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Infinera Corporation

169 Java Drive

Sunnyvale, CA 94089

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 11, 2009

10:00 a.m., Pacific Time

Dear Stockholder:

You are cordially invited to attend the 2009 Annual Meeting of Stockholders of Infinera Corporation, a Delaware corporation (the
�Company� or �Infinera�). Notice is hereby given that the meeting will be held on June 11, 2009, at 169 Java Drive, Sunnyvale, CA
94089 at 10:00 a.m., Pacific Time for the following purposes:

1. To elect two Class II directors for a term of three years or until successors have been duly elected and qualified;

2. To ratify the appointment by the Audit Committee of the Board of Directors of Ernst & Young LLP as the independent registered
public accounting firm of the Company for its fiscal year ending December 26, 2009;

3. Approve a stock option exchange program that, if undertaken, would permit our eligible employees to exchange certain
outstanding stock options for restricted stock units, except that executive officers would receive options with a lower exercise
price rather than restricted stock units; and

4. To transact any other business properly brought before the meeting or any adjournment or postponement thereof.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the 2009 Annual Meeting of Stockholders (the �Annual Meeting�) is April 22, 2009. Only stockholders of record at
the close of business on that date may vote at the Annual Meeting or any postponement or adjournment thereof. A list of our
stockholders will be maintained and open for examination by any of our stockholders, for any purpose germane to the Annual
Meeting, during regular business hours at the address listed above for ten days prior to the meeting.

We are pleased to inform you that Infinera will again be utilizing the U.S. Securities and Exchange Commission rules that allow
issuers to furnish proxy materials to their stockholders via the Internet. The rules allow us to provide our stockholders with the
information they need, while lowering the cost of delivery and reducing the environmental impact of our Annual Meeting. Pursuant
to these rules, instead of mailing a printed copy of the Company�s proxy materials to each stockholder we have elected to provide
access to our proxy materials over the Internet. Accordingly, with the exception of certain of our largest stockholders who will
receive printed copies of the Company�s proxy materials by mail, stockholders of record at the close of business on April 22, 2009
will receive a Notice of Internet Availability of Proxy Materials and may vote at the Annual Meeting and any postponements or
adjournments of the meeting. We expect to mail the Notice of Internet Availability of Proxy Materials by May 1, 2009, at least 40
calendar days prior to the Annual Meeting date.

Whether or not you expect to attend the Annual Meeting in person it is important that your shares are represented. If you do not
wish to vote in person or you will not be attending the Annual Meeting you may vote by proxy. You can vote by proxy over the
Internet by following the instructions provided in the Notice of Internet Availability of Proxy Materials. Alternatively, you may follow
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the procedures outlined in the Notice of Internet Availability of Proxy Materials to request a paper proxy card to submit your vote by
mail; likewise, you may vote by mail or by telephone IF you are receiving these materials by mail. Even if you have voted by proxy,
you may still vote in person if you attend the meeting. Please note, however, that if your shares are held of record by a broker, bank
or other nominee and you wish to vote at the meeting, you must provide a valid proxy issued in your name from that record holder.

On behalf of our Board of Directors, thank you for your participation in this important annual process.

By Order of the Board of Directors,

Michael O. McCarthy III

Chief Legal Officer and Corporate Secretary

Sunnyvale, California
April [    ], 2009
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Infinera Corporation

169 Java Drive

Sunnyvale, CA 94089

PROXY STATEMENT

FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS

To be held on June 11, 2009

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND VOTING PROCEDURAL MATTERS

Annual Meeting

Q: Why am I being provided access to these proxy materials?

A: The Board of Directors of Infinera (the �Board of Directors�) is providing you access to these proxy materials in connection with
the solicitation of proxies for use at the 2009 Annual Meeting of Stockholders (the �Annual Meeting�) to be held on Thursday,
June 11, 2009 at 10:00 a.m. Pacific Time, and at any adjournment or postponement thereof, for the purpose of considering
and acting upon the matters described herein.

Q: What is the Notice of Internet Availability of Proxy Materials?

A: In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission (the �SEC�), instead of
mailing a printed copy of the Company�s proxy materials to all stockholders entitled to vote at the Annual Meeting, the
Company is furnishing the proxy materials to its stockholders over the Internet. If you received a Notice of Internet Availability
of Proxy Materials (the �Notice�) by mail, you will not receive a printed copy of the proxy materials. Instead, the Notice will
instruct you as to how you may access and review the proxy materials and submit your vote via the Internet. If you received a
Notice by mail and would like to receive a printed copy of the proxy materials, please follow the instructions for requesting
such materials included in the Notice.

Choosing to receive your future proxy materials by e-mail will save us the cost of printing and mailing documents to you and
will reduce the impact of our Annual Meeting 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.

On the date of mailing of the Notice, all stockholders and beneficial owners will have the ability to access all of the Company�s
proxy materials on a website referred to in the Notice. These proxy materials will be available free of charge.

Q: Where is the Annual Meeting?

A:
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The Annual Meeting will be held at the Company�s principal executive offices, located at 169 Java Drive, Sunnyvale, California
94089.

Q: Can I attend the Annual Meeting?

A: You are invited to attend the Annual Meeting if you were a stockholder of record or a beneficial owner as of the close of
business on April 22, 2009. You should bring photo identification for entrance to the Annual Meeting. The meeting will begin
promptly at 10:00 a.m. Pacific Time.

1
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Q: What proposals will be voted on at the Annual Meeting?

A: At the Annual Meeting, stockholders will be asked to vote on:

- The election of two Class II directors to serve until the 2012 annual meeting of stockholders or until successors
have been duly elected and qualified;

- The ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public
accounting firm for the fiscal year ending December 26, 2009; and

- Approval of a stock option exchange program that, if undertaken, would permit our eligible employees to
exchange certain outstanding stock options for restricted stock units, except that executive officers would
receive options with a lower exercise price rather than restricted stock units.

We are not currently aware of any other business to be acted upon at the Annual Meeting. If any other matters are property
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. Adjournments 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 at the Annual Meeting.

Q: What is the voting requirement to approve each of the proposals and how does the Board of Directors recommend
that I vote?

A: Proposal One�Directors are elected by a combination of the affirmative votes cast by those shares present in person, or
represented by proxy, and entitled to vote at the Annual Meeting. The nominees for director receiving the highest number of
affirmative votes will be elected. Abstentions and broker non-votes will not affect the outcome of the election. Stockholders
may not cumulate votes in the election of directors. The Board of Directors unanimously recommends that you vote your
shares �FOR� the nominees listed in Proposal One.

Proposal Two�Ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public
accounting firm for the fiscal year ending December 26, 2009 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 this proposal.

You may vote �FOR,� �AGAINST� or �ABSTAIN� on this proposal. Abstentions are deemed to be votes cast and have the same
effect as a vote �AGAINST� this proposal. Broker non-votes are not deemed to be votes cast and, therefore, are not included in
the tabulation of the voting results on this proposal. The Board of Directors unanimously recommends that you vote your
shares �FOR� Proposal Two.

Proposal Three�Approval of a stock option exchange program that, if undertaken, would permit our eligible employees to
exchange certain outstanding stock options for restricted stock units, except that executive officers would receive options with
a lower exercise price rather than restricted stock units. To be approved, this proposal 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 this proposal.
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You may vote �FOR,� �AGAINST� or �ABSTAIN� on this proposal. Abstentions are deemed to be votes cast and have the
same effect as a vote �AGAINST� this proposal. Broker non-votes are not deemed to be votes cast and, therefore, are
not included in the tabulation of the voting results on this proposal. The Board of Directors unanimously
recommends that you vote your shares �FOR� Proposal Three.

2
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Stock Ownership

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

A: If your shares are registered directly in your name with our transfer agent, Wells Fargo Shareowner Services, you are
considered the �stockholder of record�, with respect to those shares, and, with the exception of certain stockholders who have
been solicited by mail, the Notice has been sent directly to you by the Company.

Beneficial owners�Many stockholders hold their shares through a broker, trustee or other nominee, rather than directly in their
own name. If your shares are held in a brokerage account or by a bank or other nominee, you are considered the �beneficial
owner� of shares held in �street name.� The Notice has been forwarded to you by your broker, trustee or nominee who is
considered, with respect to those shares, the stockholder of record. As the beneficial owner, you have the right to direct your
broker, trustee or other nominee on how to vote your shares. For directions on how to vote shares beneficially held in street
name, please refer to the voting instruction card provided by your broker, trustee or nominee. Because a beneficial owner is
not the stockholder of record, you may not vote these shares in person at the Annual Meeting unless you obtain a �legal proxy�
from the broker, trustee or nominee that holds your shares, giving you the right to vote the shares at the Annual Meeting.

Quorum and Voting

Q: Who is entitled to vote at the Annual Meeting?

A: Holders of record of the Company�s common stock at the close of business on April 22, 2009 (the �Record Date�) are entitled to
receive notice of and to vote their shares at the Annual Meeting. Such stockholders are entitled to cast one vote for each
share of common stock held as of the Record Date. As of the close of business on the Record Date, there were
[        X        ] shares of common stock outstanding and entitled to vote at the Annual Meeting.

Q: How many shares must be present or represented to conduct business at the Annual Meeting?

A: The presence of the holders of a majority of the shares of the Company�s common stock entitled to vote at the Annual Meeting
is necessary to constitute a quorum at the Annual Meeting. Such stockholders are counted as present at the meeting if they
(i) are present in person at the Annual Meeting, or (ii) have properly submitted a proxy.

Under the General Corporation Law of the State of Delaware, as amended, abstentions and broker �non-votes� are counted as
present and entitled to vote and are included for purposes of determining whether a quorum is present at the Annual Meeting.

Q: What is a broker �non-vote?�

A: A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that item and has not received instructions
from the beneficial owner. Broker non-votes will be counted towards the presence of a quorum but will not be counted towards
the vote total for any proposal. For the Annual Meeting this year, all matters to be submitted to a vote of the stockholders are
�routine� matters for which such discretionary voting power should exist. Therefore, for the Annual Meeting this year, we do not
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Q: How can I vote my shares in person at the Annual Meeting?

A: Stockholders of record�Shares held in your name as the stockholder of record may be voted in person at the Annual Meeting,
even if previously voted by another method.

Beneficial owners�Shares held beneficially in street name may be voted in person at the Annual Meeting only if you obtain a
legal proxy from the broker, trustee or other nominee that holds your shares giving you the right to vote the shares.

Even if you plan to attend the Annual Meeting, we recommend that you submit your vote as described in the Notice and
below, so that your vote will be counted if you later decide not to attend the Annual Meeting.

Q: How can I vote my shares without attending the Annual Meeting?

A: Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your shares
are voted without attending the Annual Meeting. If you are a stockholder of record, you may vote by submitting a proxy;
please refer to the voting instructions in the Notice or below. If you hold shares beneficially in street name, you may vote by
submitting voting instructions to your broker, trustee or nominee; please refer to the voting instructions provided to you by your
broker, trustee or nominee.

Internet�Stockholders of record with Internet access may submit proxies by following the instructions on the Notice. Most of the
Company�s stockholders who hold shares beneficially in street name may vote by accessing the website specified in the voting
instructions provided by their brokers, trustees or nominees. A large number of banks and brokerage firms are participating in
Broadridge Financial Solutions, Inc.�s (formerly ADP Investor Communication Services) online program. This program provides
eligible stockholders the opportunity to vote over the Internet or by telephone. Voting forms will provide instructions for
stockholders whose bank or brokerage firm is participating in Broadridge�s program.

Telephone�Depending on how your shares are held, you may be able to vote by telephone. If this option is available to you,
you will receive information explaining this procedure.

Mail�If you have not already received one, you may request a proxy card from the Company, and indicate your vote by
completing, signing and dating the card where indicated and by returning it in the prepaid envelope that will be included with
the proxy card.

Q: How will my shares be voted if I submit a proxy via the Internet, by telephone or by mail and do not make specific
choices?

A: If you submit a proxy via the Internet, by telephone or by mail and do not make voting selections, the shares represented by
that proxy will be voted �FOR� the nominees listed in Proposal One, �FOR� Proposal Two, and �FOR� Proposal Three.

Q: Can I change or revoke my vote?

A:
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Subject to any rules your broker, trustee or nominee may have, you may change your proxy instructions at any time before
your proxy is voted at the Annual Meeting.

Stockholders of record�If you are a stockholder of record, you may change your vote by (1) filing with the Company�s General
Counsel, prior to your shares being voted at the Annual Meeting, a written notice of revocation or a duly executed proxy card,
in either case dated later than the prior proxy relating to the same shares, or (2) by attending the Annual Meeting and voting in
person (although attendance at the Annual Meeting will not, by itself, revoke a proxy). Any written notice

4
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of revocation or subsequent proxy card must be received by the Company�s General Counsel prior to the taking of the vote at
the Annual Meeting. Such written notice of revocation or subsequent proxy card should be hand delivered to the Company�s
General Counsel or should be sent so as to be delivered to the Company�s principal executive offices, Attention: General
Counsel.

Beneficial owners�If you are a beneficial owner of shares held in street name, you may change your vote (1) by submitting new
voting instructions to your broker, trustee or other nominee, or (2) if you have obtained a legal proxy from the broker, trustee
or other nominee that holds your shares giving you the right to vote the shares, by attending the Annual Meeting and voting in
person.

A stockholder of record that has voted via the Internet or by telephone may also change his or her vote by making a timely
and valid later Internet or telephone vote.

Q: Who will bear the cost of soliciting votes for the Annual Meeting?

A: The Company will bear all expenses of soliciting proxies for the Annual Meeting. The Company may reimburse brokerage
firms, custodians, nominees, fiduciaries and other persons representing beneficial owners of Common Stock for their
reasonable expenses in forwarding solicitation materials to such beneficial owners. Directors, officers and employees of the
Company may also solicit proxies in person or by other means of communication. Such directors, officers and employees will
not be additionally compensated but may be reimbursed for reasonable out-of-pocket expenses in connection with such
solicitation. The Company may engage the services of a professional proxy solicitation firm to aid in the solicitation of proxies
from certain brokers, bank nominees and other institutional owners. The Company�s costs for such services, if retained, will
not be significant.

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

A: The Company intends to announce preliminary voting results at the Annual Meeting and will publish final results in the
Company�s quarterly report on Form 10-Q for the second quarter of fiscal 2009, which ends on June 27, 2009.

Additional Information

Q: What should I do if I receive more than one Notice of Internet Availability or set of proxy materials?

A: If you received more than one Notice or set of proxy materials, your shares likely are registered in more than one name or
brokerage account. Please follow the voting instructions on each Notice or voting instruction card that you receive to ensure
that all of your shares are voted.

Q: Can I access the Company�s proxy materials and Annual Report on Form 10-K over the Internet?

A: The Company�s proxy materials will be available on the Company�s website at http://www.infinera.com/annual_meeting, and all
stockholders and beneficial owners will have the ability to vote free of charge on-line with their control number referred to in
the Notice at http://www.proxyvote.com. The Company�s Annual Report on Form 10-K for the fiscal year ended December 27,
2008 (the �2008 Annual Report�) is also available on the Internet as indicated in the Notice. In addition, you can access this
Proxy Statement and the 2008 Annual Report by going to the Company�s website at http://www.infinera.com/annual_meeting.
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The 2008 Annual Report is not incorporated into this Proxy Statement and is not considered proxy soliciting material.
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PROPOSALS TO BE VOTED ON

PROPOSAL 1

ELECTION OF DIRECTORS

There are two nominees for election to Class II of the Board of Directors this year, Dan Maydan and Jagdeep Singh. Nomination of
the Class II directors to stand for election at the Annual Meeting was recommended by the Nominating & Governance Committee
and approved by the Board of Directors. Information regarding the business experience of Messrs. Maydan and Singh, and the
other members of the Board of Directors is included below. If elected, Messrs. Maydan and Singh shall serve a three-year term
until the Company�s Annual Meeting of Stockholders in 2012 and until their successors are duly elected and qualified.

In February 2009, Mr. Martin informed the Board of Directors that he will not be standing for re-election to the Board of Directors
when his term expires at the Annual Meeting. In order to assure a smooth transition, Mr. Martin will continue to serve on the Board
of Directors and the Audit Committee and Compensation Committee of the Board of Directors through the 2009 Annual Meeting.

Votes may not be cast in person or by proxy at the Annual Meeting for more than two nominees to the Board of Directors.

If you sign your proxy or voting instruction card but do not give instructions with respect to the voting of directors, your shares will
be voted for the persons recommended by the Board of Directors. If you wish to give specific instructions with respect to the voting
for directors, you may do so by indicating your instructions on your proxy or voting instruction card.

Our Board of Directors unanimously recommends a vote FOR the election to the Board of Directors of the named
nominees.

The nominees receiving the highest number of affirmative votes of the shares entitled to vote at the Annual Meeting will be elected
as directors of Infinera. Abstentions and broker non-votes will not be counted toward an individual�s total. Proxies cannot be voted
for more than two individuals. In the event that a nominee is unable or declines to serve as a director at the time of the Annual
Meeting, the proxies will be voted for any nominees who may be designated by the then current Board of Directors to fill the
vacancy.

Nominees for Class II Directors Term
Expires in 2012

Dan Maydan, Ph.D.

Director since 2001

Age 73

Dan Maydan, Ph.D., has been a member of our Board of Directors since September
2001. From December 1993 to April 2003, Dr. Maydan served as President of
Applied Materials Inc., a company that manufactures semiconductor equipment, and
was appointed President Emeritus of the company in April 2003. Dr. Maydan was a
member of the board of directors of Applied Materials Inc. from June 1992 until
March 2006. Dr. Maydan serves on the board of directors of Electronics for Imaging,
Inc., a digital imaging and print management solutions company. Dr. Maydan holds a
B.S. and M.S. in Electrical Engineering from the Israel Institute of Technology and a
Ph.D. in Physics from Edinburgh University of Scotland.

6
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Jagdeep Singh

Director since 2001

Age 41

Jagdeep Singh, co-founded Infinera and has served as the President and Chief
Executive Officer since January 2001, and as Chairman of the Board of Directors
since March 2001. From December 1999 to December 2000, Mr. Singh served as a
co-founder and Chief Executive Officer of OnFiber Communications, Inc., an optical
telecommunications carrier. Mr. Singh holds a B.S. in Computer Science from the
University of Maryland, an M.S. in Computer Science from Stanford University and
an M.B.A. from the University of California, Berkeley.

Information Regarding Other Directors Continuing In Office

Set forth below is information regarding each of our continuing directors, including their ages as of March 6, 2009, the periods
during which they have served as a director, and certain information as to principal occupations and directorships held by them in
corporations whose shares are publicly registered.

Incumbent Class III Directors whose Terms Expire in 2010

Kenneth A. Goldman, age 59, has been a member of our Board of Directors since February 2005. Mr. Goldman has been the
Senior Vice President Finance and Administration and Chief Financial Officer of Fortinet Inc., a provider of unified threat
management solutions since September 2007. From November 2006 to August 2007, Mr. Goldman served as Executive Vice
President and Chief Financial Officer of Dexterra, Inc., a provider of mobile enterprise software. From August 2000 until March
2006, Mr. Goldman served as Senior Vice President, Finance and Administration and Chief Financial Officer of Siebel Systems,
Inc., a supplier of customer software solutions and services. From December 1999 to December 2003, Mr. Goldman served as an
advisory council member of the Financial Accounting Standards Board Advisory Council. Mr. Goldman serves on the boards of
directors of BigBand Networks, Inc., a provider of broadband multimedia infrastructure and Starent Networks Corp., a provider of
networking solutions. Mr. Goldman also acts as a senior advisor to Greenhill & Co., Inc., a leading independent investment bank.
Mr. Goldman served on the board of directors of Juniper Networks, Inc., an IP network solutions company, until his resignation from
the position in January 2008. Mr. Goldman is currently on the board of trustees of Cornell University and was formerly a member of
the Treasury Advisory Committee on the Auditing Profession, a public committee that made recommendations in September 2008
to encourage a more sustainable auditing profession. Mr. Goldman holds a B.S. in Electrical Engineering from Cornell University
and an M.B.A. from the Harvard Business School.

Reed E. Hundt, age 61, has been a member of our Board of Directors since February 2007. Since 1998, he has acted as
Co-Chairman of the Forum on Communications and Society at The Aspen Institute, a public policy organization, and as an
independent advisor on information industries to McKinsey & Company, Inc., a management consulting firm. Mr. Hundt served as
Chairman of the Federal Communications Commission from 1993 to 1997. Mr. Hundt currently serves on the board of directors of
Intel Corporation, a semiconductor company and Data Domain, Inc., a storage and networking company. Mr. Hundt holds a B.A. in
History from Yale University and a J.D. from Yale Law School.

Carl Redfield, age 61, has been a member of our Board of Directors since August 2006. From September 2004 to his retirement in
May 2008, Mr. Redfield served as Senior Vice President, New England executive sponsor, of Cisco Systems, Inc., a networking
and telecommunications company. From February 1997 through September 2004, Mr. Redfield served as Cisco�s Senior Vice
President, Manufacturing and Logistics. In December 2008, Mr. Redfield was appointed to the board of directors
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of Nanosolar Inc., a solar cell power company. Mr. Redfield holds a B.S. in Materials Engineering from Rensselaer Polytechnic
Institute and has completed post-graduate studies at the Harvard Business School.

Incumbent Class I Director whose Term Expires in 2011

Alexandre Balkanski, Ph.D., age 48, has been a member of our Board of Directors since October 2001. Dr. Balkanski has been a
General Partner at Benchmark Capital, a venture capital firm, since April 2000. From August 1988 to April 2000, Dr. Balkanski was
a co-founder and Chief Executive Officer of C-Cube Microsystems Inc., a digital video company. Dr. Balkanski holds a B.S. from
Harvard College and an M.A. and a Ph.D. from Harvard University.
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CORPORATE GOVERNANCE

Independence of the Board of Directors

The Board of Directors is currently composed of seven members although we expect the number to be reduced to six at the
expiration of Mr. Martin�s term (which concludes at the Annual Meeting, as a result of Mr. Martin�s decision not to stand for
re-election). Our Board of Directors has determined that Messrs. Goldman, Hundt, Martin and Redfield and Drs. Balkanski and
Maydan qualify as independent directors in accordance with the published listing requirements of the NASDAQ Stock Market
(�NASDAQ�). The NASDAQ independence definition includes a series of objective tests, such as that the director is not, and has not
been for at least three years, one of our employees and that neither the director nor any of his family members has engaged in
various types of business dealings with us. In addition, as further required by the NASDAQ rules, the Board of Directors has made
a subjective determination as to each independent director that no relationships exist which, in the opinion of the Board of
Directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. In making
these determinations, the directors reviewed and discussed information provided by the directors and us with regard to each
director�s business and personal activities as they may relate to us and our management. There are no family relationships among
our executive officers and directors. The directors hold office until their successors have been duly elected and qualified or their
earlier death, resignation or removal.

The Company�s amended and restated certificate of incorporation (the �Charter�) and Amended and Restated Bylaws provide for a
classified board of directors. As of March 6, 2009, our Board of Directors had 7 directors divided into three classes of
directors�Class I, Class II and Class III�with each class of directors serving three-year terms that end in successive years. As of
March 6, 2009, the classes were comprised as follows:

Class I

(term expires 2011)

Class II

(term expires in 2012)

Class III

(term expires in 2010)
Alexandre Balkanski, Ph.D. Hugh Martin* Kenneth A. Goldman

Dan Maydan, Ph.D. Reed E. Hundt
Jagdeep Singh Carl Redfield

* In February 2009, Mr. Martin decided not to stand for re-election when his term expires at the Annual Meeting.
Information Regarding the Board of Directors and its Committees

Our independent directors meet in executive sessions, without management present, at least two times per year. The Board of
Directors has four standing committees, an Audit Committee, a Compensation Committee, a Nominating and Governance
Committee and an Acquisition Committee. The following table provides membership and meeting information for the Board of
Directors and each of the committees of the Board of Directors during 2008:

Name Board Audit Compensation
Nominating/
Governance Acquisition

Alexandre Balkanski, Ph.D. M �  �  M M
Kenneth A. Goldman M C �  �  M
Reed E. Hundt M �  C M �  
Hugh C. Martin M M M �  �  
Dan Maydan, Ph.D. M M �  �  �  
Carl Redfield M �  M C �  
Jagdeep Singh C �  �  �  C
Total meetings in fiscal year 2008 7 10 9 5 0
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C Chairperson
M Member
Below is a description of each standing committee of the Board of Directors. The Board of Directors has determined that each
member of the Audit, Compensation and Nominating and Governance Committees meets the applicable rules and regulations
regarding �independence� and that each such member is free of any relationship that would interfere with his individual exercise of
independent judgment with regard to Infinera. Each committee of the Board of Directors has a written charter approved by the
Board of Directors. Copies of each charter are posted on our website at http://www.infinera.com in the Investor Relations section
and a copy of our Audit Committee charter was attached as Appendix A to our Proxy Statement for our 2008 Annual Meeting of
Stockholders filed with the SEC on March 21, 2008.

Audit Committee

The Audit Committee reviews and monitors our corporate financial statements and reporting and our external audits, including,
among other things, our internal controls and audit functions, the results and scope of the annual audit and other services provided
by our independent registered public accounting firm and our compliance with legal matters that have a significant impact on our
financial statements. Our Audit Committee also consults with our management and our independent registered public accounting
firm prior to the presentation of financial statements to stockholders and, as appropriate, initiates inquiries into aspects of our
financial affairs. Our Audit Committee is responsible for establishing procedures for the receipt, retention and treatment of
complaints regarding accounting, internal accounting controls or auditing matters, and for the confidential, anonymous submission
by our employees of concerns regarding questionable accounting or auditing matters. In addition, our Audit Committee is directly
responsible for the appointment, retention, compensation and oversight of the work of our independent registered public accounting
firm, including approving services and fee arrangements. All related party transactions are subject to approval by our Audit
Committee. The Audit Committee charter was attached as Appendix A to our Proxy Statement for our 2008 Annual Meeting of
Stockholders filed with the SEC on March 21, 2008.

The current members of the Audit Committee are Messrs. Goldman, Martin and Maydan, each of whom is independent for Audit
Committee purposes under the rules and regulations of the SEC and the listing standards of NASDAQ. In addition to qualifying as
independent under the NASDAQ rules, each member of our Audit Committee can read and understand fundamental financial
statements in accordance with NASDAQ Audit Committee requirements. Mr. Goldman chairs the Audit Committee. The Audit
Committee met ten times during the fiscal year ended December 27, 2008. The Audit Committee also acted by written consent
once during the fiscal year ended December 27, 2008.

The Board of Directors has determined that Mr. Goldman is an �Audit Committee financial expert� as defined in Item 407(d)(5)(ii) of
Regulation S-K. The designation does not impose on Mr. Goldman any duties, obligations or liability that are greater than are
generally imposed on him as a member of the Audit Committee and the Board of Directors.

Compensation Committee

The Compensation Committee has authority for reviewing and determining salaries and performance based incentives and other
matters related to our executive officers and for administering the Company�s equity plans, including reviewing and granting stock
options to our executive officers and other individuals eligible for such grants (excluding our non-employee members of the Board
of Directors). The Compensation Committee also reviews and determines various compensation policies
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and matters including, among other things, annual salaries, bonuses, equity, severance arrangements, change-of-control
protections and any other compensatory arrangements (including, without limitation, perquisites and any other form of
compensation). The Compensation Committee also oversees, reviews and administers all of our material employee benefit plans,
including our 401(k) plan, and reviews and approves various other compensation policies and matters. Among the committee�s
responsibilities are the preparation of the Compensation Discussion and Analysis and Compensation Committee Report required
by the rules of the SEC. Each member of our Compensation Committee is a non-employee director, as defined in Rule 16b-3
promulgated under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), an outside director, as defined pursuant
to Section 162(m) of the Internal Revenue Code and satisfies the NASDAQ independence requirements. A more detailed
description of the Compensation Committee�s functions can be found in our Compensation Committee charter. A copy of the
Compensation Committee charter is available on the investor relations page of our website at http://www.infinera.com.

The Compensation Committee currently consists of Messrs. Hundt, Martin and Redfield. Mr. Hundt chairs the Compensation
Committee. The Compensation Committee met nine times during the fiscal year ended December 27, 2008. Our Chief Executive
Officer is asked by the Compensation Committee to provide his assessment of the performance of executive officers, other than
himself, to the advisor of the Compensation Committee, but does not participate in the determination of his own compensation. He
is assisted by our Vice President of Human Resources in making the assessments of the performance of the executive officers to
the advisor of the Compensation Committee. No other executive officers participate in the determination of the amount or form of
the compensation of executive officers.

During 2008, the Compensation Committee continued to engage the services of Professor Brian Hall of Harvard Business School
to advise the Compensation Committee with respect to executive compensation philosophy, cash incentive design, and the amount
of cash and equity compensation awarded to executives officers. The Compensation Committee expects to continue to utilize the
services of Professor Hall during 2009 to advise it with regard to executive compensation programs. The Compensation Committee
selected Professor Hall who reports directly to the Compensation Committee and interacts with management at the direction of the
Compensation Committee. Professor Hall has not performed work for the Company other than pursuant to his engagement by the
Compensation Committee. The Company also has engaged the services of Compensia to assist the Company with gathering
market data information, including data about the compensation paid by a peer group of companies and other companies that may
compete with us for executives and develop recommendations for structuring the Company�s compensation programs.

Non-Executive Equity Award Committee

The equity grant level for new hire grants and annual retention grants are reviewed and approved by the Compensation Committee
on an annual basis. The Compensation Committee has delegated to the Non-Executive Equity Award Committee, consisting of the
Chief Executive Officer, the Chief Legal Officer and the Vice President of Human Resources, the authority to formally approve
equity incentive awards to employees pursuant to these guidelines. The delegation does not include the authority to make equity
incentive awards to new employees who are or are reasonably expected to become Section 16 officers of the Company. This
delegation of authority is not exclusive and the Board of Directors and Compensation Committee have retained the right to approve
such equity incentive awards.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee of the Board of Directors currently consists of Messrs. Hundt, Martin and Redfield. None of these
individuals was at any time during fiscal year 2008, or at any other
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time, an officer or employee of the Company. None of our executive officers has ever served as a member of the board of directors
or compensation committee of any other entity that has or has had one or more executive officers serving as a member of our
Board of Directors or our Compensation Committee.

Nominating and Governance Committee

The Nominating and Governance Committee assists in the nomination of directors, including, among other things, identifying,
evaluating and making recommendations of nominees to the Board of Directors and evaluates the performance of the Board of
Directors and individual directors, including those eligible for re-election at the annual meeting of stockholders and annual director
compensation. The Nominating and Governance Committee is responsible for recommending the compensation of the
non-employee members of the Board of Directors. The Nominating and Governance Committee is also responsible for reviewing
developments in corporate governance practices, evaluating, making recommendations to the Board of Directors concerning
corporate governance matters and overseeing the evaluation of the management. A more detailed description of the
Nominating and Governance Committee�s functions can be found in our Nominating and Governance Committee charter. A copy of
our Nominating and Governance Committee charter is available on the investor relations page of our website at
http://www.infinera.com.

The current members of our Nominating and Governance Committee are Messrs. Balkanski, Hundt and Redfield, each of whom is
independent under the listing standards of NASDAQ. Mr. Redfield chairs the Nominating and Governance Committee. The
Nominating and Governance Committee met five times during the fiscal year ended December 27, 2008.

The Nominating and Governance Committee reviews and reports to our Board of Directors on a periodic basis with regard to
matters of corporate governance, and reviews, assesses and makes recommendations on the effectiveness of our corporate
governance policies. In addition, our Nominating and Governance Committee reviews and makes recommendations to our Board of
Directors regarding the size and composition of our Board of Directors and the appropriate qualities and skills required of our
directors in the context of the then-current make-up of our Board of Directors. This includes an assessment of each candidate�s
independence, personal and professional integrity, financial literacy or other professional or business experience relevant to an
understanding of our business, ability to think and act independently and with sound judgment, and ability to serve our stockholders�
long-term interests. These factors, and others as considered useful by our Nominating and Governance Committee, are reviewed
in the context of an assessment of the perceived needs of our Board of Directors at a particular point in time. As a result, the
priorities and emphasis of our Nominating and Governance Committee and of our Board of Directors may change from time to time
to take into account changes in business and other trends, as well as the portfolio of skills and experience of current and
prospective directors.

Our Nominating and Governance Committee leads the search for, selects and recommends candidates for election to our Board of
Directors. Consideration of new director candidates typically involves a series of committee discussions, review of information
concerning candidates and interviews with selected candidates. Candidates for nomination to our Board of Directors typically have
been suggested by other members of our Board of Directors or by our executive officers. From time to time, our Nominating and
Governance Committee may engage the services of a third-party search firm to identify director candidates. Our Nominating and
Governance Committee considers candidates proposed in writing by stockholders, provided such proposal meets the eligibility
requirements for submitting stockholder proposals for inclusion in our next Proxy Statement and is accompanied by the required
information about the candidate specified in our bylaws. Candidates proposed by stockholders are evaluated by our
Nominating and Governance Committee using the same criteria as for all other candidates.
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If a stockholder of the Company wishes to recommend a director candidate for consideration by the Nominating and Governance
Committee, pursuant to the Company�s Corporate Governance Guidelines, the stockholder must have held 1,000 shares of our
common stock for at least six (6) months and must notify the Nominating and Governance Committee by writing to the General
Counsel of Infinera at the Company�s main address, and must include:

� To the extent reasonably available, information relating to such director candidate that would be required to be disclosed
in a Proxy Statement pursuant to Regulation 14A under the Exchange Act, in which such individual is a nominee for
election to the Board of Directors;

� The director candidate�s written consent to (A) if selected, be named in our Proxy Statement and proxy and (B) if elected,
to serve on the Board of Directors;

� The other information set forth in the applicable sections of Section 2.4 of our Amended and Restated Bylaws; and

� Any other information that such stockholder believes is relevant in considering the director candidate.
Acquisition Committee

The Acquisition Committee reviews, makes recommendations to the Board of Directors on and, when expressly authorized by the
Board of Directors, approves acquisition, investment, joint venture and other strategic transactions in which we engage as part of
our business strategy from time to time. The Acquisition Committee also evaluates the execution, financial results and integration of
any such completed transactions. A more detailed description of the Acquisition Committee�s functions can be found in our
Acquisition Committee charter. A copy of the Acquisition Committee charter is available on the investor relations page of our
website at http://www.infinera.com.

The current members of the Acquisition Committee are Messrs. Goldman and Singh and Dr. Balkanski. Mr. Singh chairs the
Acquisition Committee. The Acquisition Committee did not meet during the fiscal year ended December 27, 2008.

Meetings of the Board of Directors

The Board of Directors met seven times during the fiscal year ended December 27, 2008. During 2008, each director then in office,
other than Mr. Martin, attended 75% or more of the meetings of the Board of Directors and the committees on which he served
during the period for which he was a director and committee member, as applicable.

Code of Business Conduct

Infinera has adopted a code of business conduct and ethics that applies to all of our employees, officers (including our principal
executive officer, principal financial officer, and principal accounting officer or controller, or persons performing similar functions)
and directors. The code of business conduct and ethics reflects Infinera�s policy of dealing with all persons, including our customers,
employees, investors and suppliers, with honesty and integrity. All employees are required to complete training on our code of
business conduct and ethics.

The copy of our code of business conduct and ethics is posted on our web site at http://www.infinera.com. You may also obtain
copies of our code of business conduct and ethics without charge by writing to: Infinera Corporation, 169 Java Drive, Sunnyvale,
CA 94089 Attention: Corporate Secretary. We intend to disclose future amendments to certain provisions of our code of business
conduct and ethics, or waivers of such provisions, applicable to any principal executive officer, principal
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financial officer, principal accounting officer or controller, or persons performing similar functions or our directors on our web site
identified above or on a Form 8-K if required by the applicable listing standards.

Stockholder Communications with our Board of Directors

Stockholders may communicate with our Board of Directors at the following address:

The Board of Directors

c/o Chief Legal Officer

Infinera Corporation

169 Java Drive

Sunnyvale, CA 94089

Communications are distributed to the Board of Directors or to any individual director, as appropriate, depending on the facts and
circumstances outlined in the communication. Communications that are unduly hostile, threatening, illegal or similarly unsuitable
will be excluded with the provision that any communication that is filtered out will be made available to any non-management
director upon request.

Attendance at Annual Stockholder Meetings by the Board of Directors

Directors are encouraged, but not required, to attend the annual meetings of stockholders.
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Report of the Audit Committee

The Audit Committee of the Board of Directors currently consists of the three non-employee directors named below. The Board of
Directors annually reviews the NASDAQ listing standards� definition of independence for audit committee members and has
determined that each member of the Audit Committee meets that standard. The Board of Directors has also determined that
Mr. Goldman is an audit committee financial expert as described in applicable rules and regulations of the SEC.

The principal purpose of the Audit Committee is to assist the Board of Directors in its general oversight of the Company�s
accounting practices, system of internal controls, audit processes and financial reporting processes. The Audit Committee is
responsible for appointing and retaining our independent auditor and approving the audit and non-audit services to be provided by
the independent auditor. The Audit Committee�s function is more fully described in its charter, which the Board of Directors has
adopted and which the Audit Committee reviews on an annual basis.

The Company�s management is responsible for preparing our financial statements and ensuring they are complete and accurate
and prepared in accordance with generally accepted accounting principles. Ernst & Young LLP, our independent registered public
accounting firm, is responsible for performing an independent audit of our consolidated financial statements and expressing an
opinion on the conformity of those financial statements with generally accepted accounting principles.

The Audit Committee has reviewed and discussed with our management the audited financial statements of the Company included
in our 2008 Annual Report.

The Audit Committee has also reviewed and discussed with Ernst & Young LLP the audited financial statements in the 2008
Annual Report. In addition, the Audit Committee has discussed with Ernst & Young LLP those matters required to be discussed by
the Statement on Auditing Standards No. 61, as amended. Additionally, Ernst & Young LLP has provided to the Audit Committee
the written disclosures and the letter required by Independence Standards Board Standard No. 1, as adopted by the Public
Company Accounting Oversight Board. The Audit Committee has also discussed with Ernst & Young LLP its independence from
the Company.

Based upon the review and discussions described above, the Audit Committee recommended to the Board of Directors that the
audited financial statements be included in the Company�s 2008 Annual Report for filing with the SEC.

Submitted by the following members of the Audit Committee:

Kenneth A. Goldman, Chairman

Hugh C. Martin

Dan Maydan, Ph.D.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected Ernst & Young LLP, independent registered public accounting firm, as
our independent auditors for the fiscal year ending December 26, 2009 and has further directed that management submit the
appointment of independent auditors for ratification by the stockholders at the Annual Meeting. Ernst & Young LLP has audited our
financial statements since our 2001 fiscal year. Representatives of Ernst & Young LLP are expected to be present at the Annual
Meeting. They will have an opportunity to make a statement if they so desire and will be available to respond to appropriate
questions.

Neither our Amended and Restated Bylaws nor other governing documents or law require stockholder ratification of the
appointment of Ernst & Young LLP as our independent registered public accounting firm. However, the Board of Directors is
submitting the appointment of Ernst & Young LLP to the stockholders for ratification as a matter of good corporate practice. If the
stockholders fail to ratify the appointment, the Audit Committee of the Board of Directors will reconsider whether or not to retain that
firm. Even if the appointment is ratified, the Audit Committee of the Board of Directors in its discretion may direct the appointment of
different independent auditors at any time during the year if it determines that such a change would be in the best interests of the
Company and its stockholders.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the
Annual Meeting will be required to ratify the appointment of Ernst & Young LLP. Abstentions will be counted toward the tabulation
of votes cast on this proposal and will have the same effect as negative votes. Broker non-votes are counted towards a quorum,
but are not counted for any purpose in determining whether this matter has been approved.

Independent Registered Public Accounting Firm�s Fees

The following table sets forth the aggregate fees for audit and other services provided by Ernst & Young LLP for the fiscal years
ended December 27, 2008 and December 29, 2007.

2008 2007
Audit fees(1) $ 1,645,000 $ 3,068,383(2)

Audit-related fees(3) 115,000 �
Tax fees 52,000 64,886
All other fees 2,000 2,850

Total fees $ 1,814,000 $ 3,136,120

(1) Audit fees consist of fees incurred for professional services rendered for the audit of our annual consolidated financial
statements and review of the quarterly consolidated financial statements that are normally provided by Ernst & Young LLP in
connection with regulatory filings or engagements.

(2) Included in this amount are costs of $2,175,000 associated with our initial and follow-on public offerings.
(3) Audit-related fees consist of fees incurred for professional services relating to the Company�s SOX 404 compliance and

testing, and tax compliance.
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Pre-Approval Policies and Procedures

The Audit Committee�s policy is to pre-approve all audit and permissible non-audit services rendered by Ernst & Young LLP, our
independent registered public accounting firm. The Audit Committee can pre-approve specified services in defined categories of
audit services, audit-related services and tax services up to specified amounts, as part of the Audit Committee�s approval of the
scope of the engagement of Ernst & Young LLP or on an individual case-by-case basis before Ernst & Young LLP is engaged to
provide a service. The Audit Committee has determined that the rendering of the services other than audit services by Ernst &
Young LLP is compatible with maintaining the principal accountant�s independence.

The Board Of Directors Unanimously Recommends A Vote �For� The Ratification Of The Appointment Of Ernst & Young
LLP As Infinera�s Independent Registered Public Accounting Firm For Its Fiscal Year Ending December 26, 2009.
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PROPOSAL 3

APPROVAL OF STOCK OPTION EXCHANGE PROGRAM

This is a proposal to authorize our Board of Directors to implement a stock option exchange program. On April 9, 2009, our Board
of Directors authorized us to seek stockholder approval to authorize us to implement a stock option exchange program (the
�exchange program�) that would permit our eligible employees to exchange certain outstanding stock options (the stock options
eligible for the exchange program are referred to here as �eligible options�), excluding options granted within one year of the launch
date of the exchange program. Even if we obtain stockholder approval to implement the option exchange program, the
Compensation Committee of our Board of Directors, at its discretion, shall determine whether and when, within the twelve months
following stockholder approval, the exchange program will be initiated.

If approved by stockholders and initiated by the Compensation Committee of our Board of Directors the exchange program will
begin within 12 months of the date stockholders approve the program. Within this timeframe, the actual start date (the �launch date�)
will be determined at the discretion of the Compensation Committee of our Board of Directors. We intend to exchange underwater
stock options for restricted stock units for employees, except the employees who are executive officers and certain other
executives of the Company, as determined on the launch date of the exchange program, will receive new stock options instead of
restricted stock units. The exchange program only will apply to stock options issued pursuant to the Company�s 2007 Equity
Incentive Plan (the �2007 Equity Plan�) and granted at least one year prior to the launch date. Stock options issued under the
Company�s 2000 Stock Plan (�2000 Equity Plan�) will not be eligible for the exchange program. As of March 30, 2009, the employees
who we intend to issue new stock options to in the exchange program instead of issuing restricted stock units are Jagdeep Singh
(President, Chief Executive Officer, Founder and Chairman of the Board of Directors), Duston M. Williams (Chief Financial Officer),
David F. Welch, Ph.D. (Chief Marketing and Strategy Officer and Founder), Thomas J. Fallon (Chief Operating Officer), Scott A.
Chandler (Vice President, Worldwide Sales), Michael O. McCarthy III (Chief Legal Officer), Drew Perkins (Chief Technology Officer
and Founder) and Howard Lukens (Vice President, Strategic Sales) (collectively, the �Senior Officers�). The non-employee members
of our Board of Directors will not be eligible to participate in the exchange program.

Reasons for conducting the exchange program

We want to implement the exchange program to restore the retention and incentive benefits of our equity awards. The exchange
program also will better align the value associated with the compensation expense we have booked and will continue to book in the
future for these awards.

Our stock price, like that of many other companies in the technology industry, has declined significantly in the past year. We and
other optical networking companies have been impacted by the downturn in business spending and declining consumer
confidence, as well as other macro-economic factors. As a result of these factors, many of our employees hold stock options that
are substantially underwater. These underwater stock options do not currently provide meaningful retention and incentive value to
our employees and, thus, do not enhance long-term stockholder value. We believe the exchange program would provide
employees a meaningful incentive that is directly aligned with the interests of our stockholders and would restore the lost retention
value of the equity compensation of such employees.
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Thus, for a number of reasons, we believe the exchange program is an important component in our strategy to align employee and
stockholder interests through our equity compensation practices. We believe that the exchange program is important because it will
permit us to:

� provide renewed incentives for the employees who participate in the exchange program by issuing them new equity
awards that will vest over a period of time following the exchange if they remain employed with us. Providing renewed
incentives to our employees is the primary purpose of the exchange program and we believe the exchange program will
enable us to enhance long-term stockholder value by aligning the interests of our employees more fully with the interests
of our stockholders;

� meaningfully reduce our total number of shares subject to outstanding equity awards, or �overhang,� represented by
outstanding stock options that have high exercise prices and may no longer incentivize their holders to remain as our
employees. Keeping these stock options outstanding does not serve the interests of our stockholders and does not
provide the benefits intended by our equity compensation program. By replacing the surrendered stock options with a
lesser number of new equity awards our overhang will be decreased. The overhang represented by the restricted stock
units and stock options issued pursuant to the exchange program will reflect an appropriate balance between the goals
for our equity compensation program and our interest in minimizing our overhang and the dilution of our stockholders�
interests; and

� recapture value from certain compensation costs that we are already incurring with respect to outstanding stock options.
These stock options were granted at the then fair market value of our common stock. Under applicable accounting rules,
we will recognize approximately $61.1 million in employee compensation expense related to outstanding stock options
granted under our 2007 Equity Plan, of which $18.0 million has already been expensed as of March 30, 2009 and $43.1
million of which we will continue to expense in the future, even if these stock options are never exercised because the
majority remain underwater. As of March 30, 2009, assuming a July 1, 2009 launch date, the fair value associated with
all outstanding underwater stock options granted to employees under the 2007 Equity Plan prior to July 1, 2008, one
year before the assumed launch date of the exchange program, excluding grants to the members of our Board of
Directors, was approximately $54.2 million. We believe that it is not an efficient use of our resources to recognize
compensation expense on equity awards that do not provide value to our employees. By replacing stock options that
have little or no retention or incentive value with equity awards that will provide both retention and incentive value, we will
be making efficient use of our resources.

The exchange program will take place only if the exchange program is approved by our stockholders. If our stockholders
do not approve the exchange program, eligible options would remain outstanding and in effect in accordance with their
existing terms. We would continue to recognize compensation expense for these eligible options even though the stock
options may have little or no retention or incentive value. Even if our stockholders approve the exchange program, it will
be implemented at the discretion of the Compensation Committee of our Board of Directors and they may decide not to
implement the exchange program.

Eligibility of stock options for the exchange program

As of March 30, 2009, stock options to purchase approximately 7.2 million shares of our common stock were outstanding under our
2007 Equity Plan. Eligible options will include all outstanding underwater stock options granted more than one year prior to the
launch date of the exchange program under our 2007 Equity Plan. Options granted under our 2000 Equity Plan are not eligible for
participation in the exchange program. For example, if we were to launch the exchange program on
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July 1, 2009, the number of shares underlying eligible options granted prior to July 1, 2008 would be 5.6 million shares with
exercise prices ranging from $10.89 to $23.86.

Alternatives to the exchange program

In considering how best to continue to motivate, retain and reward our employees who have stock options that are underwater, we
evaluated several alternatives, including the following:

� Increase Cash Compensation. To replace the intended benefits of equity incentives, we would need to substantially
increase cash compensation. These increases would substantially increase our compensation expense and reduce our
cash position and cash flow from operations. In addition, these increases would not reduce our overhang.

� Grant Additional Equity Awards. We also considered granting employees additional equity awards at current market
prices. However, these additional grants would substantially increase our equity award overhang and the potential
dilution to our stockholders and would increase our compensation expense accordingly.

We determined that a program under which employees could exchange eligible options for a lesser number of restricted stock units
or stock options was most attractive for a number of reasons, including the following:

� Reasonable, Balanced Incentives. Under the exchange program, participating employees will surrender underwater
eligible options for a lesser number of restricted stock units or stock options with new vesting requirements. We believe
the grant of a lesser number of equity awards is a reasonable and balanced exchange for the eligible options.

� Restore Retention and Motivation Incentives. Many companies, especially those in the technology industry, have long
used equity awards as a means of attracting, motivating and retaining their best employees, while aligning those
employees� interests with those of the stockholders. We continue to believe that equity awards are an important
component of our employees� total compensation, and that replacing this component with additional cash compensation
to remain competitive could have a material adverse effect on our financial position and cash flow from operations. We
also believe that in order to have the desired impact on employee motivation and retention, our employee stock options
should be exercisable near the current price of our common stock. The failure to address the underwater stock option
issue in the near to medium term will make it more difficult for us to retain our key employees, including our Senior
Officers. If we cannot retain these employees, our ability to compete with other companies in our industry could be
jeopardized, which could adversely affect our business, results of operations and future stock price.

� Overhang Reduction. Not only do the underwater stock options have little or no retention value, they cannot be removed
from our equity award overhang until they are exercised, or are canceled due to expiration or the employee�s termination.
Underwater stock options also continue to have considerable compensation expense. The exchange program will reduce
our overhang while eliminating the ineffective eligible options that are currently outstanding. Under the proposed
exchange program, participating employees will receive equity awards covering a lesser number of shares of common
stock than covered by the surrendered stock options. Because participating employees will receive a lesser number of
restricted stock units or stock options in exchange for their eligible options, the number of shares of common stock
subject to all outstanding equity awards will be reduced, thereby reducing our overhang.

� Reduced Pressure for Additional Grants. If we are unable to conduct a program in which underwater stock options with
low incentive value may be exchanged for a lesser number of restricted stock units or stock options with higher incentive
value, we may be forced to issue
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additional restricted stock units or stock options to our employees at current market prices in order to provide our
employees with renewed incentive value. Any such additional grants would increase our overhang as well as our
compensation expense, and would also more quickly exhaust our current pool of shares available for future grant.

� Conservation of Equity Pool. Under the exchange program, stock options originally granted under the 2007 Equity Plan
and surrendered in exchange for a lesser number of restricted stock units will return to the pool of shares available for
future grant under our 2007 Equity Plan. This return of shares will constitute an efficient use of the shares available for
future issuance as well as reduce our overhang. In addition, in order to have a meaningful return of shares to our pool
reserve and to maximize retention incentives, we believe our Senior Officers should also be permitted to participate in
the exchange program due to the large number, and deeply underwater nature, of options held by the Senior Officers.

Commencement of the exchange program

If approved by our stockholders and implemented by the Compensation Committee of our Board of Directors, the exchange
program will begin within 12 months of the date stockholders approve the program. Within this timeframe, the actual start date will
be determined at the discretion of the Compensation Committee of our Board of Directors. However, even if the stockholders
approve the proposal, we may later determine not to implement the exchange program. If the exchange program does not
commence within 12 months of stockholder approval, we will consider any exchange program to be a new one, requiring new
stockholder approval.

SUMMARY OF THE EXCHANGE PROGRAM

Mechanics of the exchange program

Our Board of Directors authorized us to seek stockholder approval of the exchange program on April 9, 2009. We have not
implemented the exchange program and will not do so unless our stockholders approve this proposal and the Compensation
Committee of our Board of Directors implements the exchange program. Upon the start of the exchange program, employees
holding eligible options will receive a written offer that will set forth the precise terms and timing of the exchange program. Eligible
employees will be given at least twenty (20) business days to elect to surrender their eligible options in exchange for new equity
awards. Promptly following the completion of the exchange offer, surrendered eligible options will be canceled and the restricted
stock units or stock options will be granted in exchange. At the start of the exchange program, we will file the offer to exchange with
the SEC as part of a tender offer statement on Schedule TO. Eligible employees, as well as stockholders and members of the
public, will be able to obtain the offer to exchange and other documents filed by us with the SEC free of charge from the SEC�s
website at www.sec.gov.

Employee eligibility requirements for the exchange program

If approved by our stockholders and implemented by the Compensation Committee of our Board of Directors, the exchange
program will be open to all active employees located in the United States and to our employees who are located in certain foreign
locations, including Germany, India and the United Kingdom, where permitted by local law and where we determine it would be
practicable to do so. It is possible that we would need to make modifications to the terms of the exchange program offered to
employees in countries outside the Unites States either to comply with local requirements, or for tax or accounting reasons. In
addition, we may exclude employees in certain non-U.S. jurisdictions from the exchange program if local law, expense, complexity,
administrative burden or similar considerations would make their participation illegal, infeasible or impractical. The non-employee
members of our Board of Directors will not be eligible to participate in the exchange program.
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In addition to being employed as of the start of the exchange program, an employee must continue to be employed by us through
the date the restricted stock units or stock options are granted in exchange for the surrendered eligible options. Any employee
holding eligible options who elects to participate in the exchange program but whose employment terminates for any reason prior to
the grant of the new equity awards, including voluntary resignation, retirement, involuntary termination, layoff, death or disability,
will retain his or her eligible options subject to their existing terms.

Interests of officers and directors in the exchange program

Senior Officers who participate in the exchange program will receive a new stock option in exchange for each exchanged eligible
option. Each new stock option will be for a fewer number of shares equal to (a) the number of shares underlying the stock option
exchanged multiplied by (b) an exchange ratio to be set by our Compensation Committee. Non-employee directors will not be
permitted to participate in the exchange program.

As of March 30, 2009, assuming a July 1, 2009 launch date, our named executive officers held eligible options covering the
following number of shares:

Jagdeep Singh 412,500
Duston M. Williams 331,250
Scott A. Chandler 196,943
Thomas J. Fallon 331,250
David F. Welch, Ph.D. 331,250

Total 1,603,193

Exchange ratios

The exchange program will not be a one-for-one exchange. We intend to set the exchange ratios for our Senior Officers and our
other employees so that the exchange will approximate a value-for-value exchange and so that any additional compensation
charge we will incur will be minimized.

Employees who participate in the exchange program, except the Senior Officers, will receive a fraction of a restricted stock unit for
each share underlying an exchanged stock option. The exact exchange ratio will be set by our Compensation Committee prior to
the commencement of the offer.

Senior Officers who participate in the exchange program will receive a new stock option for a lesser number of shares equal to
(a) the number of shares underlying the stock option exchanged multiplied by (b) an exchange ratio set at a ratio to approximate a
value-for-value exchange based on the exercise price of the exchanged stock option, subject to rounding. The exact exchange ratio
will be set by our Compensation Committee prior to the commencement of the offer.

Only outstanding stock options granted prior to one year before the launch date of the exchange program will be eligible to be
exchanged and the exchange ratios will be applied on a grant-by-grant basis. For purposes of applying the exchange ratio for
employees and for Senior Officers, fractional restricted stock units and numbers of shares underlying new stock options will be
rounded to the nearest whole restricted stock unit and share number, respectively, on a grant by grant basis (with fractional
restricted stock units and numbers of shares underlying new stock options greater than or equal to point five (0.5) rounded up to
the nearest whole restricted stock unit and share number, respectively, and fractional restricted stock units and numbers of shares
underlying new stock options less than point five (0.5) rounded down to the nearest whole restricted stock unit and share number,
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respectively). For purposes of example only, if an employee or Senior Officer exchanged an eligible option to purchase 1,000
shares with an exercise price of $13.00 per share and the exchange ratio was 3:1 in both cases, he or she would receive 333
restricted stock units or a new stock option to purchase 333 shares, respectively. This is equal to 1,000 shares divided by 3 (the
exchange ratio for an eligible option), with the quotient of 333.3 rounded down to the nearest whole restricted stock unit or share
number.

Participation in the exchange program

Eligible employees will not be required to participate in the exchange program. Participation in the exchange program is voluntary.
Eligible employees will have an election period of at least twenty (20) business days from the start of the exchange program in
which to determine whether they wish to participate. Because the decision whether to participate in the exchange program is
completely voluntary, we are not able to predict which or how many employees will elect to participate, how many eligible options
will be surrendered for exchange, and therefore how many restricted stock units and new stock options may be issued. As
indicated above, the non-employee members of our Board of Directors are not eligible to participate in the exchange program.

Election to exchange underwater stock options

Employees may decide whether to participate in the exchange program on a grant-by-grant basis. This means that employees may
decide to surrender shares covered by a stock option from one grant but not another separate grant. However, employees may not
elect to surrender only some of the shares covered by any particular stock option grant.

Vesting of new equity awards

Each restricted stock unit issued in the exchange program will represent a right to receive one share of our common stock on a
specified future date if the restricted stock unit vests during the participant�s continued employment with us. Each new stock option
issued in the exchange program will represent a right to purchase shares of our common stock on a specified future date at the fair
market value of our common stock on the date of issuance. None of the restricted stock units or new stock options will be vested on
the date of grant. All equity awards issued in the exchange program will vest on the basis of the participant�s continued employment
with us. We intend to subject the new awards, whether stock options or restricted stock units, to vesting schedules that are at least
as long as the vesting periods remaining on the tendered underwater stock options.

Terms and conditions of the new equity awards

Equity awards issued in the exchange program will be granted pursuant to our 2007 Equity Plan. Each restricted stock unit
represents an unfunded right to receive one share of our common stock on a fixed date in the future, which generally is the date on
which the restricted stock unit vests. A participant is not required to pay any monetary consideration to receive shares of our
common stock upon settlement of his or her restricted stock units. However, under U.S. federal tax law currently in effect,
employees generally will recognize taxable income upon settlement of the restricted stock units, which will be subject to income
and employment tax withholding. The tax consequences for participating employees outside of the United States may differ from
the U.S. federal tax consequences. In addition, each stock option represents the right to purchase shares of our common stock
during a prescribed period of time and as the option vests. Stock options granted to Senior Officers pursuant to the exchange
program will be nonstatutory stock options, even if the eligible options surrendered in the exchange were classified as incentive
stock options. Except for the different exercise price, classification as a nonstatutory stock option for U.S. tax purposes, and the
vesting
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schedule described above, all other terms and conditions of the new stock options issued in the exchange program will be
substantially the same as those that apply to eligible options granted previously.

Terms of the exchange program

While the terms of the exchange program are expected to be materially similar to the terms described in this proposal, we may find
it necessary or appropriate to change the terms of the exchange program to take into account our administrative needs, local law
requirements, accounting rules, company policy decisions that make it appropriate to change the exchange program and the like.
For instance, although we will not in any circumstances permit the non-employee members of our Board of Directors to participate,
allow options grants from our 2000 Equity Plan to participate or allow stock options granted within one year from the launch date of
the exchange program to participate, we may decide that it is appropriate to exclude certain officers or exclude stock options
granted below a higher price point. As another example, we may alter the method of determining exchange ratios if we decide that
there is a more efficient and appropriate way to set the ratios while still continuing to provide a value-for-value exchange and limit
incremental stock-based compensation expense. It is also possible that certain terms of the exchange program may need to be
modified in countries outside the United States in order to comply with local requirements, or for tax, accounting or administrative
reasons and/or that the exchange program may not be implemented in certain jurisdictions outside the United States if local law,
expense, complexity, administrative burden or similar considerations would make it illegal, infeasible or impractical to do so.
Additionally, we may decide not to implement the exchange program even if stockholder approval of the exchange program is
obtained or may amend or terminate the exchange program once it is in progress. The final terms of the exchange program will be
described in an offer to exchange that will be filed with the SEC. Although we do not anticipate that the staff of the SEC will require
us to materially modify the terms of the exchange program, it is possible that we may need to alter the terms of the exchange
program to comply with comments from the staff.

Tax consequences of participation in the exchange program

The following is a summary of the anticipated material U.S. federal income tax consequences of participating in the exchange
program. A more detailed summary of the applicable tax considerations to participants will be provided in the exchange program
documents. The law and regulations themselves are subject to change, and the Internal Revenue Service is not precluded from
adopting a contrary position. The exchange of eligible options for restricted stock units or stock options should be treated as a
non-taxable exchange, and neither we nor any of our employees should recognize any income for U.S. federal income tax
purposes upon the surrender of eligible options and the grant of new equity awards. However, the tax consequences for
participating employees outside of the United States may differ from the U.S. federal tax consequences.

Accounting treatment of new equity awards

On January 1, 2006, we adopted the provisions of Financial Accounting Standards Board Statement of Financial Accounting
Standards No. 123 (Revised), or SFAS 123(R), on accounting for share-based payments. Under SFAS 123(R), we will recognize
incremental stock-based compensation expense, if any, resulting from the restricted stock units and stock options granted in the
exchange program. The incremental compensation cost will be measured as the excess, if any, of the fair value of each new award
granted to employees in exchange for surrendered eligible options, measured as of the date the restricted stock units and stock
options are granted, over the fair value of the eligible options surrendered in exchange for the new awards, measured immediately
prior to the exchange. Because we will set the exchange ratios in a manner intended to result in the issuance of new stock options
that have a fair value approximately equal to or less than the fair value of the surrendered
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eligible options they replace, we will not incur any additional stock-based compensation expense for stock options issued to Senior
Officers under the exchange program. While we plan to design the exchange program so that we do not incur additional
stock-based compensation expense for such stock options issued to Senior Officers, we may incur minimal additional stock-based
compensation expense due to fluctuations in our stock price between the date we set exchange ratios and the grant date of the
new stock options. The amount of additional stock-based compensation expense to be incurred resulting from the issuance of
restricted stock units to our other employees is dependent on the value of our common stock on the grant date and the number of
employees that elect to exchange their underwater stock options. In the event that any of the restricted stock units or stock options
are forfeited prior to their vesting due to termination of employment, the stock-based compensation expense for the forfeited
restricted stock units or stock options will not be recognized.

Impact of the exchange program on our stockholders

We are unable to predict the precise impact of the exchange program on our stockholders because we are unable to predict how
many or which employees will exchange their eligible options. The exchange program is intended to restore competitive and
appropriate equity incentives for our employees, reduce our existing overhang and recapture value for stock-based compensation
expense already being incurred.

Vote Required and Board of Directors� Recommendation

The affirmative vote of a majority of the outstanding shares of common stock present in person or represented by proxy and
entitled to vote at the Annual Meeting is required to approve the exchange program.

RECOMMENDATION

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE �FOR� THE APPROVAL OF THE STOCK
OPTION EXCHANGE PROGRAM.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information known to us regarding beneficial ownership of our common stock as of March 6,
2009 by:

� each person known by us to be the beneficial owner of more than 5% of any class of our voting securities;

� our named executive officers;

� each of our directors; and

� all executive officers and directors as a group.
The information provided in this table is based on Infinera�s records, information filed with the SEC and information provided to
Infinera, except where otherwise noted. Unless otherwise indicated, to our knowledge, each stockholder possesses sole voting and
investment power over the shares listed, except for shares owned jointly with that person�s spouse. The table below is based upon
information supplied by named executive officers, directors and principal stockholders and Schedules 13G filed with the SEC. Our
named executive officers are the Chief Executive Officer, the Chief Financial Officer and the three other most highly compensated
executive officers in a particular year.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting power and/or investment
power with respect to the securities held. Shares of common stock subject to options currently exercisable or exercisable within
60 days of March 6, 2009 are deemed outstanding and beneficially owned by the person holding such options for purposes of
computing the number of shares and percentage beneficially owned by such person, but are not deemed outstanding for purposes
of computing the percentage beneficially owned by any other person. Except as indicated in the footnotes to this table, and subject
to applicable community property laws, the persons or entities named have sole voting and investment power with respect to all
shares of our common stock shown as beneficially owned by them. Percentage beneficially owned is based on 95,048,887 shares
of common stock outstanding on March 6, 2009.

Unless otherwise indicated, the principal address of each of the stockholders below is c/o Infinera Corporation, 169 Java Drive,
Sunnyvale, CA 94089.

Number of
Shares

Beneficially
Owned

Percent
Beneficially

Owned
5% Stockholders
FMR LLC(1) 14,072,734 14.8%
Benchmark Capital Partners(2) 5,845,870 6.2%
Directors and Named Executive Officers
Alexandre Balkanski, Ph.D.(3) 5,938,578 6.2%
Carl Redfield(4) 159,600 *
Dan Maydan(5) 86,458 *
David F. Welch, Ph.D.(6) 2,911,816 3.0%
Duston M. Williams(7) 485,796 *
Hugh Martin(8) 157,754 *
Jagdeep Singh(9) 2,764,060 2.9%
Kenneth A. Goldman(10) 80,264 *
Reed E. Hundt(11) 98,958 *
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Scott A. Chandler(12) 73,729 *
Thomas J. Fallon(13) 637,668 *
All current directors and executive officers as a group (12 persons)(14) 13,667,760 14.1%
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 * Less than 1% of the outstanding shares of common stock.
(1) According to a Schedule 13G/A filed with the SEC on February 17, 2009 by FMR LLC (�FMR�) and Edward C. Johnson III, all

such shares are beneficially owned by Fidelity Management & Research Company (�Fidelity�), a registered investment advisor
to various investment companies (�Fidelity Funds�) and a wholly-owned subsidiary of FMR, and Pyramis Global Advisors Trust
Company (�PGATC�), an indirect wholly-owned subsidiary of FMR. Fidelity is the beneficial owner of 14,066,334 shares.
Mr. Johnson, Chairman of FMR, FMR (through its control of Fidelity) and the funds each has sole dispositive power with
respect to 14,066,334 shares. Neither Mr. Johnson nor FMR has the sole power to vote or direct the voting of the shares
beneficially owned by Fidelity Funds, which power resides with the Board of Trustees of such funds. PGATC is the beneficial
owner of 6,400 shares. Mr. Johnson and FMR (through its control of PGATC) each has sole dispositive power over 6,400
shares and sole voting power with respect to none of the shares beneficially owned by PGATC. The address of Fidelity, FMR
and Mr. Johnson is 82 Devonshire Street, Boston, Massachusetts 02109. The address of PGATC is 900 Salem Street,
Smithfield, Rhode Island 02917.

(2) Consists of (i) 2,657,763 shares held of record by Benchmark Capital Partners IV, L.P., as nominee for Benchmark Capital
Partners IV, L.P., Benchmark Founders� Fund IV, L.P., Benchmark Founders� Fund IV-A, L.P., Benchmark Founders� Fund
IV-B, L.P., Benchmark Founders� Fund IV-X, L.P. and related individuals; and (ii) 3,188,107 shares held of record by
Benchmark Capital Partners VI, L.P., as nominee for Benchmark Capital Partners VI, L.P., Benchmark Founders� Fund VI,
L.P., and Benchmark Founders� Fund VI-B, L.P. Dr. Balkanski is a managing member of Benchmark Capital Management Co.
IV, L.L.C., the general partner of Benchmark Capital Partners IV, L.P. and Benchmark Capital VI, L.L.C., the general partner
of Benchmark Capital VI, L.P. Dr. Balkanski disclaims beneficial ownership of the shares held by these funds except to the
extent of his pecuniary interest therein. The address of Benchmark Capital Partners is 2480 Sand Hill Road, Suite 200, Menlo
Park, California 94025.

(3) Consists of (i) options to purchase 92,708 shares exercisable within 60 days of March 6, 2009, of which 61,458 are vested;
(ii) 2,657,763 shares held of record by Benchmark Capital Partners IV, L.P., as nominee for Benchmark Capital Partners IV,
L.P., Benchmark Founders� Fund IV, L.P., Benchmark Founders� Fund IV-A, L.P., Benchmark Founders� Fund IV-B, L.P.,
Benchmark Founders� Fund IV-X, L.P. and related individuals; and (iii) 3,188,107 shares held of record by Benchmark Capital
Partners VI, L.P., as nominee for Benchmark Capital Partners VI, L.P., Benchmark Founders� Fund VI, L.P., and Benchmark
Founders� Fund VI-B, L.P. Dr. Balkanski is a managing member of Benchmark Capital Management Co. IV, L.L.C., which is
the general partner of Benchmark Capital Partners IV, L.P. and Benchmark Capital VI, L.L.C., the general partner of
Benchmark Capital VI, L.P. Dr. Balkanski disclaims beneficial ownership of the shares held by these funds except to the
extent of his pecuniary interest therein.

(4) Consists of (i) 75,000 shares held of record by Carl Redfield, 28,125 of which are subject to a repurchase option we hold as of
March 6, 2009; (ii) 67,934 shares held of record by Carl Redfield Trust 2000, dated October 18, 2000; and (iii) options to
purchase 16,666 shares exercisable within 60 days of March 6, 2009, all of which are fully vested.

(5) Consists of (i) 62,500 shares held of record by Dan Maydan, TTEE, Maydan Marital Share One UAD 05/06/00, 7,553 shares
of which are subject to a repurchase option we hold as of March 6, 2009; (ii) 6,250 shares held of record by Dan Maydan,
TTEE, Dan Maydan 1981 Trust Marital Share 1 U/A DTD 3/26/81; and (iii) options to purchase 17,708 shares exercisable
within 60 days of March 6, 2009, all of which are fully vested.

(6) Consists of (i) 553,750 shares held of record by SEI Private Trust Company, Trustee of the Welch Family Heritage Trust I u/l
dated 9/24/01; (ii) 22,376 shares held of record by David Welch, 11,199 of which are subject to a repurchase option we hold
as of March 6, 2009; (iii) 500,000 shares held of record by Welch Group, L.P., a limited partnership of which Dr. Welch is the
general partner; (iv) 1,204,045 shares held of record by LRFA, LLC, a limited liability company of which Dr. Welch
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is the sole managing member; (v) 329,979 shares held of record by the Welch Family Trust dated 4/3/96; (vi) 2,500 shares
held of record by Dr. Welch as trustee for his minor children; and (vii) options to purchase 299,166 shares exercisable within
60 days of March 6, 2009, of which 244,477 are fully vested. Dr. Welch disclaims beneficial ownership of the shares held in
trust for his minor children.

(7) Consists of (i) 16,667 shares held of record by Duston Williams, all of which are subject to a repurchase option we hold as of
March 6, 2009; (ii) 114,338 shares held of record by Duston M. Williams and Jennifer A. Williams Trustees of the Williams
Family Trust dated March 18, 2005; and (iii) options to purchase 354,791 shares exercisable within 60 days of March 6, 2009,
of which 259,999 are fully vested.

(8) Consists of (i) 47,396 shares held of record by Hugh Martin, 1,303 of which are subject to a repurchase option we hold as of
March 6, 2009; (ii) 48,900 shares held of record by Hugh Martin and Moira Cullen Martin, Trustees of the HMCM Trust U/T/A
October 14, 1992; and (iii) options to purchase 61,458 shares exercisable within 60 days of March 6, 2009, of which 48,697
are fully vested.

(9) Consists of (i) 116,499 shares held of record by Jagdeep Singh Trustee of the Roshni Singh Annuity Trust dated 6/21/06;
(ii) 1,669,397 shares held of record by Jagdeep Singh and Roshni Singh Trustees of the Singh Family Trust UDT dated
10/3/96; (iii) 116,499 shares held of record by Jagdeep Singh Trustee of the Jagdeep Singh Annuity Trust dated 6/21/06; and
(iv) options to purchase 861,665 shares exercisable within 60 days of March 6, 2009, of which 735,101 are fully vested.
Mr. Singh is a limited partner in certain Benchmark Capital Partners funds that hold 5,845,870 shares of our common stock as
disclosed in footnote 2 to this table. Mr. Singh disclaims beneficial ownership of the shares held by Benchmark Capital
Partners except to the extent of his pecuniary interest therein.

(10) Consists of (i) 1,303 shares held of record by Kenneth A. Goldman, all of which are subject to a repurchase option we hold as
of March 6, 2009; (ii) 28,612 shares held of record by the Goldman-Valeriote Family Trust u/a/d 11/15/95; (iii) 14,672 shares
held of record by the G.V. Partners, L.P.; and (iv) options to purchase 35,667 shares exercisable within 60 days of March 6,
2009, of which 24,739 are fully vested. Mr. Goldman is a limited partner in certain Benchmark Capital Partners funds that hold
5,845,870 shares of our common stock as disclosed in footnote 2 to this table. Mr. Goldman disclaims beneficial ownership of
these shares, except to the extent of his pecuniary interest therein.

(11) Consists of (i) 62,500 shares held of record by Reed Hundt, 12,500 of which are subject to a repurchase option we hold as of
March 6, 2009; and (ii) options to purchase 36,458 shares exercisable within 60 days of March 6, 2009, of which 11,458 are
fully vested. Mr. Hundt is a limited partner in certain Benchmark Capital Partners funds that hold an aggregate of 5,845,870
shares of our common stock, as disclosed in footnote 2 to this table. Mr. Hundt disclaims beneficial ownership of these
shares, except to the extent of his pecuniary interest therein.

(12) Consists of options to purchase 73,729 shares exercisable within 60 days of March 6, 2009, of which 51,393 are fully vested.
(13) Consists of (i) 250 shares held of record by Thomas J. Fallon, all of which are subject to a repurchase option we hold as of

March 6, 2009; (ii) 31,104 shares held of record by the Fallon Family Revocable Trust dated September 7, 1994; (iii) 10,774
shares held of record by Mr. Fallon as trustee for his minor children; (iv) 191,937 shares held of record by Thomas J. Fallon,
Trustee of Thomas J. Fallon 2008 Annuity Trust A dated 10/22/2008; (v) 191,937 shares held of record by Thomas J. Fallon,
Trustee of Shannon F. Fallon 2008 Annuity Trust A dated 10/22/2008; and (vi) options to purchase 211,666 shares
exercisable within 60 days of March 6, 2009, of which 182,498 are fully vested. Mr. Fallon disclaims beneficial ownership of
the shares held in trust for his minor children.

(14) Consists of (i) 11,427,315 shares held of record by the current directors and executive officers, 97,899 of which are subject to
repurchase rights we hold as of March 6, 2009; and (ii) options to purchase 2,250,445 shares exercisable within 60 days of
March 6, 2009, of which 1,810,796 are fully vested.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

The members of the Board of Directors, our executive officers of the Company and persons who hold more than 10% of our
outstanding common stock are subject to the reporting requirements of Section 16(a) of the Exchange Act, which require them to
file reports with respect to their ownership of our common stock and their transactions in our common stock. Based upon (i) the
copies of Section 16(a) reports that we received from such persons for their fiscal year 2008 transactions in the common stock and
their common stock holdings and (ii) the written representations received from one or more of such persons that no Form 4 reports
were late or omitted and no annual Form 5 reports were required to be filed by them for fiscal year 2008, we believe that all
reporting requirements under Section 16(a) were met in a timely manner by the persons who were executive officers, members of
the Board of Directors or greater than 10% stockholders during such fiscal year.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 27, 2008 with respect to the shares of the Company�s common stock that
may be issued under the Company�s existing equity compensation plans.

Plan Category

Number of Securities
to be Issued Upon

Exercise of
Outstanding Options,
Warrants and Rights

Weighted Average
Exercise Price

of
Outstanding Options,

Warrants and
Rights

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation

Plans (Excluding
Securities Reflected in

First Column)(2)

Equity compensation plans approved by
security holders(1) 13,663,780 $ 6.76 13,211,696
Equity compensation plans not approved
by security holders �  �  �  
Total 13,663,780 $ 6.76 13,211,696

(1) The Company�s 2007 Equity Incentive Plan provides that on the first day of the Company�s fiscal year, the number of shares of
common stock authorized under the plan shall be increased by the lesser of (i) 9,000,000 shares of common stock, (ii) 5% of
the outstanding shares of common stock on the last day of the immediately preceding fiscal year or (iii) such other amount as
is determined by the Board of Directors or a committee of the Board of Directors. For 2009, the Board of Directors approved
an increase in the number of shares of common stock authorized under the 2007 Equity Incentive Plan of 4,708,125 shares.
The Company�s 2007 Employee Stock Purchase Plan provides that on the first day of the Company�s fiscal year, the number of
common stock shares authorized under the plan shall be increased by the lesser of (i) 1,875,000 shares of common stock,
(ii) 1% of the outstanding shares of common stock on such date or (iii) such other amount as is determined by the Board of
Directors or a committee of the Board of Directors. For 2009, the Board of Directors approved an increase in the number of
shares of common stock authorized under the 2007 Employee Stock Purchase Plan of 941,625 shares.

(2) Includes 1,934,005 shares of common stock available for future issuances under the Company�s 2007 Employee Stock
Purchase Plan.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis

The Compensation Committee is composed of three non-employee members of the Board of Directors. The Compensation
Committee�s primary responsibility is to determine the compensation for the Company�s executive officers. The Compensation
Committee also oversees, reviews and administers all of Infinera�s compensation, equity and employee benefit plans and programs
applicable to executive officers.

Compensation Philosophy and Objectives

Our compensation and benefits programs seek to attract and retain our senior executives and to motivate them to pursue our
corporate objectives while encouraging the creation of long-term value for our stockholders. Through our annual goal setting
process, organizational objectives are established for the Company and the executive officers. We evaluate and reward our
executive officers based on their ability to identify and exploit opportunities to grow our business. In addition, at the beginning of
each year, our Compensation Committee establishes specific goals and objectives for compensating our employees, including our
named executive officers.

Specifically, we have created a compensation program that has a mix of short- and long-term components, cash and equity
elements and fixed and contingent payments in the proportions we believe will provide the proper incentives, reward our senior
management team and help us achieve the following goals:

� foster a goal oriented, highly-motivated management team whose participants have a clear understanding of business
objectives and shared corporate values;

� allocate our resources most effectively in the development of market-leading technology and products;

� control costs in each facet of our business to maximize our efficiency; and

� enable us to attract, retain and motivate a world class team.
The Compensation Committee�s approach is based on the philosophy that a substantial portion of aggregate annual compensation
for executive officers should be contingent upon the Company�s overall performance and an individual�s contribution to the
Company�s success. The Compensation Committee believes that an individual�s at risk compensation should increase as an
employee becomes more senior with the Company to more closely align their interests with those of the stockholders. In this
regard, for 2008 the Compensation Committee targeted base salary below the 50th percentile relative to competitive market
practices and total cash compensation (measured as base salary and achievement of at risk incentive compensation) at the
approximate 50th percentile relative to competitive market practices, although actual base salaries and total cash compensation
may be higher or lower than this targeted positioning based on the Company�s performance and individual factors such as the
executive�s seniority, position, functional role and level of responsibility. Long-term equity awards for 2008 were intended to target
overall compensation at approximately the 75th percentile, although the financial performance of the Company and the changes in
the market price of the Company�s common stock could result in the actual level of payout for these long-term equity awards being
either above or below the target.

Effect of Significant Uncertainty in Global Financial Conditions on 2009 Compensation

The U.S. and world economic markets are undergoing a period of slowdown or recession, and the future economic environment
may continue to be less favorable than that of recent years. Infinera�s business depends on the overall demand for additional
bandwidth capacity and on the economic health
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and willingness of our customers and potential customers to make capital commitments to purchase our products and services. As
a result of this slowdown, we may face new risks that we have not yet identified. In addition, a number of the risks associated with
our business, which are disclosed in our 2008 Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q, may
increase in likelihood, magnitude or duration.

The Compensation Committee cannot be certain how long these conditions will continue and the magnitude of the effects on our
business. These conditions have negatively impacted the Company�s ability to predict demand for its products and its results of
operations, and has made structuring executive compensation for 2009 especially challenging. The uncertainty in these global
economic conditions has caused the Company and the Compensation Committee to more closely scrutinize the use of cash by the
Company, including in our executive compensation practices.

At the recommendation of the management team, and in light of the current economic conditions, for 2009, the Compensation
Committee decided that it would freeze the base salary levels and targeted incentive compensation targets for each of the
Section 16 Officers. As a result of this action, for 2009 the targeted base salary for Section 16 Officers will continue to be below the
50th percentile relative to competitive market practices and target total cash compensation (measured as base salary and
achievement of at risk incentive compensation) also generally will be below the 50th percentile relative to competitive market
practices, although actual base salaries and total cash compensation may be higher or lower than this targeted positioning based
on the Company�s performance and individual factors such as the executive�s seniority, position, functional role and level of
responsibility.

In February 2009, as part of our annual performance review process, the Compensation Committee replaced the annual stock
option grant with a grant of performance share units (�PSUs�) that entitle our named executive officers to receive shares of the
Company�s common stock based on the Company�s stock price performance over a three-year period as compared to NASDAQ.
Specifically, the amount of shares to be issued upon vesting after three years of these PSUs is subject to adjustment within a range
of 0.5x to 2.0x of the target award based upon the change in the Company�s common stock price compared to NASDAQ over the
three year vesting period. These awards were targeted at approximately the 90th percentile relative to competitive market practices,
although the financial performance of the Company and the changes in the market price of the Company�s common stock could
result in the actual level of payout for these long-term equity awards being either above or below the target.

As part of this year�s annual performance review process, the Compensation Committee also granted our Section 16 Officers an
additional retention equity grant consisting of both stock options and PSUs. The stock options vest monthly over a twenty-four
month period, and 50% of the PSUs vest based on the performance of our stock price compared to NASDAQ over a three-year
period from December 31, 2008 and 50% vest based on the performance of our stock over a four-year period from December 31,
2008. As with the PSUs described above, the amount of shares to be issued upon vesting is subject to adjustment within a range of
0.5x to 2.0x of the target award based upon the change in the Company�s stock price compared to NASDAQ over the three and four
year vesting periods.

Role of Executive Officers and Compensation Consultant

Under the charter of the Compensation Committee, the Compensation Committee is composed entirely of independent directors.
The Compensation Committee currently consists of Messrs. Hundt, Martin and Redfield. Mr. Hundt chairs the Compensation
Committee.

The Compensation Committee has the responsibility for approving compensation for those officers who are designated as reporting
officers under Section 16 of the Exchange Act (�Section 16 Officers�).
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Generally, the compensation structure utilized for our Section 16 Officers are also provided to other non-Section 16 officers that
report to the Chief Executive Officer. Throughout this Proxy Statement, the individuals who served as the Company�s Chief
Executive Officer and Chief Financial Officer during 2008, as well as the other individuals included in the �2008 Summary
Compensation Table� on page 28, are referred to as the �named executive officers.� All of the named executive officers are
Section 16 Officers.

The Compensation Committee has the authority to engage its own advisors to assist it in carrying out its responsibilities. During
2008, the Compensation Committee continued to engage the services of Professor Brian Hall of the Harvard Business School to
advise the Compensation Committee with respect to executive compensation philosophy, cash incentive design, and the amount of
cash and equity compensation awarded to executive officers. Professor Hall provides analysis and data to the Company and the
Compensation Committee regarding Section 16 Officers� compensation relative to external market benchmarks. Professor Hall also
provides information to the Company and to the Compensation Committee regarding compensation trends, compensation
strategies and structure of incentive compensation plans. During 2008, the Compensation Committee consulted with Professor Hall
in connection with developing recommendations for structuring our compensation programs to retain our highly experienced
executive management team, to keep management focused and to motivate management to maximize stockholder value. The
Compensation Committee selected Professor Hall and he reports directly to the Compensation Committee and interacts with
management at the direction of the Compensation Committee. Professor Hall has not performed work for the Company other than
pursuant to his engagement by the committee. Professor Hall�s fees are paid by the Company. The Compensation Committee
expects to continue to utilize the services of Professor Hall during 2009 to advise it with regard to executive compensation
programs.

The Company also has engaged the services of Compensia to assist the Company with gathering market data information,
including data about the compensation paid by a peer group of companies and other companies that may compete with us for
executives and develop recommendations for structuring the Company�s compensation programs.

The Chief Executive Officer, Chief Operating Officer and Chief Legal Officer of the Company typically attend all meetings of the
Compensation Committee. At the request of the Compensation Committee, the Compensation Committee�s advisor makes
recommendations regarding the salary, incentive target and equity awards for each individual Section 16 Officer. Mr. Singh, our
Chief Executive Officer (�CEO�), is asked by the Compensation Committee to provide his assessment of the performance of the
Section 16 Officers, other than himself, to the advisor of the Compensation Committee. He is assisted by our Vice President of
Human Resources in making these assessments and providing them to Professor Hall. Mr. Singh also takes an active part in the
discussions of the Compensation Committee at which compensation of the Section 16 Officers are discussed; however, all
decisions regarding Mr. Singh�s compensation are made by the Compensation Committee or by the Board of Directors in an
executive session consisting of all non-executive directors. The Compensation Committee considers, but is in no way bound by, the
recommendations made by Mr. Singh in determining compensation for the other Section 16 Officers. None of the Section 16
Officers makes any recommendations regarding their own compensation. Similarly, the Compensation Committee considers, but is
in no way bound by, the recommendations of Professor Hall.

The Chief Executive Officer�s annual performance review is developed by the lead independent director with input from the
independent directors. The independent directors meet as a group in executive session to prepare Mr. Singh�s review, which is then
presented to him. This evaluation is considered by the Compensation Committee in its determination of Mr. Singh�s compensation.
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Benchmarking Data

In making compensation decisions for the Section 16 Officers, the Compensation Committee compares a number of elements of
total compensation against various market-based reference points for analyzing, benchmarking and setting compensation. For both
2007 and 2008, the �market data� was drawn from a mix of publicly-traded U.S. networking and optical transport companies, and 166
of the 700 companies within the Radford Executive Survey that had revenues of between $200 million and $500 million.

From this �market data,� a group of sixteen companies were included in the Peer Group based on their similarity to Infinera in terms
of industry focus, business strategy and the talent pool with which Infinera competes (the �Peer Group�). This list of Peer Group
companies is periodically reviewed and updated by the Compensation Committee to take into account changes in both the
Company�s business and the businesses of the peer companies.

For 2008, the Peer Group consisted of the following companies:

Acme Packet, Inc. Juniper Networks, Inc.
Agilent Technologies, Inc. Motorola, Inc.
Broadcom Corporation Polycom, Inc.
Ciena Corporation QUALCOMM Incorporated
Cisco Systems, Inc. Riverbed Technology, Inc.
F5 Networks, Inc. Redback Networks, Inc.
Foundry Networks, Inc. Sonus Networks, Inc.
Isilon Systems, Inc. Tellabs, Inc.
JDS Uniphase Corporation

The data on the compensation practices of the Peer Group is gathered through our advisors� searches of publicly available
information. Because of the variations between companies reporting the individual and roles for which compensation is disclosed,
directly comparable information is not available from each peer company with respect to each of our Section 16 Officers or named
executive officers. In considering Peer Group compensation data, the Compensation Committee recognizes that executives at
different companies can play significantly different roles, with different responsibilities and scope of work, even though they may
hold similar titles or nominal positions. Moreover, from the available information about Peer Group compensation, it is not always
possible to determine the respective qualitative factors that may influence compensation, such as scope of each executive officer�s
responsibilities, their performance during the period under consideration or their perceived importance to their companies� business,
strategy and objectives. Accordingly, the Compensation Committee looked to information about the Peer Group as one of a number
of considerations in establishing executive compensation levels.

Peer Group Change for 2009

Based on the recommendations of Professor Hall, in cooperation with the Company�s Human Resources department and
Compensia, the Compensation Committee revised the Peer Group that Infinera will use for making compensation decisions. The
size of the Peer Group was maintained at 17 companies, but was modified to more accurately reflect the companies with which the
Company competes for talent and to resemble more closely the group of companies that the Company uses for measuring relative
financial performance for annual incentive cash payments. To determine the 2009 Peer Group, we considered �market data� that
was drawn from the 63 companies on the Radford �Network Products and Services� and �Telecommunications Equipment Providers�
lists. From this group of companies, we focused on those that had annual revenues between $200 million and $5 billion and then
further limited this �market data� to focus on the 27 companies that had year-over-year
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growth of at least nine percent. From this �market data� we selected 17 companies as our Peer Group based on their similarity to
Infinera in terms of revenue, revenue growth, employee size, industry focus, business strategy and the talent pool in which Infinera
competes. Based on the review of market data provided by Compensia and reviewed by Professor Hall, the Compensation
Committee does not expect changes to the Peer Group to have a significant impact on the aggregate compensation for Section 16
Officers.

For 2009, the Peer Group will consist of the following companies within the following attributes:

Company

Last Four
Quarters

Revenue
($MM)(1)

Revenue Growth:
Last Four Q/Prev.
Four Quarters(1)

Last Four
Quarters Net

Income
($MM)(1)

Employees at Fiscal
Year End(1)

Market Cap
($MM)(1)

ADC Telecommunications $ 1,461.7 12.4% $ (2.3) 10,600 $ 706.4
Blue Coat Systems $ 345.5 69.6% $ 24.1 1,033 $ 345.2
Bookham $ 247.7 23.4% $ (10.3) 2,393 $ 39.5
Brocade $ 1,408.4 27.4% $ 163.5 2,759 $ 1,383.3
Ciena $ 939.0 29.8% $ 94.7 2,210 $ 589.8
Data Domain $ 233.7 141.9% $ 7.6 705 $ 1,025.9
F5 Networks $ 650.2 23.7% $ 74.3 1,582 $ 1,748.8
Harmonic $ 355.5 18.8% $ 57.4 658 $ 425.7
JDS Uniphase $ 1,554.1 8.3% $ (31.2) 7,100 $ 625.3
Juniper Networks $ 3,458.1 31.8% $ 502.2 5,879 $ 7,739.8
NetApp $ 3,602.1 19.6% $ 278.5 7,645 $ 4,171.0
Polycom $ 1,069.6 25.4% $ 72.8 2,478 $ 1,556.3
Riverbed Technology $ 317.4 63.7% $ (7.8) 814 $ 600.5
Sonus Networks $ 320.7 6.4% $ (4.8) 926 $ 378.6
Starent Networks $ 234.1 95.9% $ 47.2 739 $ 597.1
Tellabs $ 1,789.8 -5.8% $ (936.6) 3,716 $ 1,480.6
Wind River $ 345.7 11.8% $ 7.1 1,507 $ 588.6
Infinera $ 496.0 132.2% $ 81.5 711 $ 685.8
Infinera Percent Rank 46.7% 98.6% 77.2% 7.3% 54.6%

(1) The data on the Peer Group was gathered by Compensia as of November 18, 2008 based on publicly available information.
Principal Elements of Executive Compensation

Base Salaries. Base salary will typically be used to recognize the experience, skills, knowledge and responsibilities required of
each executive officer, as well as competitive market conditions. In establishing the 2008 base salaries of our named executive
officers, our Compensation Committee took into account a number of factors, including the executive�s seniority, position, functional
role and level of responsibility. In addition, we considered the competitive market for corresponding positions within comparable
geographic areas and industries. For 2008, base salaries for our senior executives were generally positioned between the 25th and
50th percentile of the 2008 Peer Group, although actual base salaries may be higher or lower than this targeted positioning based
on individual factors such as the executive�s seniority, position, functional role and responsibility.

The base salaries of our named executive officers are reviewed on an annual basis and adjustments are made to reflect
performance-based factors, as well as competitive conditions. We do not apply specific formulas to determine increases. Generally,
executive base salaries are adjusted effective January 1 of each year. At the recommendation of the management team, and in
light of the

35

Edgar Filing: INFINERA CORP - Form PRE 14A

Table of Contents 50



Table of Contents

current economic conditions, for 2009, the Compensation Committee decided to freeze base salaries at 2008 levels for each of the
Section 16 Officers. The Compensation Committee approved the following base salaries, effective as of January 1, 2008 and 2009.

Name Base Salary($)
Jagdeep Singh 300,000
Duston M. Williams 280,000
Scott A. Chandler 280,000
Thomas J. Fallon 280,000
David F. Welch, Ph.D. 280,000

Incentive Bonus. As discussed above, the Company�s compensation objective is to have a significant portion of each Section 16
Officer�s compensation tied to performance. To this end, the Company established an incentive compensation plan (the �2008 Bonus
Plan�) that provides for performance-based cash incentive opportunities for certain employees, including each of the Section 16
Officers, other than Mr. Chandler, our Vice President of Worldwide Sales. In establishing the amount of these bonus compensation
amounts, the Compensation Committee evaluated the total target cash compensation (base salary plus target amount of incentive
cash payments) and compared it to the market benchmark data discussed above, including the Peer Group.

Under our 2008 Bonus Plan, the corporate objectives for bonuses for all Section 16 Officers, other than Mr. Chandler, were a
combination of financial related measures as discussed below. The potential payouts under the 2008 Bonus Plan ranged from 0%
to a maximum of 150% of the targeted bonuses payout. The 2008 Bonus Plan did not include a discretionary element for the
payment of the bonus to the named executive officers. The Company�s performance for 2008 yielded no bonus payouts under the
2008 Bonus Plan.

In 2008, the Company�s objective was to target total cash compensation at approximately the 50th percentile relative to competitive
market practices, although the non-payment under the 2008 Bonus Plan resulted in payments significantly lower than the targeted
cash compensation levels. For 2008, the following target bonus percentages, as a percentage of base salary, were applied:
Mr. Singh�125%, Mr. Williams�65%, Mr. Fallon�65% and Dr. Welch�65%. The targets for our 2008 Bonus Plan were tied to four
financial metrics�invoiced shipments, gross margin on invoiced shipments, cash from operations and operating profit based on
invoiced shipments. Infinera uses invoiced shipment measures of operating results and net income, which include changes in our
deferred revenue and deferred cost of inventory balances from the prior period. We also use non-GAAP measures of operating
results, net income and net income per share, which are adjusted to reflect invoiced shipments and exclude non-GAAP
stock-based compensation. These adjustments to our GAAP results are made with the intent of providing a more accurate measure
of Infinera�s underlying operating results and trends and our marketplace performance. The non-GAAP results are an indication of
our baseline performance and are considered by management for the purpose of making operational decisions and by external
investors in their analysis of the Company.

The bonus payout for Mr. Chandler, our Vice President of Worldwide Sales, for 2008 was $239,584. To maintain his focus on the
Company�s sales efforts, Mr. Chandler�s bonus for 2008 was solely based on the Company�s achievement of an annual invoiced
shipments target. The 2008 bonus earned by Mr. Chandler was a percentage of each dollar of invoiced shipments generated by the
Company, and includes a higher percentage payout at higher invoiced shipments levels. Mr. Chandler�s annual bonus for 2008 had
an expected payout of 100% of his annual salary at 100% achievement of his sales quota and did not have a minimum or
maximum payout.
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In February 2009, the Compensation Committee approved the fiscal year 2009 incentive compensation plan (the �2009 Bonus Plan�)
to establish the target bonus amounts and payout criteria for all eligible employees of the Company, including the Section 16
Officers. Any payout under the 2009 Bonus Plan is largely based on achievement by the Company against a mix of financial and
operational goals. The financial goals consist of revenue, operating income and relative market share. The 2009 Bonus Plan places
a 50% weighting on the financial goals and 50% weighting on the operational goals and establishes minimum thresholds for any
bonus payout to occur. In light of the challenging economic climate, the Compensation Committee provided that the 2009 Bonus
Plan will measure performance against these financial and operational metrics over both the first and second half of 2009. The
2009 Bonus Plan provides no cap on the financial goals performance metric and sets a 2x cap on the operational goals
performance metric. The goals for the 2009 Bonus Plan may be reset for the second half of 2009 by the Compensation Committee.
In addition, the Compensation Committee retains discretion to increase, reduce or eliminate the bonus that otherwise would be
payable to an individual under the 2009 Bonus Plan based on actual performance and other factors determined by the
Compensation Committee.

Long-Term Equity-Based Incentive Compensation. We believe that strong long-term corporate performance is achieved with a
corporate culture that encourages a long-term focus by our named executive officers through the use of stock-based awards that
fluctuate in value with our stock performance. Our equity incentive plans have been established to provide certain of our
employees, including our executive officers, with incentives to help align those employees� interests with the interests of our
stockholders. In connection with our initial public offering, our Board of Directors adopted the 2007 Equity Incentive Plan, which
permits the grant of stock options, stock appreciation rights, restricted stock, restricted stock units, performance units, performance
shares and other stock-based awards. Our equity awards are designed to align management�s performance objectives with the
interests of our stockholders. Our Compensation Committee grants equity awards to key executives in order to enable them to
participate in the long-term appreciation of our stockholder value. Additionally, to the extent equity awards are given, these provide
an important retention tool for key executives, as they are in almost all cases subject to vesting over an extended period of time
subject to continuing service with the Company.

We use a number of methodologies to make external comparisons when we determine the number of options and awards to be
granted to each executive officer. On an individual basis, we compare the fair value of the grants to those executives from the Peer
Group using a Black-Scholes valuation for equity awards that is consistent with SFAS 123R. We also compare the overall dilutive
impact of our equity programs to the equity practices of the Peer Group and broader technology companies. We believe these
comparisons provide important additional context for comparing the competitiveness of our equity-based compensation practices
versus the market.

The annual performance equity awards we make to our executive officers will be driven by our sustained performance over time,
our executive officers� ability to impact our results that drive stockholder value, their organization level, their potential to take on
roles of increasing responsibility, and competitive equity award levels for similar positions and organization levels in comparable
companies. Equity forms a key part of the overall compensation for each executive officer and will be considered each year as part
of the annual performance review process. In addition, the Compensation Committee also evaluates the retention value of prior
equity awards to an individual based on the potential value of the unvested portion of those equity awards under various scenarios.
In 2008, the Company�s objective was to target long-term equity incentive compensation at the 75th percentile relative to market
practices.
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In 2008, the Compensation Committee granted stock options to our named executive officers during our annual stock grant process
as follows:

Name
Number of

Shares
Jagdeep Singh 200,000
Duston M. Williams 125,000
Scott A. Chandler 100,000
Thomas J. Fallon 125,000
David F. Welch, Ph.D. 125,000

As described above, in February 2009, as part of the annual performance review process, the Compensation Committee replaced
the annual stock option grant with a grant of performance share units (�PSUs�) that entitle our named executive officers to receive
shares of the Company�s common stock based on the Company�s stock price performance over a three-year period as compared to
NASDAQ. Specifically, the amount of shares to be issued upon vesting of these PSUs is subject to adjustment within a range of
0.5x to 2.0x of the target award based upon the change in the Company�s common stock price compared to the NASDAQ. The
measurement period for the PSUs is as follows: the trailing six month average closing price for both the Company�s common stock
and NASDAQ as of December 31, 2011 compared to the trailing 30 calendar day average closing price for both as of
December 31, 2008. The annual equity grants were targeted at approximately the 90th percentile, although the financial
performance of the Company and the changes in the market price of the Company�s common stock can result in total compensation
above or below the target.

In considering the retention value of prior equity awards the Compensation Committee determined that in addition to the annual
equity grant of PSUs it was appropriate to provide a one-time retention grant to the Section 16 Officers to provide additional future
retentive value to the Section 16 Officer and to further align their interests with those of the stockholders. In considering the
retention grants, the Compensation Committee evaluated the retention value of prior equity awards to an individual in light of our
recent significant stock price decrease and based on the potential value of the unvested portion of those awards under various
scenarios. Long-term equity awards for 2009 include a one-time retention grant that includes a mix of stock options with a
twenty-four month vesting schedule and PSUs. The PSUs vest based on the performance of our stock price compared to NASDAQ
over a three-year and four-year period from December 31, 2008, with 50% of the PSUs vesting after three years and 50% of the
PSUs vesting after four years. As with the PSU awards described above, the amount of shares to be issued upon vesting is subject
to adjustment within a range of 0.5x to 2.0x of the target award based upon the change in the Company�s stock price compared to
NASDAQ. The measurement periods for these PSUs are as follows: the trailing six month average closing price for both the
Company�s common stock and NASDAQ as of December 31, 2011 compared to the trailing 30 calendar day average closing price
for both as of December 31, 2008, and the trailing six month average closing price for both the Company�s common stock and
NASDAQ as of December 31, 2012 compared to the trailing 30 calendar day average closing price for both as of December 31,
2008.

The following chart summarizes equity awards granted to named executive officers in February 2009:

Name

Annual Grant
of PSUs

(Target Shares)

Retention Grant

of PSUs
(Target Shares)

Retention
Grant of
Options

Jagdeep Singh 200,000 100,000 200,000
Duston M. Williams 100,000 50,000 100,000
Scott A. Chandler 75,000 37,500 75,000
Thomas J. Fallon 100,000 50,000 100,000
David F. Welch, Ph.D. 100,000 50,000 100,000
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Perquisites

Our Section 16 Officers are eligible to participate in the same group insurance and employee benefit plans as our other salaried
employees. The Company provides employee benefits to all eligible employees, including Section 16 Officers which the Company
and the Compensation Committee believe are reasonable and consistent with its overall compensation objective to better enable
the Company to attract and retain employees. These benefits include medical, dental, vision, and disability benefits and other plans
and programs made available to other eligible employees in the applicable country of residence. At this time, we do not provide
special plans or programs for our Section 16 Officers. Accordingly, employee benefits and perquisites are reviewed from time to
time only to ensure that benefit levels remain competitive, but are not included in the Compensation Committee�s annual
determination of a Section 16 Officer�s compensation package.

The Company sponsors a 401(k) tax-qualified retirement savings plan pursuant to which all U.S. based employees are entitled to
participate. Employees can make contributions to the plan on a before-tax basis to the maximum amount prescribed by the Internal
Revenue Service. The Company does not provide any matching to these contributions. Other than this plan, the Company does not
maintain any other deferred savings plans in which the Section 16 Officers participate. The Company does not maintain or provide
any defined benefit plans for its employees.

Change of Control and Severance Benefits

The Compensation Committee considers maintaining a stable and effective management team to be essential to protecting and
enhancing the best interests of the Company and its stockholders. To that end, the Compensation Committee recognized that the
possibility of a change in control may exist from time to time, and that this possibility, and the uncertainty and questions it may raise
among management, may result in the departure or distraction of management to the detriment of the Company and our
stockholders. Accordingly, the Compensation Committee decided to take appropriate steps to encourage the continued attention,
dedication and continuity of members of the Company�s management to their assigned duties without the distraction that may arise
from the possibility or occurrence of a change of control. As a result, the Company has entered into change of control agreements
with each of our vice president level officers and above, including our named executive officers. In accordance with the terms set
forth below, the amount of compensation and benefits payable to each named executive officer in a change of control situation has
been estimated in the �Estimated Payments and Benefits upon Termination� table on page 33.

Our Chief Executive Officer, Chief Financial Officer and Chief Operating Officer will receive the following benefits if we undergo a
change of control transaction and such officer is terminated without cause or is constructively terminated within 12 months following
the change of control, subject to the individual�s prior execution of a general release in our favor:

� 50% of the shares subject to the new hire option grant or stock award made to such officer will vest;

� 100% of the unvested shares of each subsequent option or stock award will vest; and

� the officer will be paid a lump sum equal to twelve months of base salary and will be reimbursed for premiums under
COBRA for a period of twelve months.

Our other vice president level officers will receive the following benefits if we undergo a change of control transaction and such
officer is terminated without cause or is constructively terminated within 12 months following the change of control, subject to the
individual�s prior execution of a general release in our favor:

� 50% of the shares subject to the new hire option grant or stock award made to such officer will vest;
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� 50% of the unvested shares of each subsequent option or stock award will vest; and

� the officer will be paid a lump sum equal to six months of base salary and will be reimbursed for premiums under
COBRA for a period of six months.

Stock Ownership Guidelines

Because the Compensation Committee believes that it is important to link the interests of management to those of our
stockholders, in 2008 we introduced stock ownership guidelines for our directors and Section 16 Officers. The ownership guidelines
require executive officers and Directors of Infinera to accumulate and hold a minimum number of shares of Infinera common stock
within three years of the later of the effective date of the guidelines or the date of appointment or promotion of the executive officer.
The following table lists the specific Infinera share ownership requirements as a multiple of each Section 16 Officers�, or Directors�,
base salary or annual cash retainer.

Stock Guideline Ranges �     CEO: 4.0x base salary

�     COO, CFO and Lead of Engineering: 2.0x base salary

�     Other Section 16 Officers: 1.0x base salary

�     Non-Employee Directors: 2.0x annual cash retainer
For purposes of calculating the stock ownership of each Section 16 Officer and Director, Infinera common stock owned or
beneficially owned are included, together with the vested but unexercised options�to the extent that such options have a strike price
lower than the price of Infinera�s common stock. Each of our Section 16 Officers has either satisfied these ownership guidelines or
had time remaining to do so as of December 27, 2008.

Stock Option Granting Policy

In 2007, the Compensation Committee approved a policy for granting stock options and equity awards. Under this policy, new hire
and ad hoc promotional and adjustment grants to non-executive employees are granted monthly on the first Monday of each month
by the Non-Executive Equity Award Committee. The Compensation Committee delegated authority to this subcommittee to make
certain equity award grants. The subcommittee is comprised of our CEO, our Chief Legal Officer and our VP of Human Resources.
Grants by this subcommittee must be consistent with the annual grant guidelines that are reviewed and approved by the
Compensation Committee. All new hire grants to Section 16 Officers and grants that are outside of the pre-approved Compensation
Committee guidelines must be made by the Compensation Committee. Annual performance equity awards for Section 16 Officers
and Directors typically are scheduled to occur during the first open trading window of each new calendar year. Annual performance
equity awards for all other employees are scheduled to occur as part of the monthly meetings of this subcommittee.

Revision of Financial Metrics

The Compensation Committee has not adopted a policy with respect to whether we will make retroactive adjustments to any cash-
or equity-based incentive compensation paid to executive officers (or others) where the payment was predicated upon the
achievement of financial results that were subsequently the subject of a revision.

Tax and Accounting Treatment of Compensation

Internal Revenue Code Section 162(m) limits the amount that we may deduct for compensation paid to our Chief Executive Officer
and to certain other of our most highly compensated officers to $1,000,000 per person, unless certain exemption requirements are
met. Exemptions to this
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deductibility limit are available for various forms of �performance-based� compensation. In addition to salary and bonus
compensation, upon the exercise of stock options that are not treated as incentive stock options, the excess of the current market
price over the option price, or option spread, is treated as compensation and accordingly, in any year, such exercise may cause an
officer�s total compensation to exceed $1,000,000. Under certain regulations, option spread compensation from options that meet
certain requirements will not be subject to the $1,000,000 cap on deductibility, and in the past we have granted options that we
believe met those requirements. While the Compensation Committee cannot predict how the deductibility limit may impact our
compensation program in future years, the Compensation Committee intends to maintain an approach to executive compensation
that strongly links pay to performance. While the Compensation Committee has not adopted a formal policy regarding tax
deductibility of compensation paid to our chief executive officer and certain other of our most highly compensated officers, the
Compensation Committee intends to consider tax deductibility under Rule 162(m) as a factor in its compensation decisions.

We account for equity compensation paid to our employees under the rules of SFAS 123(R), which requires us to estimate and
record an expense for each award of equity compensation over the service period of the award. Accounting rules also require us to
record cash compensation as an expense at the time the obligation is incurred.

Summary

The Compensation Committee believes that our compensation philosophy and programs are designed to foster a
performance-oriented culture that aligns our executive officers� interests with those of our stockholders. The Compensation
Committee also believes that the compensation of our executives is both appropriate and responsive to the goal of improving
stockholder value.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management. Based
on its review and discussions with management, the Compensation Committee has recommended to the Board of Directors that
the Compensation Discussion and Analysis be included in this Proxy Statement.

Compensation Committee

Reed E. Hundt, Chairman

Hugh C. Martin

Carl Redfield
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EXECUTIVE COMPENSATION TABLES

The following tabular information and accompanying narratives and footnotes provides all of the compensation awarded to, earned
by, or paid to our principal executive officer, principal financial officer and our three other highest paid executive officers as of the
end of fiscal 2008. As previously noted, we refer to these executive officers as our �named executive officers.�

The summary compensation table below represents �total compensation� in accordance with SEC requirements. This amount is not
the actual compensation received by our named executive officers during the years reported. Total compensation includes the
dollar amount set forth in the �Option Awards� column, which reflects the compensation expense that we recognized for financial
statement reporting purposes for share-based compensation during these years. By way of example, for fiscal 2008, these
amounts reflect expense related to equity awards granted to our named executive officers in fiscal 2008, as well as grants made in
prior fiscal years, to the extent such awards remained unvested in whole or in part at the beginning of fiscal 2008. The
compensation expense that we record for financial statement reporting purposes likely will vary from the amounts actually realized
by any named executive officer based on a number of factors, including the number of shares that ultimately vest, the timing of any
exercise or sale of shares, and the price of our common stock. The actual value realized by our named executive officers from the
vesting of option awards during fiscal 2008 is presented in the �2008 Option Exercises� table below. Details about the equity awards
granted to our named executive officers during fiscal 2008 can be found in the �2008 Grants of Plan Based Awards� table.

2008 Summary Compensation Table

Name and Principal Position Year
Salary

($) Bonus
Option

Awards(1)

Non-Equity
Incentive Plan
Compensation

($)(2) Total ($)
Jagdeep Singh 2008 298,385 �  1,257,526 �  1,555,911
President, Chief Executive Officer and Chairman of the Board 2007 219,500 �  598,025 460,000 1,277,525
Duston M. Williams 2008 279,308 �  700,223 �  979,531
Chief Financial Officer 2007 250,000 �  337,311 250,000 837,331
Scott A. Chandler 2008 278,731 2,734 420,829 239,585(3) 941,879
VP, Worldwide Sales 2007 225,000 �  163,335 325,807 714,142
Thomas J. Fallon 2008 263,154 �  640,538 �  903,692
Chief Operating Officer 2007 230,962 �  278,532 300,000 809,494
David F. Welch, Ph.D. 2008 278,846 �  665,647 �  944,493
Chief Marketing and Strategy Officer 2007 219,500 �  298,222 184,000 701,722

(1) The amounts in this column represent the dollar amount recognized for financial statement purposes in 2008, computed in
accordance with FAS 123(R), and thus may include amounts from options granted in years prior to 2008. See Note 1 of the
notes to our consolidated financial statements contained in our 2008 Annual Report on Form 10-K filed on February 17, 2009
for a discussion of all assumptions made by us in determining the FAS 123(R) values of equity awards.

(2) These amounts represent annual incentive bonus awards under the 2008 Bonus Plan, which is discussed and analyzed
beginning on page 23. See the �2008 Grants of Plan-Based Awards� table for more information on each annual incentive award
in fiscal 2008.

(3) Mr. Chandler earned this amount during 2008 solely through sales commissions related to certain individual performance
targets of which $33,209 will be paid in 2009.
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2008 Grants of Plan Based Awards

The following table sets forth information regarding fiscal 2008 annual incentive bonus awards and each equity award granted to
our named executive officers during fiscal year 2008. Columns otherwise required by SEC rules are omitted where there is no
amount to report.

Name Type of Award

Grant

      Date      

Estimated

Future

Payouts
Under

Non-Equity
Incentive

Plan
Awards

Target($)

Estimated
Future

Payouts
Under

Non-Equity
Incentive

Plan
Awards

Maximum($)

All Other
Option

Awards:
Number of
Securities
Underlying

Options(#)

Exercise
or Base
Price of
Option
Awards

($/Sh)

Grant Date
Fair Value
of Stock

and Option

Awards($)(1)

Jagdeep Singh Stock option 2/28/2008 375,000 562,500 200,000 13.00 1,764,580
Duston M. Williams Stock option 2/28/2008 182,000 273,000 125,000 13.00 1,102,863
Scott A. Chandler Stock option 2/28/2008 280,000 n/a 100,000 13.00 882,290
Thomas J. Fallon Stock option 2/28/2008 182,000 273,000 125,000 13.00 1,102,863
David F. Welch, Ph.D. Stock option 2/28/2008 182,000 273,000 125,000 13.00 1,102,863

(1) Represents the fair value of each stock option as of the date it was granted, computed in accordance with FAS 123(R).
Description of Awards Granted in 2008

The following narrative discusses the material information necessary to understand the information in the table above.

Option Awards. Each of Messrs. Singh, Williams, Chandler and Fallon and Dr. Welch were granted options on February 28, 2008
to purchase the respective shares of common stock as indicated above in the 2008 Grants of Plan Based Awards table. These
options, which were granted under our 2007 Equity Incentive Plan, vest monthly over five years beginning on March 28, 2008.

For each equity award made to our named executive officers during fiscal 2008, the date the award was approved by our
Compensation Committee was the same as the grant date. During fiscal 2008, we made equity grants to named executive officers
solely in the form of stock options. Stock option awards granted to named executive officers during fiscal 2008 have a ten-year term
and vest in equal monthly installments over a five-year term following the date of grant.

Non-Equity Incentive Plan Awards. These amounts reflect the potential target and maximum annual incentive bonus awards
payable under the 2008 Bonus Plan. Amounts actually earned under the 2008 Bonus Plan are reported in the �Non-Equity Incentive
Plan Compensation� column of the �2008 Summary Compensation Table� above.

The target amount paid under the 2008 Bonus Plan varies depending on how actual performance compares to the established
performance goals set forth on page 23 of the Compensation Discussion and Analysis section of this Proxy Statement. Participants
in the 2008 Bonus Plan must have been employed at the end of 2008 to receive the bonus payment. Mr. Chandler�s bonus for 2008
was based on the range of payments possible upon satisfaction of applicable invoiced shipments targets. The actual amounts
earned by the named executive officers during fiscal 2008 are set forth in the 2008 �Non-Equity Incentive Plan Compensation�
column of the �2008 Summary Compensation Table� above.
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Calculation of Grant Date Fair Value. The amounts reported in the �Grant Date Fair Value of Stock and Option Awards� column
reflects, for each equity award granted during fiscal 2008, the total compensation expense for financial reporting purposes that we
expect to incur, as of the date of grant, over the entire vesting period of the stock option award. A portion of this amount is included
in our summary compensation table each year during the equity award�s vesting. The grant date fair value likely will vary from the
amount actually realized by any named executive officer based on a number of factors, including the number of shares that
ultimately vest, the timing of any exercise or sale of shares, and the price of our common stock. For stock options, we calculate
grant date fair value using the Black-Scholes option pricing model.
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Outstanding Equity Awards at Fiscal Year-End 2008

The following table sets forth information regarding each unexercised option held by each of our named executive officers as of
December 27, 2008. The vesting conditions for each award are set forth in the footnotes below the table.

Option Awards

Name Grant Date

Number of
Securities
Underlying

Options
Total

Grant(#)

Number of
Securities
Underlying

Unexercised
Options

Exercisable(#)

Number of
Securities
Underlying

Unexercised
Options

Unexercisable(#)

Option
Exercise
Price($)

Option
Expiration

Date
Jagdeep Singh 11/28/2005 274,999 274,999(1) �  1.32 11/28/2015

8/8/2006 375,000 375,000(2) �  2.00 8/8/2016
6/6/2007 412,500 137,500(3) 275,000 13.00 6/6/2017

2/28/2008 200,000 29,999(4) 170,001 13.00 2/28/2018
Duston M. Williams 8/8/2006 375,000 250,000(5) �  2.00 8/8/2016

6/6/2007 206,250 61,875(6) 144,375 13.00 6/6/2017
2/28/2008 125,000 18,749(7) 106,251 13.00 2/28/2018

Scott A. Chandler 11/28/2005 66,250 10,953(8) �  1.32 11/28/2015
8/8/2006 62,500 24,758(9) �  2.00 8/8/2016
6/6/2007 123,750 14,443(10) 82,500 13.00 6/6/2017

2/28/2008 100,000 14,999(11) 85,001 13.00 2/28/2018
Thomas J. Fallon 8/8/2006 100,000 100,000(12) �  2.00 8/8/2016

6/6/2007 206,250 68,750(13) 137,500 13.00 6/6/2017
2/28/2008 125,000 18,749(14) 106,251 13.00 2/28/2018

David F. Welch, Ph.D. 8/8/2006 187,500 187,500(15) �  
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