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Part I Reporting Issuer
1   Issuer's name 2   Issuer's employer identification number (EIN)

3   Name of contact for additional information 4   Telephone No. of contact 5  Email address of contact

6   Number and street (or P.O. box if mail is not delivered to street address) of contact 7 City, town, or post office, state, and ZIP code of contact 

8   Date of action 9   Classification and description   

10   CUSIP number 11   Serial number(s) 12   Ticker symbol 13   Account number(s)

Part II Organizational Action Attach additional statements if needed. See back of form for additional questions.
14 Describe the organizational action and, if applicable, the date of the action or the date against which shareholders' ownership is measured for 

the action 

15 Describe the quantitative effect of the organizational action on the basis of the security in the hands of a U.S. taxpayer as an adjustment per 
share or as a percentage of old basis 

16 Describe the calculation of the change in basis and the data that supports the calculation, such as the market values of securities and the  
valuation dates 
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Form 8937 (12-2017) Page 2 
Part II Organizational Action (continued)

17 List the applicable Internal Revenue Code section(s) and subsection(s) upon which the tax treatment is based  

18 Can any resulting loss be recognized? 

19 Provide any other information necessary to implement the adjustment, such as the reportable tax year 

Sign 
Here

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and 
belief, it is true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.
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Use Only
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Firm's name      
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Firm's EIN  

Phone no.

Send Form 8937 (including accompanying statements) to: Department of the Treasury, Internal Revenue Service, Ogden, UT 84201-0054
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Ciena Corporation 
EIN 23-2725311 

Attachment to Form 8937 
Report of Organizational Actions Affecting Basis of Securities 

Disclaimer:  The information contained in Form 8937 and this attachment does not constitute tax advice 
and does not purport to take into account any holder’s specific circumstances.  Holders are urged to 
consult their own tax advisors regarding U.S. tax consequences of the transaction described herein and 
the impact to tax basis resulting from such transaction.   



Ciena Corporation 
EIN 23-2725311 

Attachment to Form 8937 
Report of Organizational Actions Affecting Basis of Securities 

  
 
Form 8937, Part II, Line 14 

Ciena Corporation (the “Company”) issued its 4.0% Convertible Senior Notes due 2020 (the “Notes”) on 
December 27, 2012.  The Notes were issued pursuant to an exchange for the Company’s 4.0% Convertible 
Senior Notes due 2015.  In addition to the 4.0 percent coupon, the Notes provided for an accretion to 
principal equal to 1.85 percent per annum.  The conversion rate at issuance was 49.0557 shares, which 
represented a conversion price of $20.385 per share.  Subject to certain conditions, the Company could 
elect to convert the Notes if, at any time prior to the maturity date, the volume weighted average price 
of the Company’s stock equaled or exceeded 130 percent of the conversion price for at least 20 days 
within any 30 consecutive trading day period ending within five trading days of the Company’s notice of 
conversion.  If the Company converted the Notes, additional shares would be added to the conversion 
rate pursuant to a make-whole table provided in the Indenture.  The Company could elect to pay cash in 
consideration for the make-whole shares. 

On September 20, 2018, the Company provided notice that it would convert the Notes.  The notice of 
conversion provided a conversion date of October 31, 2018, and stated that the Company elected to pay 
cash in consideration for the make-whole shares. 

Upon conversion, the Company delivered the following consideration: 

• 49.0557 shares of the Company’s common stock (the “Stock”) per $1,000 par value, with cash in 
lieu of any fractional shares or 9,197,943 shares in total 

• Cash in consideration for the make-whole payment in the amount of $71.75 per $1,000 par value 
or $13,453,125.00 in total 
 

Settlement occurred on October 31, 2018 

Form 8937, Part II, Line 15 

Holders should consult their tax advisors to determine whether conversion of the Notes may be treated 
as a recapitalization for U.S. federal income tax purposes under section 368(a)(1)(E). 

If the conversion is treated as a recapitalization, holders will recognize gain, but not loss, equal to the 
excess of the sum of the fair market value of the Stock and cash received (other than amounts attributable 
to accrued interest) over the holder’s adjusted tax basis in the exchanged Notes, but in no event will the 
gain recognized exceed the amount of cash received (excluding cash attributable to accrued interest). See 
Line 16 for information concerning the value of the Stock. 



In such circumstances, the aggregate adjusted tax basis of the Stock received in the conversion will be 
the same as the tax basis of the Notes surrendered in exchange therefor, (a) decreased by cash received 
(excluding cash attributable to accrued interest), and (b) increased by the gain, if any, recognized in the 
conversion.   

If the conversion is not treated as a recapitalization, the cash received may be treated as a payment 
received on a taxable sale of a portion of the Notes.  In such case, a holder’s tax basis in the exchanged 
Notes would be allocated pro rata between the Stock and cash received, in accordance with their fair 
market values. 

Participating Holders should consult their tax advisors to determine the tax consequences of conversion 
to them. 

Form 8937, Part II, Line 16 

Under generally applicable federal income tax rules, one reasonable approach to determine the fair 
market value of the Stock for purposes of calculating the potential gain on a recapitalization is the average 
of the highest and lowest quoted selling prices on the date of the conversion.  Using this approach, the 
fair market value of one share of Stock on October 31, 2018 was $31.23 ($31.82 high and $30.63 low). 

If the conversion is not treated as a recapitalization, a holder’s basis in the converted Notes would likely 
be allocated pro rata between the Stock and cash received, in accordance with their fair market values. 

Holders should consult their tax advisors to determine the tax consequences of conversion to them.  

Form 8937, Part II, Line 17 

Sections 356(a) and 358(a) (recapitalizations); section 1001 (sales or exchanges); section 1012 (basis) 

Form 8937, Part II, Line 18 

Conversion of the Notes generally should not result in a loss to holders to the extent that the conversion 
is a tax-free recapitalization.  To the extent that the conversion is not a tax-free recapitalization, the 
conversion may result in a loss to a holder to the extent such holder’s tax basis in the Notes treated as 
sold for cash exceeds the cash received in exchange therefor. 

Holders should consult their tax advisors to determine the tax consequences of the conversion to them. 
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