
CIENA CORP
Form DEF 14A
February 10, 2016

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
SCHEDULE 14A
(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No.       )
Filed by the Registrant þ
Filed by a Party other than the Registrant o
Check the appropriate box:

o Preliminary Proxy Statement o Confidential, for Use of the Commission Only (as permitted by
Rule 14a-6(e)(2))

þ Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §
240.14a-12
Ciena Corporation
(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):þ No fee required.o Fee computed on table below per Exchange
Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing
for which the offsetting fee was paid previously. Identify the previous filing by registration statement
number, or the form or schedule and the date of its filing.

Edgar Filing: CIENA CORP - Form DEF 14A

1



(1) Amount previously paid:

(2) Form, schedule or registration statement no.:

(3) Filing party:

(4) Date filed:

Edgar Filing: CIENA CORP - Form DEF 14A

2



Ciena Corporation
7035 Ridge Road
Hanover, Maryland 21076
______________________________________________________________________________
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 24, 2016 
______________________________________________________________________________

To the Stockholders of Ciena Corporation:
The 2016 Annual Meeting of Stockholders of Ciena Corporation will be held on March 24, 2016 at 3:00 p.m. Eastern
Time. Our Annual Meeting will be a virtual meeting held over the Internet. You will be able to attend the Annual
Meeting, vote your shares electronically and submit your questions during the live webcast of the meeting by visiting
www.virtualshareholdermeeting.com/ciena2016 and entering your 16-digit control number.
This year’s Annual Meeting will be held for the following purposes:

1.To elect three members of the Board of Directors from the nominees named in the attached proxy statement to serve
as Class I directors for three-year terms ending in 2019, or until their respective successors are elected and qualified;

2.

To approve an amendment to the 2008 Omnibus Incentive Plan adding a comprehensive “clawback” provision,
establishing an annual compensation limit for cash and equity awards to non-employee directors, and shortening the
minimum vesting period for equity awards to non-employee directors and Executive or Non-Executive Chairs, and
to re-approve the material terms of performance-based compensation under the 2008 Omnibus Incentive Plan for
purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended;

3.To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending October 31, 2016;

4.To hold an advisory vote on our executive compensation, as described in these proxy materials; and

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

These matters are more fully described in the proxy statement accompanying this notice.
Stockholders of record as of the close of business on January 28, 2016 are entitled to notice of, and to vote at, this
year’s Annual Meeting. In accordance with Securities and Exchange Commission rules, we are furnishing these proxy
materials and our Annual Report to Stockholders for fiscal 2015 to our stockholders via the Internet. We believe that
posting these materials on the Internet enables us to provide stockholders with the information that they need more
quickly. It also lowers our costs of printing and delivering these materials and reduces the environmental impact of
our Annual Meeting. On February 10, 2016, we mailed to stockholders as of the record date a notice containing
instructions on how to access our Annual Meeting materials and vote via the Internet, or by mail or telephone.
We believe that your vote, and the vote of every Ciena stockholder, is important. Whether or not you plan to
participate in the Annual Meeting, we encourage you to review the accompanying proxy statement for information
relating to each of the proposals and to cast your vote promptly.
By Order of the Board of Directors,
David M. Rothenstein
Secretary
Hanover, Maryland
February 10, 2016 
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CIENA CORPORATION
7035 RIDGE ROAD
HANOVER, MARYLAND 21076
________________________

PROXY STATEMENT
________________________

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 24, 2016 

Our Board of Directors has made these proxy materials available to you via the Internet or, upon your request, has
delivered printed versions of these materials to you by mail. We are furnishing this proxy statement in connection with
the solicitation by our Board of Directors of proxies to be voted at our 2016 Annual Meeting. The Annual Meeting
will be held on March 24, 2016 at 3:00 p.m. Eastern Time, or at any adjournment thereof. As described below, this
year’s Annual Meeting will be a completely virtual meeting of stockholders to be held over the Internet.

INTERNET AVAILABILITY OF PROXY MATERIALS

We are making this proxy statement and our Annual Report to Stockholders, including our Annual Report on Form
10-K for the fiscal year ended October 31, 2015, available to our stockholders on the Internet. On February 10, 2016,
we mailed our stockholders a Notice of Internet Availability of Proxy Materials containing instructions on how to
access our proxy materials, including this proxy statement and our Annual Report to Stockholders for fiscal 2015. The
Notice of Internet Availability of Proxy Materials also provides instructions on how to vote over the Internet, by mail
or by telephone. If you received a Notice of Internet Availability of Proxy Materials by mail, you will not receive a
printed copy of the proxy materials in the mail unless you specifically request these materials. Other stockholders, in
accordance with their prior requests, have received e-mail notification of how to access our proxy materials and vote
over the Internet, or have been mailed paper copies of our proxy materials and a proxy card or a vote instruction form
from their bank or broker.
Internet distribution of proxy materials is designed to expedite receipt by stockholders, lower the cost of our Annual
Meeting, and reduce the environmental impact of our Annual Meeting. However, if you received a Notice of Internet
Availability of Proxy Materials by mail and would like to receive a printed copy of our proxy materials, please follow
the instructions for requesting such materials contained on the Notice of Internet Availability of Proxy Materials. If
you have previously elected to receive our proxy materials electronically, you will continue to receive these materials
via e-mail unless you elect otherwise.

ATTENDING THE ANNUAL MEETING

Ciena will be hosting this year’s Annual Meeting live over the Internet at
www.virtualshareholdermeeting.com/ciena2016. This year’s Annual Meeting will be a completely virtual meeting to
be held over the Internet. A summary of the information you need to attend the Annual Meeting online is provided
below:

•All stockholders can attend the Annual Meeting over the Internet at www.virtualshareholdermeeting.com/ciena2016;

•Only stockholders as of the record date may vote or submit questions while attending the Annual Meeting (by using
the 16-digit control number provided in your Notice of Internet Availability of Proxy Materials);
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•Instructions on how to attend the Annual Meeting are posted at www.virtualshareholdermeeting.com/ciena2016;

•Stockholders with questions regarding how to attend and participate in the Annual Meeting may call 1-855-449-0991
on the meeting date; and

•A replay of the Annual Meeting will be available online for approximately 12 months following the meeting date.

Edgar Filing: CIENA CORP - Form DEF 14A

7



GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Who may vote at the Annual Meeting?

The Board of Directors has set January 28, 2016 as the record date for the Annual Meeting. If you were the owner of
Ciena common stock at the close of business on January 28, 2016, 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.

A list of stockholders of record entitled to vote at the Annual Meeting will be open to examination by any stockholder,
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 7035 Ridge Road, Hanover, Maryland 21076, and online during the
Annual Meeting accessible at www.virtualshareholdermeeting.com/ciena2016.

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 137,435,530
shares of Ciena common stock outstanding. Your shares will be counted as present at the Annual Meeting if you either
attend our online Annual Meeting or properly submit your proxy prior to the Annual Meeting.

Why was I mailed a notice regarding the Internet availability of proxy materials instead of a full set of printed proxy
materials?

Pursuant to the “notice and access” rules adopted by the Securities and Exchange Commission (“SEC”), we have elected
to provide stockholders access to our proxy materials over the Internet. Accordingly, we sent a Notice of Internet
Availability of Proxy Materials (“Notice”) to all of our stockholders as of the record date. The Notice includes
instructions on how to access our proxy materials over the Internet and how to request a printed copy of these
materials. In addition, by following the instructions in the Notice, stockholders may request to receive proxy materials
in printed form by mail or electronically by email on an ongoing basis.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to
you and will reduce the impact of our annual meetings on the environment. If you choose to receive future proxy
materials by email, you will receive an email next year with instructions containing a link to those materials and a link
to the proxy voting site. Your election to receive proxy materials by email will remain in effect until you terminate it.

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 three Class I directors to the Board of Directors for three-year terms ending in 2019, or until their
respective successors are elected and qualified;

•

the amendment to the 2008 Omnibus Incentive Plan adding a comprehensive “clawback” provision, establishing an
annual compensation limit for cash and equity awards to non-employee directors, and shortening the minimum
vesting period for equity awards to non-employee directors and Executive or Non-Executive Chairs, and to re-approve
the material terms of performance-based compensation under the 2008 Omnibus Incentive Plan for purposes of
Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”);
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•the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the fiscal year ending October 31, 2016; and

•an advisory vote on our executive compensation, as described in these proxy materials.

2
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How does the Board of Directors recommend that I vote?

The Board of Directors recommends that you vote:

•“FOR” the election of the Class I director nominees named in this proxy statement;

•

“FOR” the amendment to the 2008 Omnibus Incentive Plan adding a comprehensive “clawback” provision, establishing
an annual compensation limit for cash and equity awards to non-employee directors, and shortening the minimum
vesting period for equity awards to non-employee directors and Executive or Non-Executive Chairs, and to re-approve
the material terms of performance-based compensation under the 2008 Omnibus Incentive Plan for purposes of
Section 162(m) of the Internal Revenue Code;

•“FOR” the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm; and

•“FOR” the advisory vote on our executive compensation.

How will voting on any business not described in this proxy statement be conducted?

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 will 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 many votes are required to approve each proposal?

In the case of an uncontested election, our bylaws require that each director be elected by the vote of a majority of the
votes cast with respect to that director’s election by holders of shares present in person or represented by proxy at the
Annual Meeting. For this purpose, a “majority of the votes cast” means that the number of votes cast “FOR” a director’s
election exceeds the number of votes cast “AGAINST” that director’s election, with abstentions and broker non-votes not
counted as a vote cast either “FOR” or “AGAINST.” For more information regarding the Board’s required procedures and
disclosures associated with this majority vote standard, please see “Majority Vote Standard in Director Elections” in the
“Corporate Governance and the Board of Directors” section below. In the case of a contested election (i.e., an election in
which the number of candidates exceeds the number of directors to be elected), directors will be elected by plurality
vote. For this election, the election of directors at the Annual Meeting is uncontested, meaning that the nominees will
be elected by a majority of the votes cast, as described above.

Approval of the other proposals under consideration at this year’s Annual Meeting each require 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 these proposals, with abstentions and broker non-votes not counted as a vote cast either “FOR” or
“AGAINST.”

How are votes counted?
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With regard to the election of each director nominee in proposal 1 and with regard to proposals 2, 3 and 4, each as set
forth in this proxy statement, you may vote “FOR,” “AGAINST” or “ABSTAIN.” 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 not count as a vote “FOR” or “AGAINST” these proposals at the Annual Meeting and will have no effect
on the outcome of the election of our directors in an uncontested election, or on the outcome of the vote on the
remaining proposals.

What are broker non-votes and how are they counted at the Annual Meeting?

Broker non-votes occur when brokers do not receive voting instructions from their customers and do 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 discretionary authority to vote your shares
on certain routine items but not on other items. Broker non-votes are counted as present for purposes of determining
the presence or absence of a

3

Edgar Filing: CIENA CORP - Form DEF 14A

11



quorum for the transaction of business at the Annual Meeting but will not be counted for purposes of the election of
directors and will have no effect on the outcome of the vote on the remaining proposals.

What is the difference between holding shares as a “stockholder of record” and as a beneficial owner of shares held in
“street name”?

If your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you
are considered the “stockholder of record” with respect to those shares, and the Notice was sent directly to you.

If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar organization, then you
are the beneficial owner of shares held in “street name,” and the Notice or separate voting instructions were forwarded to
you by that organization. As a beneficial owner, you have the right to direct that organization on how to vote the
shares held in your account. You should follow the instructions in the Notice or voting instructions provided to you by
that organization in order to vote your shares or direct the organization on how to vote your shares.

How do I vote my shares without participating in the online Annual Meeting?

Whether you are a “stockholder of record” or hold your shares in “street name,” you may direct your vote without
participating in the online Annual Meeting.

If you are a stockholder of record, you may vote by your shares over the Internet or by telephone by following the
instructions on the Notice. If you request printed copies of the proxy materials by mail, you may also vote by signing
and submitting your proxy card and returning it by mail. 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.

If you are the beneficial owner of shares held in street name, you may be eligible to vote your shares electronically
over the Internet or by telephone by following the instructions on the Notice. If you request printed copies of the
proxy materials by mail, you may also vote by signing the voter instruction form provided by your bank or broker and
returning it by mail. If you provide specific directions on how to vote by mail, telephone or over the Internet, your
shares will be voted by your broker or nominee as you have directed.

The persons named as proxies are executive officers of Ciena. All proxies properly submitted in time to be counted at
the Annual Meeting will be voted in accordance with the directions contained therein. If you submit your proxy
without directing how your shares are to be voted, your shares will be voted by the proxy holders in accordance with
the recommendations of the Board of Directors set forth above.

How do I vote my shares during the online Annual Meeting?

Even if you plan to attend and participate in our online Annual Meeting, we encourage you to vote by telephone or
over the Internet, or by returning a proxy card following your request of printed materials. This will ensure that your
vote will be counted if you are unable to, or later decide not to, participate in the online Annual Meeting. Whether you
are a stockholder of record or hold your shares in “street name,” you may vote online at the Annual Meeting. You will
need to enter your 16-digit control number (included in your Notice, your proxy card or the voting instructions that
accompanied your proxy materials) to vote your shares at the Annual Meeting.

What happens if my shares are held in more than one account?
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If your shares are held in more than one account, you will receive a Notice or separate voting instructions for each
account. To ensure that all of your shares in each account are voted, you must vote in accordance with the Notice or
separate voting instructions that you receive for each account.

May I revoke my proxy and change my vote after I have voted?

You may revoke your proxy and change your vote at any time before the final vote at the Annual Meeting. You may
revoke your proxy over the Internet or by phone by following the instructions included in your proxy materials, or by
submitting a written notice of revocation to Ciena Corporation, 7035 Ridge Road, Hanover, Maryland 21076,
Attention: Corporate Secretary. You may also revoke a previously submitted proxy by voting again on a later date
over the Internet, by

4
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telephone or by signing and returning a new proxy card by mail (only your latest proxy submitted prior to the Annual
Meeting will be counted), or by attending and voting at the online Annual Meeting. Your attendance at the Annual
Meeting will not automatically revoke your proxy unless you enter your 16-digit control number and vote again
electronically at the Annual Meeting.

What happens if additional matters are presented at the meeting?

Management knows of no matters to be presented for action at the Annual Meeting other than those mentioned in this
proxy statement, and the deadline under our bylaws for stockholder proposals and director nominations has passed.
However, if any additional matters properly come before the Annual Meeting, it is intended that the persons named as
proxies will vote on such other matters in accordance with their judgment of the best interests of Ciena. If for any
unforeseen reason any of our nominees is not available as a candidate for director, the persons named as proxies will
vote for such other candidate or candidates as may be nominated by the Board of Directors.

Will the Annual Meeting be webcast?

Yes. This year’s Annual Meeting will be a completely virtual meeting and will be webcast live at
www.virtualshareholdermeeting.com/ciena2016. All stockholders may attend and listen live to the webcast of the
Annual Meeting. Stockholders as of the record date of the Annual Meeting may electronically vote their shares and
submit questions while attending the Annual Meeting over the Internet by using the 16-digit control number included
in the Notice, proxy card or the voting instructions that accompanied these proxy materials. A replay of the Annual
Meeting audio webcast will be available on our website for approximately one year.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be tallied by the
inspector of elections and will be subsequently published by us by the filing of a current report on Form 8-K with the
SEC shortly following our Annual Meeting. This filing will also be available on our website at www.ciena.com.

Who is soliciting my vote and who will bear the cost of this solicitation?

Our Board of Directors is making this solicitation, and Ciena will bear the entire cost of preparing, assembling,
printing, mailing and distributing these proxy materials and soliciting votes. We have engaged Alliance Advisors as
our proxy solicitor to help us solicit proxies for a fee of $10,000, plus reasonable out-of-pocket expense. Copies of
solicitation materials may be furnished to brokers, custodians, nominees and other fiduciaries for forwarding to
beneficial owners of shares of Ciena common stock, and normal handling charges may be paid for such forwarding
service. Officers and other Ciena employees, who will receive no additional compensation for their services, may
solicit proxies by mail, e-mail, via the Internet, personal interview or telephone.

PROPOSAL NO. 1

ELECTION OF CLASS I DIRECTORS

Overview

Our Board of Directors currently consists of nine directors divided into three classes. Each class of our Board of
Directors serves a staggered three-year term. At the Annual Meeting, three directors will be elected to fill positions in

Edgar Filing: CIENA CORP - Form DEF 14A

14



Class I, whose term expires at the Annual Meeting. Lawton W. Fitt, Patrick H. Nettles, Ph.D. and Michael J. Rowny,
each of whom is a current Class I director, are the nominees for election at the Annual Meeting. The nomination of
these directors to stand for election at the Annual Meeting has been recommended by the Governance and
Nominations Committee and has been approved by the Board of Directors. Each of the nominees for Class I, if
elected, will serve for a three-year term expiring at the 2019 Annual Meeting, or until his or her successor is elected
and qualified, or until such director’s earlier death, resignation or removal from the Board.

5
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Director Qualifications

The Governance and Nominations Committee reviews candidates for service on the Board and recommends nominees
for election to fill vacancies on the Board of Directors, including nomination for re-election of directors whose terms
are due to expire. In discharging its responsibility 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 ensure that the Board of Directors is composed of individuals of diverse backgrounds who have a
variety of complementary experience, skills and relationships relevant to Ciena’s business. This diversity of
background and experience includes ensuring that the Board includes individuals with experience or skills sufficient
to meet the requirements of the various rules and regulations of the New York Stock Exchange and the SEC, such as
the requirements to have a majority of independent directors and an audit committee financial expert. In nominating
candidates to fill vacancies created by the expiration of the term of a director, 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 to determine suitability for continued service, taking into
consideration, among other things, each director’s contributions to the Board, the value of the continuity of his or her
service, and the individual’s familiarity with Ciena’s business, operations or markets.

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

Information Regarding Nominees and Continuing Directors

Information for each person nominated for election as a director at the Annual Meeting, including age, term of office
and business experience, including directorships during the past five years, as well as for each director continuing
service on the Board, is set forth below. In addition, for each person, we have included information regarding the
business or other experience, qualifications, attributes or skills that factored into the determination by the Governance
and Nominations Committee and by our Board of Directors that each such person should serve as a director on our
Board.

Nominees for Election to Board — Class I Directors with Terms Expiring in 2019

Lawton W. Fitt Ms. Fitt, age 62, has served as a Director of Ciena since November 2000. From
October 2002 to March 2005, Ms. Fitt served as Director of the Royal Academy of Arts
in London. From 1979 to October 2002, Ms. Fitt was an investment banker with
Goldman Sachs & Co., where she was a partner from 1994 to October 2002, and a
managing director from 1996 to October 2002. Ms. Fitt currently serves on the boards
of directors of The Carlyle Group LP and The Progressive Corporation, and she has
previously served on the boards of directors of Thomson Reuters, Overture Acquisition
Corporation and Frontier Communications Company. She also serves as a director or
trustee of several non-profit organizations.
The Board believes that Ms. Fitt’s substantial investment banking experience and
expertise in structuring and negotiating acquisition and financing transactions, together
with her understanding of the capital markets, are significant assets for the Board.

Edgar Filing: CIENA CORP - Form DEF 14A

16



Ms. Fitt brings a strong financial background to her service as Chairperson of the Audit
Committee along with significant experience in the areas of raising capital, financial
oversight and risk analysis. The Board also believes it benefits from Ms. Fitt’s previous
executive management experience and from her service as a director and member of the
audit committee of other companies.
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