holders of shares present in person or represented by proxy at the Annual Meeting and entitled to vote on the
proposal.

Approval of the shareholder proposal requesting the Board of Directors to adopt a majority vote standard for the election of directors
requires the affirmative vote of a majority of the total votes cast by holders of shares present in person or represented by proxy at the Annual
Meeting and entitled to vote on the proposal.
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How are votes counted?

You may either vote' FOR or WITHHOLD authority to vote for our director nominees. If you withhold authority to vote with respect to any
nominee, your shares will be counted for purposes of establishing a quorum, but will have no effect on the election of that nominee.

You may vote FOR, AGAINST or ABSTAIN on the other proposals to be presented at the Annual Meeting and set forth in the Notice of
Annual Meeting of Shareholders. If you abstain from voting on these proposals, your shares will be counted as present for purposes of
establishing a quorum at the Annual Meeting. An abstention will have the same effect as a vote against the proposal to authorize the Board of
Directors to effect the reverse stock split and corresponding authorized stock reduction. An abstention will not count as a vote for or against
either the ratification of the appointment of our independent registered public accounting firm or the shareholder proposal requesting the Board
to adopt a majority vote standard for the election of directors.

Broker non-votes are counted as present for purposes of determining the presence or absence of a quorum for the transaction of business but
will not be counted for purposes of determining whether a proposal has been approved. Broker non-votes occur when brokers do not receive
voting instructions from their customers and the broker does not have discretionary voting authority with respect to a proposal. If you hold
shares through a broker, bank or other nominee and you do not give instructions as to how to vote, your broker may have authority to vote your
shares on certain routine items but not on other items. Broker non-votes will not be counted for purposes of the election of directors and will
have no effect on the outcome of the vote for the ratification of our independent registered public accounting firm or the shareholder proposal
requesting the Board to adopt a majority vote standard for the election of directors. Broker non-votes will have the effect of a vote against the
proposal to authorize the Board of Directors to effect the reverse stock split and corresponding authorized stock reduction.

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

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

Whether you are a shareholder of record or hold your shares in street name, you may direct your vote without attending the Annual Meeting
in person. If you are a shareholder of record, you may vote by signing and dating your enclosed proxy card and mailing it in the postage-paid
envelope provided. You should sign your name exactly as it appears on the proxy card. If you are signing in a representative capacity (for
example, as guardian, executor, trustee, custodian, attorney or officer of a corporation), you should indicate your name and title or capacity. You
may also vote by telephone or Internet by following the instructions on the enclosed proxy card.

If your shares are registered in the name of a bank or a brokerage firm, you may be eligible to vote your shares electronically over the
Internet or by telephone. A large number of banks and brokerage firms participate in the ADP Investor Communications Services online
program. This program provides eligible shareholders that hold shares in street name the opportunity to vote via the Internet or by telephone. If
your bank or brokerage firm is participating in ADP s program, your proxy materials will provide voting instructions. Eligible shareholders who
elected to receive our Proxy Statement and Annual Report to Shareholders via the Internet will be receiving an e-mail on or about February 4,
2006 with information explaining how to access Annual Meeting materials and instructions for voting. If you provide specific voting instructions
by mail, telephone or the Internet, your shares will be voted by your broker or nominee as you have directed.

10
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How do I vote my shares in person at the Annual Meeting?

Even if you plan to attend the Annual Meeting, we encourage you to vote by signing, dating and returning the enclosed proxy card so your
vote will be counted if you are unable to, or later decide not to, attend the Annual Meeting. If you are a shareholder of record, you may vote in
person by marking and signing the ballot to be provided at the Annual Meeting. If you hold your shares in street name, you must obtain a proxy
in your name from your bank, broker or other shareholder of record in order to vote by ballot at the Annual Meeting.

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

If your shares are held in more than one account, you will receive a proxy card (or other voting instructions if your shares are held in street
name) for each account. To ensure that all of your shares in each account are voted, you must sign, date and return each proxy card you receive.

May I revoke my proxy and change my vote?

You may revoke your proxy at any time before it is voted by:

submitting a properly signed proxy card with a later date;

delivering a written notice of revocation bearing a later date than the proxy card to Ciena Corporation, 1201 Winterson Road, Linthicum,
Maryland 21090, Attention: Corporate Secretary; or

voting in person at the Annual Meeting.
PROPOSAL NO. 1

ELECTION OF DIRECTORS

General

Ciena s Board of Directors currently consists of nine members. The directors are divided into three classes, with each class serving on the
Board of Directors for a staggered three-year term. Class III, whose term expires at the Annual Meeting, consists of Professor Stephen P.
Bradley, Ph.D. and Messrs. Don H. Davis, Jr. and Gerald H. Taylor. At the Annual Meeting, two directors will be elected to fill positions in
Class III. Professor Bradley and Mr. Taylor, each of whom currently serves as a director, have been recommended by the Governance and
Nominations Committee and nominated by the Board of Directors to stand for election at the Annual Meeting. Each of the nominees for
Class 111, if elected, will serve for a term expiring at the 2009 Annual Meeting, or until their successors are elected and qualified. Mr. Davis term
as a Class III director expires at the Annual Meeting. The Board of Directors expresses its gratitude to Mr. Davis for his service to Ciena and
contributions to the Board of Directors. The Governance and Nominations Committee is currently conducting a search to identify someone to fill
the seat now occupied by Mr. Davis. The Governance and Nominations Committee does not anticipate completing its search before the Annual
Meeting. When it does identify a suitable candidate, the Governance and Nominations Committee expects to recommend that the Board of
Directors appoint him or her to the vacant seat according to Ciena s Bylaws. Pursuant to Ciena s Principles of Corporate Governance, any director
appointed to fill a vacant Board seat in a class other than the class of directors whose terms expire at the next annual meeting, will nonetheless
stand for re-election at the next annual meeting of shareholders.

Unless otherwise instructed on the proxy card, the persons named as proxies will vote the shares represented by each properly executed
proxy FOR the election as directors of the persons named in this Proxy Statement as nominees. Each of the nominees has consented to serve if
elected. However, if any of the persons nominated by the Board of Directors fails to stand for election, or declines to accept election, or is
otherwise unavailable for election prior to our Annual Meeting, proxies solicited by our Board of Directors will be voted by the proxy holders
for the election of any other person or persons as the Board of Directors may

4
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recommend, or our Board of Directors, at its option, may reduce the number of directors that constitute the entire Board.

The following tables present information, including age, term of office and business experience, for each person nominated for election as a
Ciena director and for those directors whose terms of office will continue after the meeting.

Director Nominees for Election to Class III with Terms Expiring in 2009

Stephen P. Bradley, Ph.D. Director of Ciena since April 1998. Professor Bradley, age 64, is the William Ziegler Professor of
Business Administration and teaches Competitive and Corporate Strategy in the Advanced
Management Program at the Harvard Business School. A member of the Harvard faculty since 1968,
Professor Bradley is also Chairman of Harvard s Executive Program in Competition and Strategy:
Building and Sustaining Competitive Advantage. Professor Bradley serves on the board of directors of
the Risk Management Foundation of the Harvard Medical Institutions and i2 Technologies, Inc.
Professor Bradley serves on the Audit Committee and the Governance and Nominations Committee of
the Ciena Board of Directors.

Gerald H. Taylor Director of Ciena since January 2000. Mr. Taylor, age 64, has served as a Managing Member of
mortonsgroup, LLC, a venture partnership specializing in telecommunications and information
technology, since January 2000. From 1996 to 1998, Mr. Taylor was Chief Executive Officer of MCI
Communications Corporation. Mr. Taylor serves on the board of directors of Lafarge North America
Inc. Mr. Taylor serves on the Compensation Committee of the Ciena Board of Directors.

Class III Director with Term Expiring in 2006

Don H. Davis, Jr. Director of Ciena since March 2002. Mr. Davis, age 66, served as Chairman of the Board of Rockwell
Automation, Inc. (formerly known as Rockwell International Corporation) from February 1998 until
February 2005. Mr. Davis served as Chief Executive Officer of Rockwell Automation from October
1997 to February 2004, and as President and Chief Operating Officer from 1995 to 1997. Mr. Davis
serves on the boards of Rockwell Automation, Illinois Tool Works Inc. and Journal Communications,
Inc. Mr. Davis is also a past chairman of the Board of Governors of the National Electrical
Manufacturers Association. Mr. Davis serves on the Compensation Committee of the Ciena Board of
Directors.

Class I Directors with Terms Expiring in 2007

Lawton W. Fitt Director of Ciena since November 2000. Ms. Fitt, age 52, served as Director of the Royal Academy of
Arts in London from October 2002 to March 2005. Ms. Fitt was an investment banker with Goldman
Sachs & Co. from 1979 to October 2002, where she was a partner from 1994 and a managing director
from 1996 to October 2002. Ms. Fitt is a trustee of the Darden School Foundation and a director of
Reuters PLC and Citizens Communications Company.
5
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Ms. Fitt serves as Chairperson of the Audit Committee of the Ciena Board of Directors.

Executive Chairman of the Board of Directors of Ciena since May 2001. Dr. Nettles, age 62, was
Chairman of the Board and Chief Executive Officer of Ciena from October 2000 to May 2001, and
was President, Chief Executive Officer and Director from April 1994 to October 2000. Dr. Nettles
serves as a Trustee for the California Institute of Technology. Dr. Nettles also serves on the board of
directors of Axcelis Technologies, Inc. and The Progressive Corporation. Dr. Nettles also serves on
the board of directors of Carrius Technologies, Inc., a privately held company.

Director of Ciena since August 2004. Mr. Rowny, age 55, has been Chairman of Rowny Capital, a
private equity firm, since 1999. From 1994 to 1999, and previously from 1983 to 1986, Mr. Rowny
was with MCI Communications in positions including President and Chief Executive Officer of MCI s
International Ventures, Alliances and Correspondent group, acting Chief Financial Officer, Senior
Vice President of Finance, and Treasurer. Mr. Rowny serves on the board of directors of
Llamagraphics, Inc. and is chairman of Step 9 Software Corporation. Mr. Rowny serves on the Audit
Committee of the Ciena Board of Directors.

Class II Directors with Terms Expiring in 2008

Harvey B. Cash

Judith M. O Brien

Gary B. Smith

Director of Ciena since April 1994. Mr. Cash, age 67, is a general partner of InterWest Partners, a
venture capital firm in Menlo Park, California that he joined in 1985. Mr. Cash serves on the board of
directors of First Acceptance Corp., i2 Technologies, Inc., Silicon Laboratories, Inc. and Staktek
Holdings, Inc. Mr. Cash also serves on the board of directors of Voyence Inc., a privately held
company. Mr. Cash serves on the Compensation Committee and as Chairperson of the Governance
and Nominations Committee of the Ciena Board of Directors. Mr. Cash also serves as Ciena s lead
outside director.

Director of Ciena since July 2000. Ms. O Brien, age 55, has been a Managing Director at Incubic
Venture Fund, a venture capital firm in Mountain View, California, since February 2001. From 1984
until 2001, Ms. O Brien was a partner with Wilson Sonsini Goodrich & Rosati, where she specialized
in corporate finance, mergers and acquisitions and general corporate matters. Ms. O Brien serves on the
board of directors of Arcturus Bioscience, Inc., GeoVector Corporation, Grandis Inc., and Mistletoe
Technologies, Inc., all of which are privately held companies. Ms. O Brien serves on the Governance
and Nominations Committee and as the Chairperson of the Compensation Committee of the Ciena
Board of Directors.

Director of Ciena since October 2000. Mr. Smith, age 45, has served as Ciena s President and Chief
Executive Officer since May 2001. Mr. Smith served as President and Chief Operating Officer from
October 2000 to May 2001. Mr. Smith served as Ciena s Senior Vice President, Chief Operating
Officer from August 1999 to October 2000, as Senior Vice President, Worldwide Sales from

6
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September 1998 to August 1999, and was previously Vice President of International Sales since
joining Ciena in November 1997. Mr. Smith currently serves on the board of directors for CommVault
Systems, Inc., a privately held company, and the American Electronics Association. Mr. Smith also
serves as a member of the Global Information Infrastructure Commission.

Election of Directors and Ciena s Principles of Corporate Governance

As noted above, Ciena s directors are elected by a plurality of the votes cast at the Annual Meeting. This means that the nominees who
receive the largest number of FOR votes cast will be elected as directors.

Notwithstanding the plurality voting standard for election of directors, Section 16 of Ciena s Principles of Corporate Governance, Voting for
Directors, provides that any nominee, in an uncontested election, for whom a greater number of votes are  WITHHELD than are cast FOR his or
her election, will tender his or her resignation promptly after certification of the shareholder vote. The Governance and Nominations Committee
would then consider the nominee s resignation and make a recommendation to the Board on whether to accept or reject the resignation. In
making its recommendation, the Governance and Nominations Committee will consider all factors it deems relevant, including the stated reasons
shareholders withheld their votes, the length of service and qualifications of the director, the director s contributions to Ciena and Ciena s
Principles of Corporate Governance. The Board of Directors is required to act on the Governance and Nominations Committee s
recommendation no later than 90 days following the date of the shareholders meeting. Promptly following the Board s decision, Ciena will file a
Form 8-K with the SEC disclosing the nature of the Board s decision, providing an explanation of the process by which the decision was reached
and, if applicable, the reasons for rejecting the director s resignation. To the extent that one or more directors resignations are accepted by the
Board, the Governance and Nominations Committee will recommend to the Board whether to fill such vacancy or vacancies or to reduce the size
of the Board.

Any director who tenders his or her resignation pursuant to Section 16 of Ciena s Principles of Corporate Governance will not participate in
the recommendation of the Governance and Nominations Committee or the decision of the Board on the resignation. If a majority of the
members of the Governance and Nominations Committee have been required to tender their resignations because of the application of this
provision, then the remaining independent directors will appoint a special committee from among themselves for the purpose of considering the
resignations and recommending whether to accept or reject them.

The Board s decision to adopt Section 16 of Ciena s Principles of Corporate Governance, Voting for Directors, and its relative merits in
comparison to a majority voting standard in the election of directors, is discussed more fully under Proposal No. 4 below. Ciena s Principles of
Corporate Governance are available on the Corporate Governance page of Ciena s website at www.ciena.com.

Proposal No. 1 Recommendation of the Board of Directors

The Board of Directors unanimously recommends that Ciena shareholders vote FOR the election of the nominees listed above.

CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS

Independent Directors

The Board of Directors has determined that, with the exception of Dr. Nettles and Mr. Smith, both of whom are employees of Ciena, all of
its members are independent directors as that term is defined in the listing standards of the Nasdaq Stock Market.

14



Edgar Filing: CIENA CORP - Form PRE 14A

Communicating with the Board of Directors

The Board of Directors has adopted a procedure for receiving and addressing communications from shareholders. Shareholders may send
written communications to the entire Board of Directors or to any of its committees, addressing them to Ciena Corporation, 1201 Winterson
Road, Linthicum, Maryland 21090, Attention: Corporate Secretary. Communications by e-mail should be addressed to ir@ciena.com and
marked Attention: Corporate Secretary in the Subject field.

Codes of Ethics

Ciena has adopted a Code of Business Conduct and Ethics that is applicable to all of its directors, officers and employees. The Code of
Business Conduct and Ethics reflects Ciena s policy of dealing with all persons, including its customers, employees, investors, and suppliers,
with honesty and integrity. Ciena has also adopted a Code of Ethics for Senior Financial Officers that is specifically applicable to Ciena s Chief
Executive Officer, Chief Financial Officer and Controller. Its purpose is to promote honest and ethical conduct and compliance with the law,
particularly as related to the maintenance of Ciena s financial records and the preparation of financial statements filed with the Securities and
Exchange Commission. Ciena s Code of Ethics for Senior Financial Officers complies with the requirements of Section 406(c) of the
Sarbanes-Oxley Act. A copy of Ciena s Code of Ethics for Senior Financial Officers and Code of Business Conduct and Ethics can each be found
on the Corporate Governance page of our website at www.ciena.com. You may also obtain copies of these documents without charge by writing
to: Ciena Corporation, 1201 Winterson Road, Linthicum, Maryland 21090, Attention: Corporate Secretary.

Principles of Corporate Governance

Ciena has previously adopted Principles of Corporate Governance, setting forth the views of the Board of Directors on significant issues of
corporate governance, including particularly the structure, interaction and operation of the Board of Directors. During 2005, the Board of
Directors engaged in a comprehensive review of Ciena s governance policies. In addition to the adoption of a new provision relating to voting for
directors described in  Election of Directors and Ciena s Principles of Corporate Governance in Proposal No. 1 above, Ciena s Board of Directors
modified or added the provisions described below:

Selection of Board Members; Vacancies. For so long as the Board of Directors is classified, the Board shall endeavor, where reasonably
practicable, to appoint nominees for vacancies or newly created directorships to the class of director that will stand for election at the next annual
meeting of Ciena s shareholders. If appointment to this class is not reasonably practicable, the Board will nominate the newly appointed director
to stand for election at the next annual meeting of Ciena s shareholders to serve in the class to which he or she was appointed, notwithstanding
that other directors serving in that class are not required to stand for election. If the newly appointed director is nominated and fails to be elected
at the next annual meeting of Ciena s shareholders, he or she shall tender his or her resignation for consideration by the Board of Directors.

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

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

Director Stock Ownership Requirements. All non-employee directors are required to hold at least 22,500 shares of Ciena s common stock
and/or units while serving as a director. New directors and directors serving at the time of the adoption of this requirement will have three years
to attain the director stock ownership threshold. Shares or units held or beneficially owned by a director, including under any applicable equity
plan, are included in determining whether this minimum ownership requirement has been met. Ciena s Board of Directors recognizes that
exceptions to this policy may be necessary or appropriate in individual cases, and may approve exceptions from time to time as it deems
appropriate and in the interest of Ciena and its shareholders.

A complete copy of Ciena s Principles of Corporate Governance is available on the Corporate Governance page of Ciena s website at
www.ciena.com.

Committees of the Board of Directors and Meetings

During fiscal 2005, the Board of Directors held six meetings. The Board of Directors currently has three standing committees, each
consisting entirely of independent directors, as defined by the Nasdaq Stock Market:

the Audit Committee, which held nine meetings during fiscal 2005;
the Compensation Committee, which held six meetings during fiscal 2005; and

the Governance and Nominations Committee, which held six meetings during fiscal 2005.

All of the directors attended at least 75% of the aggregate of the total number of meetings of the Board of Directors and the committees on
which they served during fiscal 2005. Two members of the Board of Directors attended Ciena s 2005 Annual Meeting. Ciena encourages, but
does not require, members of the Board of Directors to attend Annual Meetings. Each of the three standing committees of the Board of Directors
has a written charter, copies of which can be found on the Corporate Governance page of Ciena s website at www.ciena.com.

Committee Composition

The table below details the composition of the committees of Ciena s Board of Directors. Mr. Smith and Dr. Nettles do not serve on
committees of the Board of Directors.

Governance and

Audit Compensation Nominations
Director Name Committee Committee Committee
Stephen P. Bradley, Ph.D. X X
Harvey B. Cash X Chairperson
Don H. Davis, Jr. X
Lawton W. Fitt Chairperson
Judith M. O Brien Chairperson X
Michael J. Rowny X
Gerald H. Taylor X

Audit Committee

The Audit Committee falls within the definition of audit committee under Section 3(a)(58)(A) of the Securities Exchange Act. In addition to
meeting the Nasdaq Stock Market s tests for director independence, directors on audit committees must meet two basic criteria set forth in the
SEC s rules. First, audit committee
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members are barred from accepting, directly or indirectly, any consulting, advisory or other compensatory fee from the issuer or an affiliate of
the issuer, other than in the member s capacity as a member of the Board of Directors and any Board committee. Second, a member of an audit
committee may not be an affiliated person of the issuer or any subsidiary of the issuer apart from his or her capacity as a member of the Board
and any Board committee. The Board of Directors has determined that each member of the Audit Committee meets these independence
requirements, in addition to the independence criteria established by the Nasdaq Stock Market. The Board of Directors has determined that

Mr. Rowny is an audit committee financial expert as defined in Item 401 of Regulation S-K.

Among its responsibilities, the Audit Committee appoints and establishes the compensation for Ciena s independent registered public
accounting firm, approves in advance all engagements with Ciena s independent registered public accounting firm to perform audit and non-audit
services, reviews and approves the procedures used by Ciena to prepare its periodic reports, reviews and approves Ciena s critical accounting
policies, discusses the plans and reviews results of the audit engagement with Ciena s independent registered public accounting firm, reviews the
independence of Ciena s independent registered public accounting firm, and oversees Ciena s internal audit function and Ciena s accounting
processes, including the adequacy of its internal controls over financial reporting. Ciena s independent registered public accounting firm and
internal audit department report directly to the Audit Committee. To assist it in carrying out its responsibilities, the Audit Committee is
authorized to retain the services of independent advisors. A copy of the Charter of the Audit Committee is attached to this Proxy Statement as
Annex A.

Compensation Committee

The Compensation Committee advises and assists management in developing Ciena s overall compensation strategy to assure that it
promotes shareholder interests, supports Ciena s strategic and tactical objectives, and provides for appropriate rewards and incentives for Ciena s
management and employees. As part of that responsibility, the Compensation Committee reviews and approves the structure of Ciena s bonus
plans and administers Ciena s stock option plans. To assist it in carrying out its responsibilities, the Compensation Committee is authorized to
retain the services of independent advisors.

At the end of each fiscal year, the Compensation Committee evaluates the performance of the Executive Chairman and the Chief Executive
Officer and establishes their compensation for the next fiscal year. The Compensation Committee also reviews with the Chief Executive Officer
the performance of the other executive officers and approves their compensation for the next fiscal year. Finally, the Compensation Committee
establishes the corporate goals under the bonus plan and, on occasion, determines whether there are reasons to waive aspects of those goals that
were not achieved.

Governance and Nominations Committee

The Governance and Nominations Committee reviews, develops and makes recommendations to the Board of Directors regarding various
aspects of the Board of Directors and Ciena s governance processes and procedures. It also recommends candidates for election to fill vacancies
on the Board of Directors, including nomination for re-election of directors whose terms are due to expire. The Governance and Nominations
Committee is also responsible for making recommendations to the Board of Directors regarding the compensation of its non-employee members.

In discharging its responsibilities to nominate candidates for election to the Board of Directors, the Governance and Nominations
Committee endeavors to identify, recruit and nominate candidates characterized by wisdom, maturity, sound judgment, excellent business skills
and high integrity. The Governance and Nominations Committee seeks to assure that the Board of Directors is composed of individuals of
diverse backgrounds who have a variety of complementary experience, training and relationships relevant to Ciena s needs. In nominating
candidates to fill vacancies created by the expiration of the term of a member of the Board of Directors, the Governance and Nominations
Committee determines whether the incumbent director is willing to stand for re-election. If so, the Governance and Nominations Committee
evaluates his or her performance in office to determine suitability for continued service, taking into consideration the value of
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continuity and familiarity with Ciena s business. In addition, the Governance and Nominations Committee considers recommendations for
nomination from any reasonable source, including Ciena s officers, directors and shareholders according to the foregoing standards. When
appropriate, the Governance and Nominations Committee may retain executive recruitment firms to assist in identifying suitable candidates.
Shareholders who wish to suggest potential nominees may address their suggestions in writing to Ciena Corporation, 1201 Winterson Road,
Linthicum, Maryland 21090, Attention: Corporate Secretary.

Director Compensation

The compensation of the non-employee directors serving on the Board of Directors is determined by the Governance and Nominations
Committee. Non-employee members of the Board of Directors currently receive cash and equity compensation in connection with their service
to Ciena.

Cash Compensation. Non-employee members of the Board of Directors receive cash compensation in the form of the annual retainers and
attendance fees per meeting of the Board of Directors and its Committees as set forth below:

Annual Retainer for Each Non-Employee Director $ 20,000
Lead Outside Director Retainer $ 7,500
Audit Committee Chairperson Retainer $ 7,500
Board Meeting Attendance (excluding telephonic meetings) $ 1,500
Audit Committee Meeting Attendance (in person) $ 3,000 (Chairperson)
$ 2,000 (other members)
Other Committee Meeting Attendance (in person) $ 1,500 (Chairperson)
$ 1,000 (other directors)
All Committee Meeting Attendance (telephonic) $ 500

Ciena also reimburses each non-employee member of the Board of Directors for out-of-pocket expenses incurred in connection with attendance
at meetings.

During fiscal 2005, the following non-employee directors received cash compensation as set forth below:

Stephen P. Bradley, Ph.D $ 37,500
Harvey B. Cash $ 39,000
Don H. Davis, Jr. $ 30,000
Lawton W. Fitt $ 50,000
Judith M. O Brien $ 38,500
Michael J. Rowny $ 32,500
Gerald H. Taylor $ 31,500

Equity Compensation. Under Ciena s 1996 Outside Directors Stock Option Plan (the Directors Plan ), in consideration for their service,
non-employee Directors historically have received an option grant for 60,000 shares of common stock upon joining the Board of Directors and
an annual option grant for 20,000 shares of common stock at each Annual Meeting. Directors serving less than twelve months in advance of the
Annual Meeting were eligible to receive a pro-rata annual option grant. Initial grants under the Directors Plan vest in thirds annually over a
period of three years and annual grants vest in full on the first anniversary of the date of grant. Options generally must be exercised within ten
years. At the Annual Meeting held on March 16, 2005, each non-employee director received an annual option grant to purchase 20,000 shares of
common stock under the Directors Plan, each with an exercise price of $1.85 per share, the closing price per share of Ciena common stock on
the Nasdaq Stock Market on the date of grant.

On October 26, 2005 the Board of Directors capped future equity grants under the Directors Plan and approved the prospective issuance of
stock options and restricted stock unit awards to non-employee directors then serving on the date of Ciena s annual meeting of shareholders. The
equity compensation awards are to be
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granted annually from the Ciena Corporation 2000 Equity Incentive Plan to non-employee directors on the date of Ciena s annual meeting of
shareholders in the amounts set forth below:

Restricted Stock Unit Grant to Non-Employee Directors 7,500 shares
Stock Option Grant to Non-Employee Directors 22,500 shares

In addition, non-employee directors are eligible to receive a grant of options exercisable for 45,000 shares of common stock and grant of 15,000
restricted stock units upon joining the Board of Directors. Initial grants vest in thirds annually over a period of three years and annual grants vest
in full on the first anniversary of the date of grant. Ciena expects the modified equity compensation awards above to be granted effective upon
this year s Annual Meeting.

PROPOSAL NO. 2

TO AUTHORIZE THE BOARD OF DIRECTORS, IN ITS DISCRETION, TO AMEND CIENA S THIRD RESTATED
CERTIFICATE OF INCORPORATION TO EFFECT A REVERSE STOCK SPLIT OF ITS OUTSTANDING COMMON STOCK AT
A RATIO OF (I) ONE-FOR-FIVE, (II) ONE-FOR-SEVEN, OR (III) ONE-FOR-TEN, TOGETHER WITH A CORRESPONDING
REDUCTION IN THE NUMBER OF AUTHORIZED SHARES OF CIENA COMMON STOCK AND CAPITAL STOCK, AT ANY
TIME PRIOR TO THE DATE OF CIENA S 2007 ANNUAL MEETING OF SHAREHOLDERS, WITHOUT FURTHER APPROVAL
OR AUTHORIZATION

OF CIENA S SHAREHOLDERS

General

We are asking our shareholders to approve an amendment to Ciena s Third Restated Certificate of Incorporation in the form set forth in
Annex B to this proxy statement (the Amendment ) providing for a reverse stock split of Ciena s outstanding common stock (the reverse stock
split or reverse split ), and a corresponding reduction in Ciena s 980,000,000 shares of common stock and one billion shares of capital stock
authorized and (the authorized stock reduction ), which the Board of Directors, in its discretion, would be authorized to implement, in one of the
following manners (each an Approved Option and collectively, the Approved Options ):

. . Authorized Sh f C Authorized Sh f Capital
Reverse Split Ratio uthorize St&(l;el:: of Common uthorize Smacli(es of Capita
1-for-5 196,000,000 216,000,000
1-for-7 140,000,000 160,000,000
1-for-10 98,000,000 118,000,000

A vote FOR Proposal No. 2 will constitute your approval of the Amendment and the authorization of the Board of Directors, in its discretion, to
effect a reverse stock split and a corresponding authorized stock reduction at each of the Approved Options. If shareholders approve

Proposal No. 2, the Board of Directors will have the authority, but not the obligation, to effect the reverse stock split and corresponding

authorized stock reduction at any time prior to the date of the 2007 Annual Meeting of Shareholders, without further approval or authorization of
shareholders. If the Board of Directors elects to effect a reverse stock split and corresponding authorized stock reduction pursuant to one of the
Approved Options, the Board of Directors will be deemed to have abandoned its authorization related to the other Approved Options. The Board
of Directors may elect to implement the reverse stock split only with the corresponding authorized stock reduction provided in the Approved
Options.

If Proposal No. 2 is approved by shareholders, the reverse stock split will be effected, if at all, only upon a determination by the Board of
Directors that implementing a reverse stock split is in the best interests of Ciena and its shareholders. The determination as to whether the
reverse stock split will be effected and, if so,
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pursuant to which Approved Option, will be based upon those market or business factors deemed relevant by the Board of Directors at that time,
including:

existing and expected marketability and liquidity of Ciena s common stock;
prevailing stock market conditions;

business developments affecting Ciena;

Ciena s actual or forecasted results of operations; and

the likely effect on the market price of Ciena s common stock.

If the Board of Directors determines to implement the reverse stock split, Ciena intends to issue a press release announcing the terms and
effective date of the reverse stock split and corresponding authorized stock reduction before it files the Amendment with the Delaware Secretary
of State. If the Board determines not to implement a reverse stock split prior to the date of the 2007 Annual Meeting of Shareholders, the Board
authorization granted by shareholders pursuant to this Proposal No. 2 would be deemed abandoned and without any further effect.

On December 16, 2005, the Board of Directors adopted resolutions declaring advisable and approving the Amendment providing for a
reverse stock split and corresponding authorized stock reduction pursuant to each of the Approved Options, subject to shareholder approval, and
authorizing any other action that the Board of Directors may deem necessary to implement the reverse stock split and corresponding authorized
stock reduction, without further approval or authorization of shareholders, at any time prior to the date of the 2007 Annual Meeting of
Shareholders. Under Ciena s Third Restated Certificate of Incorporation, approval of the Amendment requires the affirmative vote of the holders
of shares of Ciena common stock representing a majority of the votes of all of the shares outstanding as of the record date and entitled to vote on
the proposal.

Purpose of the Reverse Stock Split and Authorized Stock Reduction

The primary purpose of the reverse stock split is to increase proportionately the per share trading price of Ciena s common stock. The Board
of Directors believes that doing so may improve the perception of Ciena common stock as an investment and enable Ciena common stock to
appeal to a broader range of investors. Ciena believes that a number of institutional investors are unwilling to invest, and in some cases, have
internal policies prohibiting them from investing, in lower priced stocks. Ciena also believes that many brokerage firms are reluctant to
recommend lower priced stocks to their clients. Because brokers commissions on low-priced stocks generally represent a higher percentage of
the stock price than commissions on higher priced stocks, the current share price of Ciena s common stock can result in shareholders paying
transaction costs that are a higher percentage of their total share value than would be the case if Ciena s common stock were priced substantially
higher. This may limit the willingness of investors to purchase Ciena common stock. By effecting a reverse stock split, Ciena believes it may be
able to raise the trading price of its common stock price to a level at which Ciena s common stock could be viewed more favorably by potential
investors. If the reverse stock split results in an increased trading price and increased investor interest, the Board of Directors believes that
shareholders may benefit from improved trading liquidity of Ciena s common stock.

An additional purpose of the reverse stock split is to reduce proportionately the number of shares of Ciena common stock issued and
outstanding. At December 31, 2005, 580,879,132 shares of common stock were issued and outstanding. The Board of Directors believes that a
reduction in the number of shares outstanding through a reverse stock split may permit a more meaningful comparison by investors of Ciena s
results of operations in the future, particularly relating to period-to-period comparisons of per share net loss or net earnings measures. In
connection with the reduction in number of shares of Ciena common stock issued and outstanding pursuant to the reverse stock split, the Board
of Directors believes it to be advisable to amend the Restated Certificate of Incorporation to reduce correspondingly Ciena s authorized capital
stock and common stock.

If approved by shareholders, the Board will consider those market or business factors that it deems relevant in determining whether, when
and at which Approved Option to implement a reverse stock split.
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These factors, including the stock market conditions and the trading price of Ciena s common stock, are dynamic and subject to fluctuation.
Given the time and expense associated with convening a special meeting of shareholders, which would be required to consider a reverse stock
split at a later time, the Board of Directors has determined that it is most efficient to seek shareholder approval of a reverse stock split at this
Annual Meeting.

Effect of the Reverse Stock Split and Authorized Stock Reduction

If approved by shareholders and implemented by the Board of Directors, as of the effective time of the Amendment, each issued and
outstanding share of Ciena common stock would immediately and automatically be reclassified and reduced into one-fifth, one-seventh or
one-tenth of a share of Ciena common stock, depending upon the Approved Option selected by the Board.

Except to the extent that the reverse stock split would result in any shareholder receiving cash in lieu of fractional shares described below,
the reverse stock split will not:

affect any shareholder s percentage ownership interest in Ciena;
affect any shareholder s proportionate voting power;

substantially affect the voting rights or other privileges of any shareholder, unless the shareholder holds fewer than five, seven or ten
shares of Ciena common stock, in which case, depending upon the Approved Option, such shareholder would receive cash for all of his or
her Ciena common stock held before the reverse stock split and would cease to be a Ciena shareholder following the reverse stock split; or

alter the relative rights of common shareholders, warrant holders or holders of equity compensation plan awards.

Depending upon the Approved Option selected by the Board of Directors, the principal effects of the reverse stock split are:

the number of shares of common stock issued and outstanding will be reduced by a factor of five, seven or ten;

the per share exercise price will be increased by a factor of five, seven or ten, and the number of shares issuable upon exercise shall be
decreased by the same factor, for all outstanding options, restricted stock awards, restricted stock units, performance share units, warrants
and other convertible or exercisable equity instruments entitling the holders to purchase shares of Ciena common stock;

the number of shares reserved for issuance under Ciena s existing equity compensation plans and employee stock purchase plan will be
reduced proportionately; and

the conversion rate for holders of Ciena s 3.75% convertible notes will be adjusted proportionately.

If the reverse stock split is implemented, the Amendment also would proportionately reduce the number of shares of Ciena common stock
and capital stock authorized under Ciena s Third Restated Certificate of Incorporation. The Amendment would not proportionately reduce the
number of shares of Ciena preferred stock authorized, which will remain at 20,000,000. Depending upon the Approved Option used in the
reverse stock split, the 980,000,000 shares of Ciena common stock and one billion shares of Ciena capital stock currently authorized would be
reduced as follows:

. . Authorized Shares of Common Authorized Shares of Capital
Reverse Split Ratio Stock Stock
1-for-5 196,000,000 216,000,000
1-for-7 140,000,000 160,000,000
1-for-10 98,000,000 118,000,000

Ciena s common stock is currently registered under Section 12(g) of the Securities Exchange Act of 1934, as amended, and Ciena is subject
to the periodic reporting and other requirements thereof. Following the
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effective time of the reverse stock split, Ciena will continue to be subject to these periodic reporting and other requirements.

Fractional Shares

Shareholders will not receive fractional shares in connection with the reverse stock split. Instead, Ciena s transfer agent will aggregate all
fractional shares collectively held by Ciena shareholders into whole shares and arrange for them to be sold on the open market. Shareholders
otherwise entitled to fractional shares will receive a cash payment in lieu thereof in an amount equal to the shareholder s pro rata share of the
total net proceeds of these sales. Shareholders will not be entitled to receive interest for the period of time between the effective date of the
reverse stock split and the date the shareholder receives his or her cash payment. The proceeds will be subject to certain taxes as discussed
below.

Shareholders holding fewer than the following number of shares of Ciena common stock will receive only cash in lieu of fractional shares
and will no longer hold any shares of Ciena common stock as of the effective time of the Amendment:

five shares, assuming a one-for-five reverse stock split;
seven shares, assuming a one-for-seven reverse stock split; and

ten shares, assuming a one-for-ten reverse stock split.

Effective Time and Implementation of the Reverse Stock Split and Authorized Stock Reduction

The effective time for the reverse stock split and the corresponding authorized stock reduction will be the date on which Ciena files the
Amendment with the office of the Delaware Secretary of State or such later date and time as specified in the Amendment, provided that the
effective date must precede the date of the 2007 Annual Meeting of Shareholders.

As soon as practicable after the filing of the Amendment, Ciena intends to notify shareholders and request that they surrender to Ciena s
transfer agent their certificates representing shares of pre-reverse split Ciena common stock, so that certificates representing the applicable
number of shares of post-reverse split common stock, together with any cash payment in lieu of fractional shares, may be issued in exchange
therefor. Ciena expects to adopt a new stock certificate in connection with any implementation of a reverse stock split.

SHAREHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICATE(S) AND SHOULD NOT SUBMIT ANY STOCK
CERTIFICATE(S) UNTIL REQUESTED TO DO SO.

Accounting Matters

The reverse stock split will not affect the par value of a share of Ciena s common stock. As a result of the corresponding authorized stock
reduction, however, at the effective time of the reverse stock split, the stated capital attributable to common stock on Ciena s balance sheet will
be reduced proportionately based on the Approved Option (including a retroactive adjustment of prior periods), and the additional paid-in capital
account will be credited with the amount by which the stated capital is reduced. Reported per share net income or loss will be higher because
there will be fewer shares of common stock outstanding.

No Appraisal Rights

Under the Delaware General Corporation Law, Ciena s shareholders are not entitled to appraisal rights with respect to the reverse stock split.
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Certain Risks Associated with the Reverse Stock Split

Before voting on this Proposal No. 2, you should consider the following risks associated with the implementation of the reverse stock split:

Effecting the reverse stock split may not attract institutional or other potential investors, or result in a sustained market price that is high
enough to overcome the investor policies and practices, and other issues relating to investing in lower priced stock described in Purpose of
the Reverse Stock Split above.

The price per share of Ciena s common stock after the reverse stock split may not reflect the Approved Option implemented by the Board
and the price per share following the effective time of the reverse stock split may not be maintained for any period of time following the
reverse stock split. For example, based on the closing price of Ciena s common stock on January 3, 2006 of $3.05 per share, if the reverse
stock split was implemented at an Approved Option of 1-for-10, there can be no assurance that the post-split trading price of Ciena s
common stock would be $30.50, or even that it would remain above the pre-split trading price. Accordingly, the total market capitalization
of Ciena s common stock following a reverse stock split may be lower than before the reverse stock split.

The trading liquidity of Ciena s common stock could be adversely affected by the reduced number of shares outstanding after a reverse
stock split.

If a reverse stock split is implemented by the Board of Directors, some shareholders may consequently own less than 100 shares of Ciena
common stock. A purchase or sale of less than 100 shares (an odd lot transaction) may result in incrementally higher trading costs through
certain brokers, particularly full service brokers. Therefore, those shareholders who own less than 100 shares following the reverse stock split
may be required to pay higher transaction costs if they should then determine to sell their shares of Ciena common stock.

Federal Income Tax Consequences of the Reverse Stock Split

A summary of the federal income tax consequences of the proposed reverse stock split to individual shareholders is set forth below. It is
based upon present federal income tax law, which is subject to change, possibly with retroactive effect. The discussion is not intended to be, nor
should it be relied on as, a comprehensive analysis of the tax issues arising from or relating to the proposed reverse stock split. In addition, Ciena
has not and will not seek an opinion of counsel or a ruling from the Internal Revenue Service regarding the federal income tax consequences of
the proposed reverse stock split. Accordingly, shareholders are advised to consult their own tax advisors for more detailed information
regarding the effects of the proposed reverse stock split on them under applicable federal, state, local and foreign income tax laws.

1. Ciena believes that the reverse stock split will be a tax-free recapitalization. Accordingly, except with respect to any cash received in
lieu of fractional shares, a shareholder will not recognize any gain or loss as a result of the receipt of the post-reverse split common stock
pursuant to the reverse stock split.

2. The shares of post-reverse split common stock in the hands of a shareholder will have an aggregate basis for computing gain or loss
equal to the aggregate basis of shares of pre-reverse split common stock held by that shareholder immediately prior to the reverse stock split,
reduced by the basis allocable to any fractional shares which the shareholder is treated as having sold for cash, as discussed in paragraph 4
below.

3. A shareholder s holding period for the post-reverse split common stock will include the holding period of the pre-reverse split
common stock exchanged.

4. Shareholders who receive cash for all of their holdings (as a result of owning fewer than five, seven or ten shares, depending on the
Approved Option selected by the Board of Directors) and who are not related to any person or entity that holds common stock immediately
after the reverse stock split, will recognize a gain or loss for federal income tax purposes equal to the difference between the cash received
and their basis in the pre-reverse split common stock. Such gain or loss will generally be a capital gain or
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loss if the stock was held as a capital asset, and such capital gain or loss will be a long-term gain or loss to the extent that the shareholder s
holding period exceeds 12 months. Although the tax consequences to other shareholders who receive cash for fractional shares are not
entirely certain, these shareholders likely will be treated for federal income tax purposes as having sold their fractional shares and will
recognize gain or loss in an amount equal to the difference between the cash received and the portion of their basis for the pre-reverse split
common stock allocated to the fractional shares. It is possible that such shareholders will be treated as receiving dividend income to the
extent of their ratable share of our current and accumulated earnings and profits (if any) and then a tax-free return of capital to the extent of
their aggregate adjusted tax basis in our shares, with any remaining amount being treated as capital gain. Shareholders who continue to hold
our common stock immediately after the reverse stock split and who do not receive any cash for their holdings should not recognize any
gain or loss for federal income tax purposes as a result of the reverse stock split.

5. Shareholders will be required to provide their social security or other taxpayer identification numbers (or, in some instances,
additional information) in connection with the reverse stock split to avoid backup withholding requirements that might otherwise apply.
Failure to provide such information may result in backup withholding at a rate of 28%.

Board Discretion to Implement the Reverse Stock Split and Authorized Stock Reduction

If Proposal No. 2 is approved by shareholders, the reverse stock split will be effected, if at all, only upon a determination by the Board of
Directors that a reverse stock split is in the best interests of Ciena and its shareholders. The Board s determination as to whether the reverse stock
split will be effected and, if so, at which Approved Option, will be based upon certain factors, including existing and expected marketability and
liquidity of Ciena s common stock, prevailing stock market conditions, business developments affecting Ciena, actual or forecasted results of
operations and the likely effect on the market price of Ciena s common stock.

If the Board of Directors determines to implement the reverse stock split, Ciena intends to issue a press release announcing the Approved
Option, the record date and the effective date of the reverse stock split before it files the Amendment with the Delaware Secretary of State. If the
Board does not implement a reverse stock split and corresponding authorized stock reduction prior to the date of the 2007 Annual Meeting of
Shareholders, the authorization granted by shareholders pursuant to this Proposal No. 2 would be deemed abandoned and without any further
effect. In that case, the Board of Directors may again seek shareholder approval at a future date for a reverse stock split if it deems it to be
advisable.

Proposal No.2 Recommendation of the Board of Directors

The Board of Directors unanimously recommends that Ciena shareholders vote FOR the authorization of the Board of Directors, in its
discretion, to amend Ciena s Third Restated Certificate of Incorporation to effect the reverse stock split and the authorized stock reduction in
accordance with this Proposal No. 2, at any time prior to the date of Ciena s 2007 Annual Meeting of Shareholders, without further approval or
authorization of Ciena s shareholders.

PROPOSAL NO. 3

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC

ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed the firm of PricewaterhouseCoopers LLP ( PwC ) as our independent
registered public accounting firm to audit Ciena s consolidated financial statements for the fiscal year ending October 31, 2006, and is asking
shareholders to ratify this appointment at the Annual Meeting.

PwC has audited our consolidated financial statements annually since Ciena s incorporation in 1992. A representative of PwC is expected to
be present at the Annual Meeting, will have the opportunity to make a statement if he or she desires to do so and will be available to respond to
appropriate questions. In making its
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recommendation to the Board of Directors to select PwC as Ciena s independent registered public accounting firm for fiscal 2006, the Audit
Committee has considered whether the non-audit services provided by PwC are compatible with maintaining the independence of PwC.
Information regarding fees billed by PwC for the fiscal years ended October 31, 2004 and 2005 is set forth under the heading Relationship with
Independent Registered Public Accounting Firm below.

Our bylaws do not require that shareholders ratify the appointment of our independent registered public accounting firm. We are seeking
ratification because we believe it is a matter of good corporate governance practice. In the event that shareholders fail to ratify the appointment,
the Audit Committee will reconsider whether or not to retain PwC, but may ultimately determine to retain PwC as our independent registered
public accounting firm. Even if the appointment is ratified, the Audit Committee, in its sole discretion, may direct the appointment of a different
independent registered public accounting firm at any time during the year if the Audit Committee determines that such a change would be in the
best interests of Ciena and its shareholders.

Proposal No.3 Recommendation of the Board of Directors
The Board of Directors unanimously recommends that Ciena shareholders vote FOR  the ratification of the appointment of PwC as our
independent registered public accounting firm for the current fiscal year.

RELATIONSHIP WITH INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following table shows the fees that were billed to Ciena by PwC for professional services rendered for the fiscal years ended October 31,
2004 and 2005. In compliance with the Audit Committee s internal policy and auditor independence rules of the SEC, all audit and permissible
non-audit services provided by PwC to Ciena for the fiscal years ended October 31, 2004 and 2005 were pre-approved by the Audit Committee.

Fee Category 2004 2005
Audit Fees $ 617,000 $ 2,014,000
Audit-Related Fees $ 141,000 $
Tax Fees $ 280,000 $ 91,000
All Other Fees $ 104,000 $

Total Fees $ 1,142,000 $ 2,105,000

Audit Fees

This category of the table above includes fees for the audit of our annual financial statements, review of financial statements included in our
quarterly reports on Form 10-Q and services that are normally provided by PwC in connection with statutory and regulatory filings or
engagements. The preparation of Ciena s audited financial statements for the year ended October 31, 2005 included, for the first time, compliance
with Section 404 of the Sarbanes-Oxley Act of 2002 and the preparation, by PwC, of an attestation report expressing its opinion regarding
management s assessment of our internal control over financial reporting and on the effectiveness of our internal control over financial reporting.
As a result, audit fees for fiscal 2005 reflect PwC s integrated audit of our financial statements and our internal control over financial reporting as
of October 31, 2005.

Audit-Related Fees

This category of the table above includes fees for assurance and related services that are reasonably related to the performance of the audit or
review of our financial statements and are not included above under Audit Fees. These services for fiscal 2004 included accounting advice and
audit services in connection with acquisitions. Ciena did not incur any audit related fees during fiscal 2005.
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Tax Fees

This category of the table above includes fees for tax compliance, tax advice, and tax planning. These services for fiscal 2004 and fiscal 2005
include tax return preparation, expatriate tax services and international VAT tax planning.

All Other Fees

This category of the table above includes fees for products and services provided by PwC that are not included in the services reported
above. These services for fiscal 2004 include consulting services and Sarbanes-Oxley Act related services in connection with our preparation for
compliance with Section 404. Because Section 404 of the Sarbanes Oxley Act was effective for our fiscal 2005 audit, fees incurred during fiscal
2005 related to compliance with Section 404 are included under Audit Fees.

Pre-Approval of Services

The Audit Committee pre-approves all services, including both audit and non-audit services, provided by our independent registered public
accounting firm. For audit services (including statutory audit engagements as required under local country laws), each year our independent
registered public accounting firm provides the Audit Committee with an engagement letter outlining the scope of the audit services proposed to
be performed during the year, which must be formally accepted by the Audit Committee before the audit commences. Our independent
registered public accounting firm also submits an audit services fee proposal, which also must be approved by the Audit Committee before the
audit commences.

Each year, management also submits to the Audit Committee a list of non-audit services that it recommends the independent registered
public accounting firm be engaged to provide and an estimate of the fees to be paid for each. Management and the independent registered public
accounting firm must each confirm to the Audit Committee that the performance of the non-audit services on the list would not compromise the
independence of our registered public accounting firm and would be permissible under all applicable legal requirements. The Audit Committee
must approve both the list of non-audit services and the budget for each such service before commencement of the work. Our management and
our independent registered public accounting firm report to the Audit Committee at each of its regular meetings as to the non-audit services
actually provided by the independent registered public accounting firm and the approximate fees incurred by Ciena for those services.

To ensure prompt handling of unexpected matters, the Audit Committee has authorized its Chairperson to amend or modify the list of
approved permissible non-audit services and fees. If the Chairperson exercises this delegation of authority, she reports the action taken to the
Audit Committee at its next regular meeting.

All audit and permissible non-audit services provided by PwC to Ciena for the fiscal years ended October 31, 2004 and 2005 were
pre-approved by the Audit Committee.
PROPOSAL NO. 4
SHAREHOLDER PROPOSAL REQUESTING THE BOARD TO ADOPT
A MAJORITY VOTE STANDARD FOR THE ELECTION OF DIRECTORS

A shareholder of Ciena, The United Brotherhood of Carpenters and Joiners of America, 101 Constitution Avenue, NW, Washington, DC
20001, which claims to be the beneficial owner of 9,200 shares of Ciena stock, has notified Ciena of its intention to propose the following item
of business at the Annual Meeting. The SEC s proxy regulations require Ciena to present the proposal and the supporting statement below,
although Ciena has no responsibility for either. Following the shareholder s proposal and supporting statement is the response of our Board of
Directors. While the shareholder recommends that you vote  FOR its proposal, our Board of Directors unanimously recommends you vote

AGAINST this proposal.
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Shareholder Proposal and Supporting Statement

Resolved: That the shareholders of Ciena Corporation ( Company ) hereby request that the Board of Directors initiate the appropriate process
to amend the Company s governance documents (certificate of incorporation or bylaws) to provide that director nominees shall be elected by the
affirmative vote of the majority of votes cast at an annual meeting of shareholders.

Supporting Statement: Our Company is incorporated in Delaware. Delaware law provides that a company s certificate of incorporation or
bylaws may specify the number of votes that shall be necessary for the transaction of any business, including the election of directors. (DCGL,
Title 8, Chapter 1, Subchapter VII, Section 216). The law provides that if the level of voting support necessary for a specific action is not
specified in a corporation s certificate or bylaws, directors shall be elected by a plurality of the votes of the shares present in person or
represented by proxy at the meeting and entitled to vote on the election of directors.

Our Company presently uses the plurality vote standard to elect directors. This proposal requests that the Board initiate a change in the
Company s director election vote standard to provide that nominees for the board of directors must receive a majority of the vote cast in order to
be elected or re-elected to the Board.

We believe that a majority vote standard in director elections would give shareholders a meaningful role in the director election process.
Under the Company s current standard, a nominee in a director election can be elected with as little as a single affirmative vote, even if a
substantial majority of the votes cast are withheld from that nominee. The majority vote standard would require that a director receive a majority
of the vote cast in order to be elected to the Board.

The majority vote proposal received high levels of support last year, winning majority support at Advanced Micro Devices, Freeport
McMoran, Marathon Oil, Marsh and McClennan, Office Depot, Raytheon, and others. Leading proxy advisory firms recommended voting in
favor of the proposal.

Some companies have adopted board governance policies requiring director nominees that fail to receive majority support from
shareholders to tender their resignations to the board. We believe that these policies are inadequate for they are based on continued use of the
plurality standard and would allow director nominees to be elected despite only minimal shareholder support. We contend that changing the
legal standard to a majority vote is a superior solution that merits shareholder support.

Our proposal is not intended to limit the judgment of the Board in crafting the requested governance change. For instance, the Board should
address the status of incumbent director nominees who fail to receive a majority vote under a majority vote standard and whether a plurality vote
standard may be appropriate in director elections when the number of director nominees exceeds the available board seats.

We urge your support for this important director election reform.

Statement of the Board of Directors in Opposition to the Proposal

The Board of Directors of Ciena is committed to strong corporate governance policies and, as described elsewhere in this Proxy Statement,
has implemented a number of modifications and proposals to strengthen our policies this year. The Board has always believed that shareholders
should actively participate and play a meaningful role in the election of directors. While the Board is sensitive to the concerns underlying the
shareholder s proposal, the Board believes that implementation of a majority vote standard as proposed by the shareholder would result in
ambiguity and uncertainty in the conduct of elections to the Board. The Board believes that the revision it has recently made to Ciena s Principles
of Corporate Governance better achieves the goal of giving greater weight to the withholding of shareholder votes for a nominee.

The shareholder s proposal does not adequately address what would occur under the provisions of Delaware corporation law governing
elections of directors if a nominee fails to receive the requisite vote under a majority vote standard. Delaware law provides that directors hold
office until their successors are duly elected and qualified. As a result, an incumbent director running unopposed for election, who fails to attain
a majority vote, would nonetheless remain in office. Such a failed election would result in an awkward
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situation in which the director would hold over and continue to serve on the Board despite what amounts to a vote of no confidence by the
shareholders. If the nominee in such a failed election is not the incumbent, the holdover rule would result in the incumbent s remaining in office
(unless he or she resigned), even though he or she was not a candidate. The shareholder s proposal would leave the Board with no clear process
for addressing these situations.

The majority vote standard proposed by the shareholder also could have other unintended consequences. For example, if it resulted in a
failure to elect a candidate nominated to serve as the financial expert on the Audit Committee, the Company could find itself in violation of
Nasdaq s listing standards.

The application of a shareholder s majority vote standard could present particular difficulties in a contested election. It could lead to a failed
election simply because the votes were spread so that no nominee received a majority of the votes cast. In a failed contested election, the
incumbent, holdover director would remain in office, notwithstanding the voting results and whether or not the incumbent was the nominee for
re-election or was the nominee who received the most votes. In the event of a failed election to fill a vacancy or new board seat, Delaware law
and Ciena s bylaws would provide for the remaining directors to fill this vacancy. The application of a majority vote standard to these situations
would not strengthen the voice of shareholders in director elections.

At the time it received the shareholder s proposal, the Board of Directors was engaged in a comprehensive review of Ciena s governance
policies; and the Board considered the proposal as part of that r