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Infinera Corporation

140 Caspian Court

Sunnyvale, California 94089

NOTICE OF 2016 ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 12, 2016

10:00 a.m. Pacific Time

Dear Stockholder:

You are cordially invited to attend the 2016 Annual Meeting of Stockholders (the �Annual Meeting�) of Infinera Corporation, a Delaware
corporation. Notice is hereby given that the meeting will be held on Thursday, May 12, 2016, at 140 Caspian Court, Sunnyvale, California
94089 at 10:00 a.m. Pacific Time, for the following purposes:

1. To elect to the Board of Directors (the �Board�) the three nominees for Class III directors named in the Proxy Statement;

2. To approve, on an advisory basis, the compensation of Infinera�s named executive officers, as described in the Proxy Statement;

3. To approve Infinera�s 2016 Equity Incentive Plan;

4. To ratify the appointment of Ernst & Young LLP as Infinera�s independent registered public accounting firm for the fiscal year ending
December 31, 2016; and

5. To transact such other business as may properly come before the meeting or any postponement or adjournment thereof.
These items of business are more fully described in the Proxy Statement accompanying this Notice.

The record date for the Annual Meeting is March 16, 2016. 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. We believe that these rules allow us to provide our stockholders with the
information they need more quickly and conveniently, while lowering the cost of delivery and reducing the environmental impact of the Annual
Meeting.

As a stockholder of Infinera, your vote is important. Whether or not you expect to attend the Annual Meeting in person, it is important
that you vote as soon as possible so that your shares are represented. To vote your shares, please follow the instructions in the Notice of
Internet Availability of Proxy Materials, which is being mailed to you on or about March 24, 2016.

On behalf of the Board, thank you for your participation in this important annual process.
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By Order of the Board,
/S/    JAMES L. LAUFMAN        

James L. Laufman
Senior Vice President, General Counsel and

Secretary

Sunnyvale, California
March 24, 2016
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INFINERA CORPORATION

PROXY STATEMENT SUMMARY

This summary highlights selected information contained elsewhere in this Proxy Statement. The summary does not contain all of the information
that you should consider, and you should read and consider carefully the complete Proxy Statement before voting.

2016 Annual Meeting of Stockholders

Time and Date: 10:00 a.m. Pacific Time, on Thursday, May 12, 2016
Place: Infinera Corporation, 140 Caspian Court, Sunnyvale, California 94089
Record Date: March 16, 2016
Voting: Stockholders as of the record date are entitled to vote. Each share of common stock is entitled to one vote for each director

nominee and one vote for each of the other proposals to be voted on.
Meeting Agenda and Voting Matters

Agenda Items
Board Vote

Recommendation
Page Reference
(for more detail)

1.     To elect to the Board of Directors the three nominees for Class III directors
named in the Proxy Statement.

FOR EACH

DIRECTOR NOMINEE

7

2.     To approve, on an advisory basis, the compensation of Infinera�s named
executive officers, as described in the Proxy Statement.

FOR 51

3.     To approve Infinera�s 2016 Equity Incentive Plan. FOR 52
4.     To ratify the appointment of Ernst & Young LLP as Infinera�s independent
registered public accounting firm for the fiscal year ending December 31, 2016.

FOR 62

5.     To transact such other business that may properly come before the meeting or
any postponement or adjournment thereof.
Board Nominees

Name Age Director Since Independent(1)
Committee  Memberships(2)

AC CC NGC TAC
John P. Daane 52 2016 X � M � �
Marcel Gani 63 2014 X M C � �
Mark A. Wegleitner 65 2011 X � � C C

AC = Audit Committee; CC = Compensation Committee; NGC = Nominating and Governance Committee

TAC = Technology and Acquisition Committee; C = Chairman; M = Member

(1) Under the rules and regulations of the U.S. Securities and Exchange Commission and the listing standards of The NASDAQ Stock Market (�NASDAQ�).
(2) Committee memberships are as of the date of this Proxy Statement. Changes to the composition of certain committees were made by the Board of Directors

on February 24, 2016.
Board and Governance Highlights

Board Independence. After this meeting, six out of eight of our directors will be independent. Currently seven out of nine of our directors are
independent.
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Board Composition. After this meeting, the size of the Board of Directors will be fixed at eight and is divided into three classes. The Board of
Directors annually assesses its performance through a board self-evaluation.

ii

Edgar Filing: INFINERA CORP - Form DEF 14A

Table of Contents 9



Table of Contents

Board Committees. We have four committees of the Board of Directors�Audit, Compensation, Nominating and Governance, and Technology and
Acquisition. With the exception of the Technology and Acquisition Committee (David F. Welch, our President, serves on this committee), all
other committees are composed entirely of independent directors.

Leadership Structure. We have separated the positions of Chairman and Chief Executive Officer (�CEO�).

Director Stock Ownership. Each non-employee director is required to own shares of Infinera common stock having a value of at least four times
the annual cash retainer.

Risk Oversight. Members of our senior management team are responsible for implementation of our day-to-day risk management processes,
while the Board of Directors, as a whole and through its committees, has responsibility for the oversight of overall risk management.

Fiscal 2015 Business Highlights

We continued our transformation to a multi-market company in fiscal 2015 by adding metro and cloud/data center interconnect (�DCI�) to our
core long-haul business. In August 2015, we successfully completed our public offer to the shareholders of Transmode AB (�Transmode�), a
metro packet-optical networking company based in Stockholm, Sweden. In addition, we enhanced our position in the DCI market in fiscal 2015
by expanding our Cloud Xpress offering to include 10 gigabit Ethernet (�GbE�), 40 GbE and 100 GbE client interfaces to meet additional
customer requirements. We also introduced the XT-500, to provide a compact wavelength-division multiplexing (�WDM�) solution optimized for
long-haul interconnect applications.

Overall, we grew total revenue by 33% compared to fiscal 2014 including revenue from Transmode in the post-acquisition period. Organically,
excluding the partial year of Transmode revenue, our revenue grew in the mid-20% range in fiscal 2015, marking the third consecutive year we
have grown significantly faster than the overall WDM market. We also continued to expand our gross margin and operating margin in fiscal
2015, demonstrating the leverage we have achieved from our vertical integration, the value proposition of our Intelligent Transport Network and
our commitment to prudent expense management. Highlights included:

� Revenue was $886.7 million in fiscal 2015, compared to $668.1 million in fiscal 2014 and $544.1 million in fiscal 2013.

� GAAP gross margin in fiscal 2015 was 45.5%, compared to 43.2% in fiscal 2014 and 40.2% in fiscal 2013. Non-GAAP gross
margin(1) was 47.8% in fiscal 2015, compared to 44.0% in fiscal 2014 and 41.6% in fiscal 2013.

� GAAP operating income was $59.7 million in fiscal 2015, compared to operating income of $27.3 million in fiscal 2014 and operating
loss of $24.1 million in fiscal 2013. Non-GAAP operating income(1) was $116.5 million in fiscal 2015, compared to $55.7 million in
fiscal 2014 and $7.8 million in fiscal 2013.

� GAAP net income in fiscal 2015 was $51.4 million, or $0.36 per diluted share, compared to $13.7 million, or $0.11 per diluted share,
in fiscal 2014, and a net loss of $32.1 million, or $0.27 per diluted share in fiscal 2013.

(1) As used in this Proxy Statement, GAAP refers to U.S. generally accepted accounting principles. For a reconciliation of GAAP to non-GAAP gross profit,
gross margin and operating income for fiscal years 2015, 2014 and 2013, please see Appendix A to this Proxy Statement.

Executive Compensation Program Highlights

Our executive compensation program continues to be designed to balance near-term results with long-term success and continues to encourage
our executive officers (including our named executive officers (�NEOs�) for fiscal 2015) to build value through innovation and execution. To
fulfill this mission, we have a pay-for-performance philosophy that forms the foundation for all decisions regarding executive compensation
made by our Compensation Committee. As explained in more detail in the Compensation Discussion and Analysis section of this Proxy
Statement, the design of our executive compensation program for fiscal 2015 promoted the continued
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strong alignment of the interests of our executive officers with those of our stockholders. Highlights of our executive compensation program for
fiscal 2015 included:

� The majority of our CEO�s fiscal 2015 target total direct compensation was in equity.

� 66% of our CEO�s target total direct compensation (the sum of base salary, target cash incentive opportunity and target
equity incentive compensation) was in the form of equity awards, which links our CEO�s compensation directly to the value
of our common stock. In fiscal 2015, our CEO received two performance-based restricted stock unit (�PSU�) awards for a total of
79,540 shares of our common stock (at target attainment) and a time-based restricted stock unit (�RSU�) award for 55,240 shares
of our common stock.

� The majority of our CEO�s fiscal 2015 target total direct compensation and target equity compensation were at risk.

� 59% of our CEO�s target total direct compensation was fully �at risk.� This significant portion of his compensation was based
on our performance against measurable performance objectives set forth under the fiscal 2015 bonus plan (the �2015 Bonus Plan�)
and PSU awards.

� 60% of our CEO�s target equity compensation was in the form of PSU awards. These PSU awards could be earned based on
(i) our relative total stockholder return (�TSR�) performance measured over three performance periods against the Standard &
Poor�s North American Technology Multimedia Networking Index (�S&P Networking Index�)(the �2015 TSR Award�); and
(ii) achievement of a pre-established minimum revenue target for sales of our CX family of products (�CX PSU Award�).

� Our fiscal 2015 PSU awards included rigorous performance requirements. To support our �pay-for-performance� philosophy and
further emphasize the importance of creating long-term stockholder value, our fiscal 2015 PSU awards contain several features we
consider to be best practices. The 2015 TSR Award is consistent with prior year awards that measured our stock performance against a
networking index. In fiscal 2015, we also included the CX PSU Award to highlight the importance of a new platform key to our
long-term success.

2015 PSUs Measured on Relative TSR

� Sustained performance requirement. To earn the maximum number of shares under the 2015 TSR Award, which is 150% of
the target number of shares, our TSR must exceed that of the S&P Networking Index by 25 points or more as calculated on each
of the one, two and three year measurement periods (coinciding with the end of our fiscal 2015, 2016 and 2017).

� Steeper downside risk. The number of shares that may be earned under the 2015 TSR Award is reduced one and one-half times
faster if our TSR underperforms the S&P Networking Index (3-to-1 downside) than it is increased if our TSR outperforms the
S&P Networking Index (2-to-1 upside). For example, if we underperform the S&P Networking Index by 10 points of TSR, 70%
of the target number of shares subject to the award would be earned. If we outperform the S&P Networking Index by 10 points
of TSR, 120% of the target number of shares subject to the award would be earned.
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� Payment cap. Regardless of our performance versus the S&P Networking Index, the number of shares that may be earned under
the 2015 TSR Award is capped at 100% of target for any period in which our TSR is negative. Therefore, even if we
significantly outperform the S&P Networking Index

iv
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in challenging market conditions, this award only provides rewards above the target performance level if incremental
stockholder value is created.

PSUs Measured on Financial Objectives

� In fiscal 2015, we included the CX PSU Award tied to revenue targets for a group of new products. To earn the shares subject to
the CX PSU Award at target, a meaningful minimum revenue threshold was set for our new CX family of products.

� Our fiscal 2015 payouts reflect our pay-for-performance philosophy. Our fiscal 2015 payouts reflect our continued strong
performance and execution. As indicated above, a significant portion of our executive compensation program is designed to align the
compensation outcomes for our NEOs with performance against measurable objectives. Our fiscal 2015 revenue and non-GAAP
operating income results demonstrated significant growth over fiscal 2014 and exceeded the maximum levels established under our
fiscal 2015 Bonus Plan for the financial objectives, resulting in the maximum payout for the financial component at 150%. As of the
end of fiscal 2015, we had three PSU award programs outstanding for which fiscal 2015 was part of the performance period. We
continued to outperform both the S&P Networking Index and the NASDAQ Telecommunications Index (�Telecomm Index�) for our
fiscal 2015 PSU awards, fiscal 2014 PSU awards and fiscal 2013 PSU awards, which resulted in maximum payouts (150% of target)
for the performance periods that concluded at the end of our fiscal 2015.

� We continue to maintain sound corporate governance policies and practices. We seek to maintain sound corporate governance
standards and recently we introduced majority voting for the election of directors, which under the previous standard had been
determined by plurality voting. During fiscal 2015, the following policies and practices continued to be in effect:

�    Executive Clawback Policy

�    Anti-Hedging Policy

�    No Pledging of our Common Stock by NEOs

�    Fully Independent Compensation Committee

�    Stock Ownership Policy

�    No Guaranteed Bonuses

�    No Tax Gross-Ups

�    �Double-Trigger� Change-of-Control Agreements

�    Annual Compensation Risk Assessment

�    No Executive Perquisites

�    Independent Compensation Consultant Reporting Directly to
Compensation Committee

v
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PROXY STATEMENT

2016 ANNUAL MEETING OF STOCKHOLDERS

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 (the �Board�) of Infinera Corporation (referred to herein as �Infinera,� �we,� �us� or �our�) is providing you access to these
proxy materials in connection with the solicitation of proxies by the Board for use at the 2016 Annual Meeting of Stockholders (the �Annual
Meeting�) to be held on Thursday, May 12, 2016 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. These materials were first sent or given to stockholders on or about
March 24, 2016.

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 our proxy materials to all stockholders entitled to vote at the Annual Meeting, Infinera is furnishing the proxy materials to its
stockholders via 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 the Notice by email will save us the cost of printing and mailing the documents to you and will reduce the impact of the
Annual Meeting on the environment. If you choose to receive the Notice by email, you will receive an email next year with instructions
containing a link to the proxy materials and a link to the proxy voting site. Your election to receive the Notice by email will remain in effect
until you terminate it.

On the date of mailing of the Notice, all stockholders of record and beneficial owners will have the ability to access all of our 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: The Annual Meeting will be held at our principal executive offices, located at 140 Caspian Court, 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
March 16, 2016 (the �Record Date�). If you are a stockholder of record, please bring a form of personal identification to be admitted to the
meeting. If your shares are held in the name of your broker, trustee or other nominee, you must obtain a legal proxy issued in your name
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from the broker, trustee or other nominee that holds your shares, together with a form of personal identification, to be admitted to the
meeting. The Annual Meeting will begin promptly at 10:00 a.m. Pacific Time.

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 three Class III directors to serve until the 2019 Annual Meeting of Stockholders or until their successors have been
duly elected and qualified;

� The approval, on an advisory basis, of the compensation of Infinera�s named executive officers, as described in this Proxy Statement;

� The approval of the Infinera Corporation 2016 Equity Incentive Plan (the �2016 Plan�); and

1
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� The ratification of the appointment of Ernst & Young LLP as Infinera�s independent registered public accounting firm for the fiscal
year ending December 31, 2016.

We are not currently aware of any other business to be acted upon at the Annual Meeting. If any other matters are properly submitted for
consideration at the Annual Meeting, including any proposal to adjourn the Annual Meeting, the persons named as proxies will vote the shares
represented thereby at 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 recommend that I vote?

A: Proposal 1�Directors are elected by a majority vote, which requires the affirmative vote of a majority of the total votes cast by holders of
shares present in person, or represented by proxy, and entitled to vote for each nominee at the Annual Meeting. 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 and will not affect the outcome of the vote. The Board unanimously recommends that you vote your shares �FOR� the
nominees listed in Proposal 1.

Proposal 2�Approval, on an advisory basis, of the compensation of Infinera�s named executive officers requires the affirmative vote of a majority
of the total votes cast by holders of shares present in person, or represented by proxy, and entitled to vote on this proposal at the Annual
Meeting. 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 and will not affect the outcome of the vote. The Board unanimously recommends that you vote your shares �FOR�
Proposal 2.

Proposal 3�Approval of the 2016 Plan requires the affirmative vote of a majority of the total votes cast by holders of shares present in person, or
represented by proxy, and entitled to vote on this proposal at the Annual Meeting. 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 and will not affect the outcome of the vote.
The Board unanimously recommends that you vote your shares �FOR� Proposal 3.

Proposal 4�Ratification of the appointment of Ernst & Young LLP as Infinera�s independent registered public accounting firm for the fiscal year
ending December 31, 2016, requires the affirmative vote of a majority of the total votes cast by holders of shares present in person, or
represented by proxy, and entitled to vote on this proposal at the Annual Meeting. 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 and will not affect the outcome of the vote.
The Board unanimously recommends that you vote your shares �FOR� Proposal 4.

Stock Ownership

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Stockholders of Record�If your shares are registered directly in your name with our transfer agent, Computershare, Inc., you are the
stockholder of record with respect to those shares, and the Notice has been sent directly to you.

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 other nominee who is considered, with respect to those shares, the stockholder
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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, refer to the voting instruction card provided by your broker, trustee or other 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 issued in your name from the broker, trustee or other 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: Stockholders of record of our common stock at the close of business on 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 141,417,504 shares of common stock outstanding and
entitled to vote at the Annual Meeting. Shares held as of the Record Date include shares that are held directly in your name as the
stockholder of record and those shares held for you as a beneficial owner through a broker, bank or other nominee.

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 our 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 (1) are present in person at the Annual
Meeting or (2) 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 and how are they counted at the Annual Meeting?

A: A broker non-vote occurs when the broker holding shares for a beneficial owner does not vote on a particular proposal because the broker
does not exercise available discretionary voting power with respect to that proposal or, in the absence of discretionary voting power, has not
received instructions from the beneficial owner on how to vote the shares. Broker non-votes will be counted towards the presence of a
quorum, but will not be counted towards the vote total for any proposal.

Q: Which proposals are considered �routine� or �non-routine?�

A: The election of directors (Proposal 1), the non-binding advisory vote on Infinera�s named executive officer compensation (Proposal 2) and
the approval of the 2016 Plan (Proposal 3) are �non-routine� matters for which discretionary voting power does not exist under applicable
rules. A broker, trustee or other nominee cannot vote without instructions on non-routine matters, and therefore, broker non-votes may exist
in connection with Proposals 1, 2 and 3. Thus, if you hold your shares beneficially in street name and you do not instruct your broker, bank
or other nominee how to vote with respect to Proposals 1, 2 and 3, no votes will be cast on your behalf.

The ratification of Ernst & Young LLP as our independent registered public accounting firm (Proposal 4) is considered a �routine� matter for
which discretionary voting power exists under applicable rules. A broker, trustee or other nominee may generally vote on routine matters, and
therefore no broker non-votes are expected to exist in connection with Proposal 4.
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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. To vote in person, please bring a form of personal identification to be admitted to the meeting.
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Beneficial Owners�Shares held beneficially in street name may be voted in person at the Annual Meeting only if you obtain a legal proxy issued
in your name from the broker, trustee or other nominee that holds your shares, giving you the right to vote the shares at the Annual Meeting.
Otherwise, you will not be permitted to vote at the Annual Meeting.

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 other nominee (please refer to the voting instructions provided to you by your broker, trustee or other nominee).

Internet�Stockholders of record with Internet access may submit proxies by following the instructions on the Notice. Most of our 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 other nominees.

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 are a stockholder of record and have not already received one, you may request a proxy card from Infinera, and indicate your vote by
completing, signing and dating the card where indicated and 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 are a stockholder of record or have obtained a proxy voting form from your broker, trustee or other nominee that holds your shares
giving you the right to vote the shares, and 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 1 and �FOR� Proposals 2, 3 and 4. If you are a
beneficial owner of shares and your broker, trustee or other nominee does not receive instructions from you about how your shares are to be
voted, the shares represented by that proxy will not be voted with respect to Proposals 1, 2 and 3 and will be counted as broker non-votes,
and with respect to Proposal 4 will be voted at the discretion of your broker, trustee or other nominee.

Q: Can I change or revoke my vote?

A: Subject to any rules your broker, trustee or other 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 our Corporate Secretary, 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) attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not,
by itself, revoke a proxy). Any written notice of revocation or subsequent proxy card must be received by our Corporate Secretary 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 our Corporate
Secretary or should be sent to our principal executive offices, Attn: Corporate Secretary. A stockholder of record who has voted via the Internet
or by telephone may also change his or her vote by making a timely and valid Internet or telephone vote at a later time but prior to 11:59 p.m.
Eastern Time, on the day prior to the Annual Meeting.
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Beneficial Owners�If you are a beneficial owner of shares held in street name, you may change your vote by (1) submitting new voting
instructions by any of the applicable voting methods allowed to your broker, trustee or other nominee or (2) attending the Annual Meeting and
voting in person if you have obtained a proxy voting form from the broker, trustee or other nominee that holds your shares giving you the right
to vote the shares.
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Q: Who will bear the cost of soliciting votes for the Annual Meeting?

A: We will bear all expenses of soliciting proxies for the Annual Meeting. We 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 Infinera 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. We have engaged the services of Morrow &
Co., LLC, 470 West Avenue, Stamford, Connecticut 06902, as our proxy solicitor to aid in the solicitation of proxies from certain
brokers, bank nominees and other institutional owners. Morrow�s fees for this service are estimated to be $9,500 plus expenses.

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

A: We intend to announce preliminary voting results at the Annual Meeting and will publish final results on a Current Report on Form 8-K
filed with the SEC.

Q: Are votes confidential? Who counts the votes?

A: We will continue to hold the votes of all stockholders in confidence from directors, officers and employees except:

� as necessary to meet applicable legal requirements and to assert or defend claims for or against Infinera;

� in the case of a contested proxy solicitation;

� if a stockholder makes a written comment on the proxy card or otherwise communicates his or her vote to management; or

� to allow the independent inspectors of election to certify the results of the vote.
A representative from Computershare will serve as the inspector of election.

Additional Information

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

A: If you receive more than one Notice or set of proxy materials, your shares are likely 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 Infinera�s proxy materials and Annual Report on Form 10-K via the Internet?

A:

Edgar Filing: INFINERA CORP - Form DEF 14A

Table of Contents 23



Our proxy materials will be available on our website at www.infinera.com/annual_meeting, and all stockholders of record and beneficial
owners will have the ability to vote free of charge online with their control number referred to in the Notice at www.proxyvote.com. Our
Annual Report on Form 10-K for the fiscal year ended December 26, 2015 (the �2015 Annual Report�) is also available on the Internet as
indicated in the Notice. In addition, you can access this Proxy Statement and the 2015 Annual Report by going to Infinera�s website at
www.infinera.com/annual_meeting. The 2015 Annual Report is not incorporated into this Proxy Statement and is not considered proxy
soliciting material.

Q: What information from this proxy statement is incorporated by reference into certain Company SEC filings?

A: We have made previous filings under the Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, as amended (the
�Exchange Act�) that incorporate future filings, including this proxy statement, in whole or in part. However, the Compensation Committee
Report and the Report of the Audit Committee shall not be incorporated by reference into any such filings.
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Q: How can I view or request copies of Infinera�s corporate documents and SEC filings?

A: Our website contains our Amended and Restated Bylaws, Corporate Governance Guidelines, Board committee charters, Code of Business
Conduct and Ethics, and SEC filings. To view these documents, go to www.infinera.com, click on �Investor Relations� under the �Company�
heading and then click on �Corporate Governance.� To view our SEC filings and Forms 3, 4 and 5 filed by our directors and executive
officers, go to www.infinera.com, click on �Investor Relations� under the �Company� heading and then click on �SEC Filings� under the
�Financials� heading.

We will promptly deliver free of charge, upon request, a copy of our Corporate Governance Guidelines, Board committee charters or Code of
Business Conduct and Ethics to any stockholder requesting a copy. Requests should be directed to Infinera Corporation, c/o Corporate Secretary,
140 Caspian Court, Sunnyvale, California 94089.

We will promptly deliver free of charge, upon request, a copy of the 2015 Annual Report and this Proxy Statement to any stockholder requesting
a copy. Requests should be directed to Infinera Corporation, c/o Corporate Secretary, 140 Caspian Court, Sunnyvale, California 94089.
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PROPOSAL 1�ELECTION OF DIRECTORS

General

The Board currently consists of nine directors and is divided into three classes. Each class of the Board serves a staggered three-year term. Our
Class III directors, whose terms expire at the Annual Meeting, are John P. Daane, Marcel Gani and Mark A. Wegleitner. On January 14, 2016,
Carl Redfield informed the Board that he will be resigning from the Board effective immediately prior to the Annual Meeting and will not be
standing for re-election. In addition, on January 26, 2016, James A. Dolce, Jr. resigned from the Board. After the Annual Meeting, the Board
will consist of eight members.

There are three nominees for election to Class III of the Board this year, Messrs. Daane, Gani and Wegleitner. The nomination of these directors
to stand for election at the Annual Meeting has been recommended by the Nominating and Governance Committee and has been approved by
the Board. Each of the nominees for our Class III directors, if elected, will serve for a three-year term expiring at the 2019 Annual Meeting of
Stockholders, or until his successor is duly elected and qualified, or until his earlier death, resignation or removal from the Board.

On February 24, 2016, the Board approved an amendment and restatement of our Bylaws to provide for majority voting in the election of
directors. The Bylaws provide that each director nominee be elected to the Board if the votes cast for such nominee�s election exceed the votes
cast against such nominee�s election. The Board, after taking into consideration the recommendation of the Nominating and Governance
Committee, will determine whether or not to accept the pre-tendered resignation of any nominee for director, in an uncontested election, who
receives a greater number of votes against his or her election than votes for such election.

Director Qualifications

The Nominating and Governance Committee reviews candidates for service on the Board and recommends nominees for election to fill
vacancies on the Board, including nomination for re-election of directors whose terms are due to expire. In discharging its responsibilities to
nominate candidates for election to the Board, the Nominating and Governance Committee endeavors to identify, recruit and nominate
candidates characterized by wisdom, maturity, sound judgment, excellent business skills and high integrity. The Nominating and Governance
Committee generally recommends that any new director be appointed to the class of directors that is up for re-election at the next annual meeting
of stockholders, while maintaining the quality of distribution of the three classes of directors that comprise the Board. The Nominating and
Governance Committee seeks to assure that the Board is composed of individuals of diverse backgrounds who have a variety of complementary
experience, training and relationships relevant to our business. This diversity of background and experience includes ensuring that the Board
includes individuals with experience or skills sufficient to meet the requirements of the various rules and regulations of NASDAQ and the SEC,
such as the requirements to have a majority of independent directors and an Audit Committee Financial Expert. In nominating candidates to fill
vacancies created by the expiration of the term of a director, the Nominating and Governance Committee determines whether the incumbent
director is willing to stand for re-election. The Nominating and Governance Committee evaluates each director�s performance to determine
suitability for re-election, taking into consideration, among other things, each director�s willingness to fully participate and contribute to the
Board and its committees, ability to work constructively with the rest of the members of the Board, personal and professional integrity and
familiarity with our business, operations and markets.

Each of the nominees to fill positions as Class III directors has consented to serve if elected. However, if any of the persons nominated by the
Board subsequently declines to accept election, or is otherwise unavailable for election prior to the Annual Meeting, proxies solicited by the
Board will be voted by the proxy holders for the election of any other person or persons as the Board may recommend, at its option, or may
decide to further reduce the number of directors that constitute the entire Board.

Information Regarding Nominees and Continuing Directors

Set forth below is information regarding each person nominated for election as a Class III director at the Annual Meeting, as well as for each
director continuing service on the Board, including their ages as of March 24, 2016, the periods during which they have served as a director,
certain information as to their principal occupations, directorships they hold in corporations whose shares are publicly registered and
qualifications for serving as a member of the Board, including the skills, qualities, attributes and experiences that led the Board to determine it is
appropriate to nominate these directors.
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Nominees for Election as Class III Directors whose terms expire at the 2016 Annual Meeting of Stockholders. If re-elected the Class III
Directors terms would expire at the 2019 Annual Meeting of Stockholders.

John P. Daane

Director since 2016

Age 52

John P. Daane has been a member of our Board since January 2016. Mr. Daane served as
President, CEO, and a board member of Altera Corporation, a semiconductor company, from
November 2000 through Altera�s acquisition by Intel Corporation in December 2015. Mr.
Daane also served as Chairman of Altera�s board from May 2003 through December 2015.
From June 1985 through November 2000, Mr. Daane worked for LSI Logic Corporation, a
semiconductor manufacturer, in a variety of positions starting as an engineering intern and
ending as Executive Vice President of the Communication Product Divisions, including the
Networking, Wireless, Telecom, Computer and Consumer Divisions, and central engineering.
Mr. Daane also served as a board member of the Semiconductor Industry Association from
January 2003 through December 2015. Mr. Daane holds a B.A. in Artificial Intelligence from
the University of California at Berkeley.

The Board believes that Mr. Daane brings extensive executive leadership experience in the
technology industry, including as the former CEO of Altera. His service as a former CEO of a
large public company combined with his technology expertise allows him to provide
significant contributions to the Board. The Board also benefits from his service as a member
of the Compensation Committee.

Marcel Gani

Director since 2014

Age 63

Marcel Gani has been a member of our Board since June 2014. Mr. Gani has been an
independent consultant since 2009. His previous experience includes Lecturer in Accounting
and Finance at the Leavey School of Business at Santa Clara University, and multiple roles at
Juniper Networks, Inc., including Chief of Staff from January 2005 to March 2006 and
Executive Vice President and Chief Financial Officer (�CFO�) from February 1997 to
December 2004. Prior to Juniper, Mr. Gani served as Vice President and CFO of NVIDIA
Corporation from February 1996 to February 1997. Mr. Gani also served as CFO of Grand
Junction Networks, Primary Access Corporation and NeXT Computer, Inc. Mr. Gani
currently serves on the board of directors of SolarEdge Technologies, Inc., a power optimizer
solutions company. Mr. Gani previously served on the board of directors of Envivo, Inc., a
video technology company, from May 2011 through October 2015.

The Board believes that Mr. Gani�s executive management experience as a former CFO for
various public and private companies in the technology industry provides the Board with
broad experience in finance, including accounting and financial reporting. In addition, the
Board also benefits from his service as Chairman of our Compensation Committee and a
member of our Audit Committee, as well as an Audit Committee Financial Expert.
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Mark A. Wegleitner

Director since 2011

Age 65

Mark A. Wegleitner has been a member of the Board since May 2011. Since April 2011, Mr.
Wegleitner has served as President of Wegleitner Consulting, LLC, a privately owned
telecommunications consulting company. From September 2007 until his retirement in July
2010, Mr. Wegleitner served as the Senior Vice President, Technology, for Verizon
Communications Inc., a telecommunications company, where his responsibilities included
technology assessment, network architecture, platform development and laboratory testing for
wireline and wireless communications networks. From July 2000 to September 2007, he
served as Chief Technology Officer (�CTO�) for Verizon, with responsibility for wireline
communications technologies. Prior to the creation of Verizon, Mr. Wegleitner held various
positions in the Network Services division of Bell Atlantic, a telecommunications company,
including CTO from January 1999 to July 2000. Prior to joining Bell Atlantic, he worked at
Bell Laboratories and AT&T General Departments.

The Board believes that Mr. Wegleitner�s extensive experience in the telecommunications
industry provides the Board with a high level of expertise and experience. The Board also
benefits from Mr. Wegleitner�s service as Chairman of our Nominating and Governance
Committee and our Technology and Acquisition Committee.

Incumbent Class II Directors whose terms expire at the 2018 Annual Meeting of Stockholders.

Paul J. Milbury

Director since 2010

Age 67

Paul J. Milbury has been a member of the Board since July 2010. Mr. Milbury served as
Vice President of Operations and CFO of Starent Networks, Corp., a provider of mobile
network solutions, from January 2007 until its acquisition by Cisco Systems, Inc., a
networking and telecommunications company, in December 2009. From December 2009 to
July 2010, Mr. Milbury played a key role in integrating Starent Networks into Cisco Systems
to create the Mobile Internet Technology Group. From December 2000 to March 2007, Mr.
Milbury served as Vice President and CFO of Avid Technology, Inc., a digital media creation,
management and distribution solutions company. Mr. Milbury currently serves on the board
of directors of Gigamon, Inc., a provider of network traffic visibility solutions, enabling
stronger security and superior performance.

As Chairman of our Audit Committee and as an Audit Committee Financial Expert, Mr.
Milbury provides the Board with a strong understanding and high level of experience in the
areas of finance, accounting and operations. The Board also benefits from Mr. Milbury�s
service as a member of our Compensation Committee, his executive management experience
at Starent Networks, Cisco Systems and Avid Technology, and his experience as a director at
various public and private companies.
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David F. Welch, Ph.D.

Director since 2010

Age 55

David F. Welch, Ph.D. co-founded Infinera and has served as our President since June 2013
and as a member of the Board since October 2010. Dr. Welch has served as our Executive
Vice President, Chief Strategy Officer from January 2004 to June 2013, as our Chief
Development Officer/Chief Technology Officer from May 2001 to January 2005, as our Chief
Marketing Officer from January 2005 to January 2009, and as a member of our Board from
May 2001 to November 2006. Prior to joining Infinera, Dr. Welch served in various executive
roles, including as Chief Technology Officer of the Transmission Products Group of JDS
Uniphase Corporation, an optical component company, and Chief Technology Officer and
Vice President of Corporate Development of SDL Inc., an optical component company. Dr.
Welch holds over 130 patents, and has been awarded the Optical Society of America�s (�OSA�)
Adolph Lomb Medal, Joseph Fraunhofer Award, the John Tyndall Award and the IET JJ
Thompson Medal for Achievement in Electronics, in recognition of his technical
contributions to the optical industry. He is a Fellow of OSA and the Institute of Electrical and
Electronics Engineers.

As co-founder and President of Infinera, Dr. Welch has strong institutional knowledge of
Infinera, coupled with a deep technical understanding of the optical networking industry. The
Board believes that Dr. Welch�s leadership skills, industry experience and comprehensive
technical knowledge provide the Board with an important perspective into our product
development, marketing and selling strategies. The Board also benefits from Dr. Welch�s
service as a member of our Technology and Acquisition Committee.

Incumbent Class I Directors whose terms expire at the 2017 Annual Meeting of Stockholders.

Thomas J. Fallon

Director since 2009

Age 54

Thomas J. Fallon has served as our CEO since January 2010 and as a member of our Board
since July 2009. From January 2010 to June 2013, Mr. Fallon also served as our President.
Mr. Fallon served as our Chief Operating Officer from October 2006 to December 2009, and
as our Vice President of Engineering and Operations from April 2004 to September 2006.
From August 2003 to March 2004, Mr. Fallon was Vice President, Corporate Quality and
Development Operations at Cisco Systems. From March 1991 to August 2003, Mr. Fallon
served in a variety of functions at Cisco, including General Manager of the Optical Transport
Business Unit and Vice President of Service Provider Manufacturing. Prior to joining Cisco,
Mr. Fallon served in various manufacturing roles at Sun Microsystems and Hewlett Packard.
Mr. Fallon currently serves on one other public company board, Hercules Capital, Inc., a
specialty finance company. Mr. Fallon also serves on the Engineering Advisory Board of the
Cockrell School at the University of Texas.

As the CEO of Infinera, the Board believes that Mr. Fallon provides significant institutional
knowledge of Infinera and industry knowledge, as well as key insight and advice in the
Board�s consideration and oversight of corporate strategy and management development. The
Board believes that Mr. Fallon�s leadership skills and executive management experience,
along with his operational management experience and technical expertise, enable Mr. Fallon
to make significant contributions to the Board.
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Kambiz Y. Hooshmand

Director since 2009

Age 54

Kambiz Y. Hooshmand has been a member of the Board since December 2009 and has
served as Chairman of the Board since October 2010. From March 2005 to May 2009,
Mr. Hooshmand served as President and CEO of Applied Micro Circuits Corporation
(�AMCC�), a communications solutions company. From February 2002 to March 2005, Mr.
Hooshmand served as Group Vice President and General Manager of Cisco Systems. From
March 2000 to February 2002, Mr. Hooshmand served as Vice President and Division
General Manager of the DSL Business Unit at Cisco Systems. From June 1997 to February
2000, Mr. Hooshmand served as Cisco Systems� Vice President of Engineering. From January
1992 to June 1997, Mr. Hooshmand served as Director of Engineering of StrataCom, Inc., a
networking solutions company, which was acquired by Cisco Systems. Mr. Hooshmand
served on the board of directors of Power-One, Inc., an energy efficient power solutions
company, from October 2009 to July 2013. Power-One was acquired by ABB Ltd., a power
and automation technology company, in July 2013.

As the Chairman of the Board of Infinera, Mr. Hooshmand brings his leadership skills,
industry experience and comprehensive knowledge of our business, financial position and
operations to the Board deliberations. Mr. Hooshmand brings significant executive
management and technical experience in the networking industry as a result of his executive
positions at AMCC, Cisco Systems and StrataCom. The Board also benefits from Mr.
Hooshmand�s service as a member of our Audit Committee, Nominating and Governance
Committee and Technology and Acquisition Committee.

Rajal M. Patel

Director since 2015

Age 47

Rajal M. Patel has been a member of the Board since September 2015. Mr. Patel brings more
than 20 years of experience in scaling cloud infrastructure and applications for consumer
Internet, SaaS and other service providers globally. Since March 2014, Mr. Patel has served
as the Head of Cloud Engineering at Pinterest. Prior to Pinterest, Mr. Patel served as Senior
Vice President for Technical Operations at Salesforce.com from July 2013 to December 2013.
Mr. Patel was Vice President for Cloud Services Engineering at Cisco from April 2010 to
July 2013 for the Webex collaboration portfolio, and held various engineering and
management roles at Yahoo! Inc. from 2004 to early 2010. Prior to joining Yahoo!, Mr. Patel
worked at Exodus Communications, which was shortly thereafter acquired by Cable and
Wireless. While at Cable and Wireless, Mr. Patel served as Vice President of Network
Services and facilitated the integration of Exodus technology assets into Cable and Wireless.
Mr. Patel began his career at Pacific Bell, which is now AT&T, and over a 10 year span was
last the GM of the Advanced Technologies Group.

With over 20 years of experience in technology management and engineering over several
transformations of infrastructure and networking technologies ranging from traditional service
providers to the most modern webscale networks at the advent of consumer internet providers,
the Board believes that Mr. Patel�s leadership and know-how are additive to Infinera as it
pursues these markets. The Board also benefits from his service on the Nominating and
Governance Committee and Technology and Acquisition Committee.
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Vote Required

Directors are elected by a majority vote, which means that each of the three director nominees requires the affirmative vote of a majority of the
votes cast in order to be elected. Abstentions will have the same effect as an �AGAINST� vote. 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 and will not affect the outcome of the vote.

Proposal 1�Recommendation of the Board

The Board unanimously recommends a vote �FOR� the election of each of the three Class III nominees listed above.
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CORPORATE GOVERNANCE AND THE BOARD OF DIRECTORS

We have adopted a number of policies and practices, some of which are described below, that highlight our commitment to sound corporate
governance principles. We also maintain a Corporate Governance section on the Investor Relations page on our website, which can be found at
www.infinera.com.

Independence of the Board

In accordance with the current listing standards of NASDAQ, the Board, on an annual basis, affirmatively determines the independence of each
director or nominee for election as a director. The Board has determined that, with the exception of Mr. Fallon and Dr. Welch, both of whom are
employees of Infinera, all of its members are �independent directors,� using the definition of that term in the listing standards of NASDAQ. Also,
all members of the Audit Committee, Compensation Committee and Nominating and Governance Committee, as more fully described below,
are independent directors.

Stockholder Communications with the Board

Stockholders may communicate with the Board by writing to the following address:

Board of Directors

c/o Corporate Secretary

Infinera Corporation

140 Caspian Court

Sunnyvale, California 94089

Communications are distributed to the Board or to any individual director, as appropriate, depending on the facts and circumstances outlined in
the communication. At the direction of the Board, all mail received may be opened and screened for security purposes. 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 independent or non-employee director upon request.

Board Leadership Structure

In January 2010, we separated the positions of Chairman of the Board and CEO. Separating these positions allows our CEO to focus on our
day-to-day business, while allowing the Chairman of the Board to lead the Board in its fundamental role of providing advice to and independent
oversight of management. While our Bylaws do not require that our Chairman of the Board and CEO positions be separate, the Board believes
that having separate positions is the appropriate leadership structure for Infinera at this time and demonstrates our commitment to good corporate
governance practices. The Board has assigned the Chairman of the Board with responsibility for presiding over meetings of the Board,
developing meeting agendas, facilitating communication between management and the Board, representing director views to management and
improving meeting effectiveness, among other things.

The Board believes that its leadership structure is appropriate. The Board also believes that the combination of an independent chairman, three
of our four committees comprised entirely of independent directors and the regular use of executive sessions of the independent directors enables
the Board to maintain independent oversight of our strategies and activities.

Board Oversight of Risk

Risk is inherent with every business and the Board is responsible for overseeing our risk management function. Members of our senior
management team are responsible for implementation of our day-to-day risk management processes, while the Board, as a whole and through its
committees, has responsibility for the oversight of overall risk management. In its risk oversight role, the Board has the responsibility to satisfy
itself that the risk management processes designed and implemented by management are adequate and functioning as designed. In addition, each
of the committees of the Board considers any risks that may be within its area of
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responsibilities and Board members, or Board committee members, periodically engage in discussions with members of our senior management
team as appropriate. Specifically, the Audit Committee assists the Board in fulfilling its oversight responsibilities with respect to risk
management in the areas of financial reporting, internal controls and compliance with certain public reporting requirements. The Compensation
Committee assists the Board in fulfilling its oversight responsibilities with respect to the management of risks arising from our compensation
policies and programs. The Nominating and Governance Committee assists the Board in fulfilling its oversight responsibilities with respect to
the management of risks associated with Board organization, membership and structure, succession planning for our directors and executive
officers, and corporate governance. The Technology and Acquisition Committee assists the Board in fulfilling its oversight responsibilities with
respect to managing the risks associated with technology development and acquisitions and investments. Each of the committee Chairs reports to
the full Board at regular meetings concerning the activities of the committee, the significant issues it has discussed and the actions taken by the
committee.

Code of Business Conduct and Ethics

We recently updated our Code of Business Conduct and Ethics, which 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 our directors. The
Code of Business Conduct and Ethics reflects our 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. A copy of
our Code of Business Conduct and Ethics is posted on our website at www.infinera.com in the Corporate Governance section on our Investor
Relations page. You may also obtain a copy of our Code of Business Conduct and Ethics without charge by writing to: Infinera Corporation, c/o
Corporate Secretary, 140 Caspian Court, Sunnyvale, California 94089. 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 financial officer,
principal accounting officer or controller, or persons performing similar functions and our directors on our website identified above or on a Form
8-K if required by the applicable listing standards.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines which govern, among other things, board composition, board responsibilities,
committee composition, management succession and stockholder communications. You can access these Corporate Governance Guidelines,
along with other materials such as Board committee charters, on our website at www.infinera.com in the Corporate Governance section on our
Investor Relations page.

Stock Ownership Policy

The Board believes that it is important to link the interests of our directors and management to those of our stockholders. Accordingly, the Board
has adopted a Stock Ownership Policy for our directors and executive officers who are designated as reporting officers under Section 16 of the
Exchange Act (�Section 16 Officers�). For additional information regarding our Stock Ownership Policy, please see the section entitled
�Compensation Discussion and Analysis�Additional Information Regarding Our Compensation Practices � Stock Ownership Policy.�

Information Regarding the Board and its Committees

The Board met eight times during fiscal 2015. The Board did not act by written consent during fiscal 2015. During fiscal 2015, each director
then in office attended 75% or more of the meetings of the Board and the committees on which he served during the period for which he was a
director, committee chairman or committee member, as applicable. Our independent directors meet in executive sessions, without management
present, during most regular meetings of the Board. Directors are encouraged, but not required, to attend our annual meetings of stockholders.
Two members of the Board attended our 2015 Annual Meeting of Stockholders.

The Board has four standing committees: an Audit Committee, a Compensation Committee, a Nominating and Governance Committee, and a
Technology and Acquisition Committee. Mr. Fallon does not serve on any
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committees of the Board. All members served the entire fiscal year unless otherwise noted. The following table provides membership and
meeting information for the Board and each of the committees of the Board as of the end of fiscal 2015:

Name Board(1) Audit Compensation

Nominating

and
Governance

Technology

and
Acquisition

James A. Dolce, Jr.(2) M � � � M
Thomas J. Fallon M � � � �
Marcel Gani M M � M �
Kambiz Y. Hooshmand C M � M C
Paul J. Milbury M C M � �
Rajal M. Patel(3) M � � � �
Carl Redfield(4) M � M C �
Mark A. Wegleitner M � C � M
David F. Welch, Ph.D. M � � � M

Total Meetings in Fiscal 2015 8 8 7 4 3

C = Chairman; M = Member

(1) Mr. Daane was appointed to the Board effective January 14, 2016 and did not begin his service as a director until after the end of fiscal 2015.
(2) Mr. Dolce resigned as a director effective January 26, 2016.
(3) Mr. Patel was appointed as a director effective September 17, 2015.
(4) On January 14, 2016, Mr. Redfield informed the Board that he will be resigning from the Board effective immediately prior to the Annual Meeting and will

not be standing for re-election.
Below is a description of each standing committee of the Board as well as the current composition of each committee.

Audit Committee

The Audit Committee reviews and monitors our financial statements, financial reporting process 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 as well as 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. Any related party transactions are subject to approval by
our Audit Committee. A more detailed description of the Audit Committee�s functions can be found in our Audit Committee charter. In addition,
the Audit Committee meets in executive sessions, without management present and with the independent registered public accounting firm,
during most regular meetings of the Audit Committee. A copy of the Audit Committee charter is available on our website at www.infinera.com
in the Corporate Governance section on our Investor Relations page.

The current members of the Audit Committee are Messrs. Gani, Hooshmand and Milbury. Mr. Milbury chairs the Audit Committee. The Audit
Committee met eight times during fiscal 2015. The Audit Committee did not act by written consent during fiscal 2015. Each member of our
Audit Committee 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. The Board has determined that Messrs. Gani
and Milbury are each an �Audit Committee Financial Expert� as defined in Item 407(d)(5)(ii) of Regulation S-K. The designation does not impose
on Messrs. Gani and Milbury any duties, obligations or liabilities that are greater than are generally imposed on them as members of the Audit
Committee and the Board.
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Compensation Committee

The Compensation Committee has the responsibility, authority and oversight relating to the development of our overall compensation strategy
and compensation policies and programs. The Compensation Committee establishes our compensation philosophy and policies, administers all
of our compensation plans for executive officers, and recommends the compensation for the non-employee directors of the Board. The
Compensation Committee seeks to assure that our compensation policies and practices promote stockholder interests and support our
compensation objectives and philosophy as described in more detail in the Compensation Discussion and Analysis section of this Proxy
Statement.

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. The Compensation Committee may form and delegate authority to one or
more subcommittees as appropriate. 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 our website at www.infinera.com in the Corporate
Governance section on our Investor Relations page.

During fiscal 2015, the members of the Compensation Committee were Messrs. Milbury, Redfield and Wegleitner. The current members of the
Compensation Committee as of February 24, 2016 are Messrs. Daane, Gani, Milbury and Redfield. Mr. Wegleitner chaired the Compensation
Committee through February 24, 2016 and was replaced as chair by Mr. Gani. The Compensation Committee met seven times during fiscal
2015. The Compensation Committee acted by written consent one time during fiscal 2015. Each member of our Compensation Committee is a
non-employee director, as defined in Rule 16b-3 promulgated under the Exchange Act, an outside director, as defined pursuant to
Section 162(m) of the Internal Revenue Code (�Section 162(m)�) and satisfies the director and compensation committee independence
requirements under the listing standards of NASDAQ.

On January 14, 2016, Mr. Redfield informed the Board that he will be resigning from the Board and as a member of the Compensation
Committee effective immediately prior to the Annual Meeting and will not be standing for re-election.

Non-Executive Equity Award Subcommittee

The guidelines for the size of new hire, promotional and annual retention equity awards for Section 16 Officers are reviewed and approved by
the Compensation Committee. The Compensation Committee has delegated to the Non-Executive Equity Award Subcommittee (the
�Subcommittee�), consisting of the CEO, General Counsel and Vice President of Human Resources, the authority to formally approve new hire,
promotional and annual retention equity awards to certain employees pursuant to guidelines pre-approved by the Compensation Committee. The
delegation to the Subcommittee does not include the authority to grant equity awards to new employees who are or are reasonably expected to
become Section 16 Officers or to current Section 16 Officers. The delegation of authority to the Subcommittee is not exclusive and the Board
and Compensation Committee have retained the right to approve any equity awards at their discretion. The Subcommittee acted by written
consent 12 times during fiscal 2015.

Nominating and Governance Committee

The Nominating and Governance Committee reviews and recommends changes to corporate governance policies and practices applicable to
Infinera. In addition, the Nominating and Governance Committee is responsible for identifying, evaluating and making recommendations of
nominees to the Board and evaluating the performance of the Board and individual directors, including those eligible for re-election at the annual
meeting of stockholders. The Nominating and Governance Committee also oversees an annual board evaluation process to determine whether
the Board is functioning effectively. The Nominating and Governance Committee is also responsible for reviewing developments in corporate
governance practices, and evaluating and making recommendations to the Board concerning corporate governance matters. 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 the Nominating and Governance Committee charter is available on our website at www.infinera.com in the Corporate Governance
section on our Investor Relations page.
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During fiscal 2015, the members of the Nominating and Governance Committee were Messrs. Gani, Hooshmand and Redfield. The current
members of the Nominating and Governance Committee as of February 24, 2016 are Messrs. Hooshmand, Patel, Redfield and Wegleitner.
Mr. Redfield chaired the Nominating and Governance Committee through February 24, 2016 and was replaced as chair by Mr. Wegleitner. The
Nominating and Governance Committee met four times during fiscal 2015. The Nominating and Governance Committee did not act by written
consent during fiscal 2015. Each member of the Nominating and Governance Committee satisfies the independence requirements under the
listing standards of NASDAQ.

On January 14, 2016, Mr. Redfield informed the Board that he will be resigning from the Board and as a member of the Nominating and
Governance Committee effective immediately prior to the Annual Meeting and will not be standing for re-election.

Board Nominees and Diversity

The Nominating and Governance Committee reviews and reports to the Board 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 the Board regarding the size and composition of the Board and
the appropriate qualities and skills required of our directors in the context of the then-current composition of the Board. 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. While we do not have a formal written policy on director diversity, the Board and the Nominating and
Governance Committee consider diversity when reviewing the overall composition of the Board and considering the slate of nominees for
annual election to the Board and the appointment of individual directors to the Board. Diversity, in this context, includes factors such as
experience, specialized expertise, geographic location, cultural background, gender and ethnicity. These factors, and others considered useful by
our Nominating and Governance Committee, are reviewed in the context of an assessment of the perceived needs of the Board at a particular
point in time. As a result, the priorities and emphasis of our Nominating and Governance Committee and of the Board 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 the Board. 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 the Board typically have been suggested by other members of the Board 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 will also consider 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 Section 2.4 of our Bylaws. Candidates proposed by stockholders are evaluated by our
Nominating and Governance Committee using the same criteria as for all other candidates.

If a stockholder wishes to recommend a director candidate for consideration by the Nominating and Governance Committee, pursuant to our
Corporate Governance Guidelines, the stockholder must have held at least 1,000 shares of our common stock for at least six months and must
notify the Nominating and Governance Committee by writing to our Corporate Secretary at our principal executive offices, and must include the
following information:

� 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 would be a nominee for election to the
Board;

� 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;

� The other information set forth in the applicable sections of Section 2.4 of our Bylaws; and
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Technology and Acquisition Committee

The Technology and Acquisition Committee reviews with management, makes recommendations to the Board on and, when expressly
authorized by the Board, approves acquisitions, investments, joint ventures and other strategic transactions in which we may engage from time
to time. The Technology and Acquisition Committee also evaluates the execution, financial results and integration of any such potential
transactions. In addition, the Technology and Acquisition Committee provides advice and counsel on matters relating to technology
development and innovation, as well as enhancing the Board�s understanding to allow for better input and direction regarding our strategy,
progress and risks. A more detailed description of the Technology and Acquisition Committee�s functions can be found in our Technology and
Acquisition Committee charter. A copy of the Technology and Acquisition Committee charter is available on our website at www.infinera.com
in the Corporate Governance section on our Investor Relations page.

During fiscal 2015, the members of the Technology and Acquisition Committee were Messrs. Dolce, Hooshmand and Wegleitner and
Dr. Welch. The current members of the Technology and Acquisition Committee as of February 24, 2016 are Messrs. Hooshmand, Patel and
Wegleitner and Dr. Welch. Mr. Hooshmand chaired the Technology and Acquisition Committee through February 24, 2016 and was replaced as
chair by Mr. Wegleitner. The Technology and Acquisition Committee met three times during fiscal 2015. The Technology and Acquisition
Committee did not act by written consent during fiscal 2015. Mr. Dolce resigned as a director effective January 26, 2016.

Compensation Committee Interlocks and Insider Participation

During fiscal 2015, the Compensation Committee of the Board consisted of Messrs. Milbury, Redfield and Wegleitner. None of these
individuals was at any time during fiscal 2015, or at any other time, an executive officer or employee of Infinera. No member of our
Compensation Committee had any relationship with Infinera during fiscal 2015 requiring disclosure under Item 404 of Regulation S-K under the
Exchange Act. None of our executive officers has ever served as a member of the board or compensation committee of any other entity that has
or has had one or more executive officers serving as a member of the Board or Compensation Committee.
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COMPENSATION OF DIRECTORS

Our compensation program for our non-employee directors is designed to attract and retain highly-qualified, independent directors to represent
stockholders on the Board and to act in their best interests. The Compensation Committee, which consists solely of independent directors, has
the primary responsibility for reviewing and recommending any changes to our director compensation program, with compensation changes
approved or ratified by the full Board. During fiscal 2015, the Compensation Committee engaged an outside advisor to provide relevant market
data regarding our director compensation program in order to review the program. The Compensation Committee and Board determined that a
mix of cash compensation and equity awards should continue to be used in our compensation program for our non-employee directors. Directors
who are also employees of Infinera do not participate in our director compensation program, nor do they receive any additional compensation for
their service as directors. The full Board approved some changes to the director cash compensation program beginning in fiscal 2016 as noted
below.

Director Fees

During fiscal 2015, our cash compensation program for our non-employee directors was as follows:

Position
Annual Retainer Fee

($)
Non-Employee Director 50,000
Chairman of the Board 40,000
Audit Committee Chair 30,000
Audit Committee Member 12,500
Compensation Committee Chair 20,000
Compensation Committee Member 8,000
Nominating and Governance Committee Chair 10,000
Nominating and Governance Committee Member 5,000
Technology and Acquisition Committee Chair 10,000
Technology and Acquisition Committee Member 5,000

Beginning at the start of fiscal 2016, the Board approved changes to our cash compensation program for non-employee directors as follows: the
annual retainer for the Chairman of the Board was increased from $40,000 annually to $50,000 annually; the annual retainer for the members of
the Compensation Committee was increased from $8,000 annually to $10,000 annually; the annual retainer for the Chair of the Nominating and
Governance Committee was increased from $10,000 annually to $11,000 annually; and the annual retainer for the members of the Nominating
and Governance Committee was increased from $5,000 annually to $6,000 annually.

We do not pay any meeting fees for the Board or any of the committees of the Board. We pay the retainer fees set forth above in quarterly
installments. Retainer fees are paid in arrears. In addition, we have a policy of reimbursing our non-employee directors for reasonable travel,
lodging and other expenses incurred in connection with their attendance at Board and committee meetings.

Director Equity Awards

Non-employee directors are eligible to receive equity awards as follows:

� Initial RSU Award. Each individual who commences service as a non-employee director upon his or her election or appointment to the
Board at an annual meeting of stockholders will receive a RSU award for a number of shares with an aggregate fair market value as
reported on NASDAQ equal to $165,000. The Initial RSU Award vests in annual installments over three years, provided that the
non-employee director remains a service provider of Infinera on each applicable vesting date.

� Annual RSU Award. On the date of each annual meeting of stockholders, each individual who continues to serve as a non-employee
director after that annual meeting will be eligible to receive a RSU award for a number of shares with an aggregate fair market value
as reported on NASDAQ equal to $165,000. The Annual RSU Award will vest as to 100% of the shares on the earlier of the date of
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In addition to the Initial RSU Award, any individual who is first elected or appointed as a non-employee director other than at an annual meeting
of stockholders and at least six months prior to the next annual meeting of stockholders will also be eligible for a RSU award for a number of
shares with an aggregate fair market value as reported on NASDAQ equal to $165,000 pro-rated for the number of months remaining until the
next scheduled annual meeting of stockholders.

For the Annual RSU Award in connection with the 2015 Annual Meeting of Stockholders, we granted RSU awards in the amount of 7,913
shares of Infinera common stock to each non-employee director then in office. These RSU awards vest in full on May  12, 2016, subject to each
non-employee director�s continued service to Infinera on the vesting date.

Fiscal 2015 Director Compensation

The following table sets forth all of the compensation awarded to or earned by the non-employee members of the Board in fiscal 2015.

Name

Fees Earned
or Paid in 

Cash
($)(1)

Stock

Awards
($)(2)

Option

Awards
($)

Total
($)

James A. Dolce, Jr.(3) 55,000 168,389 �  223,389
Marcel Gani 67,500 168,389 �  235,889
Kambiz Y. Hooshmand 117,500 168,389 �  285,889
Paul J. Milbury 88,000 168,389 �  256,389
Rajal M. Patel(4) 13,874 278,520 �  292,394
Carl Redfield(5) 68,000 168,389 �  236,389
Mark A. Wegleitner 75,000 168,389 �  243,389

(1) For a description of the annual non-employee director retainer fees and retainer fees for chair positions and for service as Chairman of the Board, see the
disclosure above under �Director Fees.�

(2) The amounts reported in this column represent the aggregate grant date fair value of the RSU awards granted in fiscal 2015 computed in accordance with
Financial Accounting Standards Board Accounting Standards Codification Topic 718, �Compensation�Stock Compensation� (�ASC 718�) and without any
adjustment for estimated forfeitures. These amounts reflect our accounting expense for these awards and do not correspond to the actual value that will be
recognized by the non-employee directors with respect to these awards at the time the shares of Infinera common stock underlying the RSU awards are vested
and/or sold. There can be no assurance that the actual value realized by a non-employee director will be at or near the grant date fair value of the RSU awards
granted.

(3) Mr. Dolce resigned as a director effective January 26, 2016 and the outstanding RSUs were cancelled.
(4) Mr. Patel was appointed as a director effective September 17, 2015.
(5) Mr. Redfield has decided not to stand for re-election and will no longer serve as a director after the Annual Meeting.
Additional Information with Respect to Director Equity Awards

Name

Shares Subject to
Stock Awards 
Outstanding

at Fiscal Year-End
(#)(1)

Shares Subject to
Option Awards 

Outstanding

at Fiscal Year-End
(#)(2)

James A. Dolce, Jr.(3) 20,585 �  
Marcel Gani 19,766 �  
Kambiz Y. Hooshmand 7,913 �  
Paul J. Milbury 7,913 7,600
Rajal M. Patel(4) 13,113 �  
Carl Redfield(5) 7,913 107,100
Mark A. Wegleitner 7,913 40,000
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(1) Includes unvested RSU awards.
(2) Includes both vested and unvested stock options to purchase shares of Infinera common stock.
(3) Mr. Dolce resigned as a director effective January 26, 2016 and the outstanding RSUs were cancelled.
(4) Mr. Patel was appointed as a director effective September 17, 2015.
(5) Mr. Redfield has decided not to stand for re-election and will no longer serve as a director after the Annual Meeting.
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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 the Record Date 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 current named executive officers and directors as a group.
The information provided in this table is based on our records, information filed with the SEC and information provided to Infinera, except
where otherwise noted. To our knowledge and unless as otherwise indicated, each stockholder possesses sole voting and investment power over
the shares listed, except for shares owned jointly with such person�s spouse. Percentage beneficially owned is based on 141,417,504 shares of
common stock outstanding on the Record Date. Unless otherwise indicated, the principal address of each of the stockholders below is c/o
Infinera Corporation, 140 Caspian Court, Sunnyvale, California 94089.

Name of Beneficial Owner

Common

Shares

Currently
Held

Common Shares
That May Be

Acquired
Within

60 Days of the
Record Date(1)

Total

Beneficial
Ownership

Percent

Beneficially
Owned

5% or More Stockholders
FMR LLC(2) 20,970,781 �  20,970,781 14.8% 
The Vanguard Group(3) 9,878,284 �  9,878,284 7.0% 
BlackRock, Inc.(4) 8,236,147 �  8,236,147 5.8% 
Named Executive Officers and Directors
Thomas J. Fallon(5) 888,815 404,075 1,292,890 *
Brad D. Feller 61,628 20,770 82,398 *
David F. Welch, Ph.D.(6) 1,356,314 920,069 2,276,383 1.6% 
Robert J. Jandro 49,210 19,537 68,747 *
James L. Laufman 10,152 �  10,152 *
John P. Daane(7) �  �  �  *
Marcel Gani 23,707 7,913 31,620 *
Kambiz Y. Hooshmand(8) 67,576 7,913 75,489 *
Paul J. Milbury 17,342 15,513 32,855 *
Rajal M. Patel �  5,245 5,245 *
Carl Redfield(9) 88,010 115,013 203,023 *
Mark A. Wegleitner 30,476 47,913 78,389 *

All current executive officers and directors as a
group (12 persons) 2,593,230 1,563,961 4,157,191 2.9% 

 * Less than 1% of the outstanding shares of common stock.
(1) Includes shares represented by vested, unexercised stock options as of the Record Date and stock options, RSUs or other rights that are expected to vest

within 60 days of the Record Date. These shares are deemed to be outstanding for the purpose of computing the percentage ownership of the person holding
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the stock options or RSUs, but are not treated as outstanding for the purpose of computing the percentage ownership of any other person.
(2) Information based on a Schedule 13G/A filed with the SEC on February 12, 2016 by FMR LLC (�FMR�), Abigail P. Johnson (FMR�s Director, Vice Chairman,

Chief Executive Officer and President) and Fidelity Growth Company Fund (�Fidelity�). Such amendment states that FMR is deemed to be the beneficial owner
of 20,970,781 shares by virtue of its control over Fidelity, which is deemed to be the beneficial owner of 12,689,328 shares as a result of its acting as
investment advisor to various investment companies registered under Section 8 of the Investment Company Act of 1940. Such amendment further states that
(a) FMR has sole voting power over 4,015,768 shares, shared voting power over no shares, sole dispositive
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power over 20,970,781 shares, and shared dispositive power over no shares; (b) Ms. Johnson has neither sole nor shared voting power over any shares, sole
dispositive power over 20,970,781 shares, and shared dispositive power over no shares and (c) Fidelity has sole voting power over 12,689,328 shares, shared
voting power over no shares, sole dispositive power over no shares, and shared dispositive power over no shares. The address of FMR is 245 Summer Street,
Boston, Massachusetts 02210.

(3) According to a Schedule 13G/A filed with the SEC on February 11, 2016 by The Vanguard Group (�Vanguard�). Vanguard is the beneficial owner of 9,878,284
shares and has sole voting power with respect to 295,796 shares, shared voting power with respect to 7,300 shares, sole dispositive power with respect to
9,583,588 shares and shared dispositive power with respect to 294,696 shares. The address of Vanguard is 100 Vanguard Boulevard, Malvern, Pennsylvania
19355.

(4) According to a Schedule 13G/A filed with the SEC on February 26, 2016 by BlackRock, Inc. (�BlackRock�). BlackRock is the beneficial owner of 8,236,147
shares and has sole voting power with respect to 7,929,526 shares and sole dispositive power with respect to 8,236,147 shares. The address of BlackRock is
55 East 52nd Street, New York, New York 10055.

(5) Shares held by The Fallon Family Revocable Trust dated 9/7/94.
(6) Consists of (i) 14,132 shares held by Dr. Welch; (ii) 326,439 shares held by The Welch Family Trust dated 4/3/96; (iii) 319,493 shares held by LRFA, LLC, a

limited liability company of which Dr. Welch is the sole managing member; (iv) 140,000 shares held by The Welch Group, L.P., a limited partnership of
which Dr. Welch is the general partner; (v) 553,750 shares held by SEI Private Trust Company, Trustee of The Welch Family Heritage Trust I u/l dated
9/24/01; and (vi) 2,500 shares held by Dr. Welch as trustee for his children. Dr. Welch disclaims beneficial ownership of the shares held in trust for his
children.

(7) Mr. Daane was appointed as a director effective January 14, 2016.
(8) Consists of (i) 35,234 shares held by Mr. Hooshmand; and (ii) 32,342 shares held by 2002 Hooshmand Family Trust UA 03/01/2002.
(9) Consists of (i) 39,562 shares held by Mr. Redfield; and (ii) 48,448 shares held by The Carl Redfield Trust 2000 dated 10/18/00.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis provides information related to the fiscal 2015 compensation program and related decisions for our
NEOs identified below. For fiscal 2015, these individuals were:

� Thomas J. Fallon, our CEO;

� Brad D. Feller, our CFO;

� David F. Welch, Ph.D., our President;

� Robert J. Jandro, our Senior Vice President, Worldwide Sales; and

� James L. Laufman, our Senior Vice President, General Counsel and Secretary.
Executive Summary

Our executive compensation program is designed to balance near-term results with long-term success and to encourage our executive officers to
continue to build value through innovation and execution. To fulfill this mission, we have a �pay-for-performance� compensation philosophy that
forms the foundation for all decisions regarding executive compensation made by the Compensation Committee of the Board. In addition, we are
committed to equity-based pay practices, which help insure alignment of our executive officers� interests with the interests of our stockholders.

Fiscal 2015 Business Highlights

We continued our transformation to a multi-market company in fiscal 2015 by adding metro and DCI to our core long-haul business. In August
2015, we successfully completed our public offer to the shareholders of Transmode, a metro packet-optical networking company based in
Stockholm, Sweden. In addition, we enhanced our position in the DCI market in fiscal 2015 by expanding our Cloud Xpress offering to include
10 GbE, 40 GbE and 100 GbE client interfaces to meet additional customer requirements. We also introduced the XT-500, to provide a compact
WDM solution optimized for long-haul interconnect applications.

Overall, we grew total revenue by 33% compared to fiscal 2014 including revenue from Transmode in the post-acquisition period. Organically,
excluding the partial year of Transmode revenue, our revenue grew in the mid-20% range in fiscal 2015, marking the third consecutive year we
have grown significantly faster than the overall WDM market. We also continued to expand our gross margin and operating margin in fiscal
2015, demonstrating the leverage we have achieved from our vertical integration, the value proposition of our Intelligent Transport Network and
our commitment to prudent expense management. Highlights included:

� Revenue was $886.7 million in fiscal 2015, compared to $668.1 million in fiscal 2014 and $544.1 million in fiscal 2013.

� GAAP gross margin in fiscal 2015 was 45.5%, compared to 43.2% in fiscal 2014 and 40.2% in fiscal 2013. Non-GAAP gross
margin(1) was 47.8% in fiscal 2015, compared to 44.0% in fiscal 2014 and 41.6% in fiscal 2013.

� GAAP operating income was $59.7 million in fiscal 2015, compared to operating income of $27.3 million in fiscal 2014 and operating
loss of $24.1 million in fiscal 2013. Non-GAAP operating income(1) was $116.5 million in fiscal 2015, compared to $55.7 million in
fiscal 2014 and $7.8 million in fiscal 2013.
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� GAAP net income in fiscal 2015 was $51.4 million, or $0.36 per diluted share, compared to $13.7 million, or $0.11 per diluted share,
in fiscal 2014, and a net loss of $32.1 million, or $0.27 per diluted share in fiscal 2013.

(1) For a reconciliation of GAAP to non-GAAP gross profit, gross margin and operating income for fiscal years 2015, 2014 and 2013, please see Appendix A to
this Proxy Statement.
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The following tables illustrate the growth in our revenue and non-GAAP operating income over the last three fiscal years (in millions):

(1) For a reconciliation of GAAP to non-GAAP gross profit, gross margin and operating income for fiscal years 2015, 2014 and 2013, please see Appendix A to
this Proxy Statement.

We also continued to outperform our industry in terms of delivering stockholder returns, as shown by our 1-, 3- and 5-year TSR as compared to
the S&P Networking Index.

Fiscal 2015 Executive Compensation Program Design Highlights

The design of our executive compensation program for fiscal 2015 promoted the continued strong alignment of the interests of our executive
officers with those of our stockholders. Highlights of our executive compensation program for fiscal 2015 were:

� The majority of our CEO�s fiscal 2015 target total direct compensation was in equity.

� 66% of our CEO�s target total direct compensation (the sum of base salary, target cash incentive opportunity and target
equity incentive compensation) was in the form of equity awards, which links our CEO�s compensation directly to the value
of our common stock. In fiscal 2015, our CEO received two PSU awards for a total of 79,540 shares of our common stock (at
target attainment) and a time-based RSU award for 55,240 shares of our common stock.

� The majority of our CEO�s fiscal 2015 target total direct compensation and target equity compensation were at risk.

� 59% of our CEO�s target total direct compensation was fully �at risk.� This significant portion of his compensation was based
on our performance against measurable performance objectives set forth under the 2015 Bonus Plan and PSU awards.
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� 60% of our CEO�s target equity compensation was in the form of PSU awards. These PSU awards could be earned based on
(i) our relative TSR performance measured over three performance periods against the S&P Networking Index (the �2015 TSR
Award�); and (ii) achievement of a pre-established minimum revenue target for sales of our CX family of products (�CX PSU
Award�).

� Our fiscal 2015 PSU awards included rigorous performance requirements. To support our �pay-for-performance� philosophy and
further emphasize the importance of creating long-term stockholder value, our fiscal 2015 PSU awards contain several features we
consider to be best practices. The 2015 TSR Award is consistent with prior year awards that measured our stock performance against a
networking index. In fiscal 2015, we also included the CX PSU Award to highlight the importance of a new platform key to our
long-term success.

2015 PSUs Measured on Relative TSR

� Sustained performance requirement. To earn the maximum number of shares under the 2015 TSR Award, which is 150% of
the target number of shares, our TSR must exceed that of the S&P Networking Index by 25 points or more as calculated on each
of the one, two and three year measurement periods (coinciding with the end of our fiscal 2015, 2016 and 2017).

� Steeper downside risk. The number of shares that may be earned under the 2015 TSR Award is reduced one and one-half times
faster if our TSR underperforms the S&P Networking Index (3-to-1 downside) than it is increased if our TSR outperforms the
S&P Networking Index (2-to-1 upside). For example, if we underperform the S&P Networking Index by 10 points of TSR, 70%
of the target number of shares subject to the award would be earned. If we outperform the S&P Networking Index by 10 points
of TSR, 120% of the target number of shares subject to the award would be earned.

� Payment cap. Regardless of our performance versus the S&P Networking Index, the number of shares that may be earned under
the 2015 TSR Award is capped at 100% of target for any period in which our TSR is negative. Therefore, even if we
significantly outperform the S&P Networking Index in challenging market conditions, this award only provides rewards above
the target performance level if incremental stockholder value is created.

PSUs Measured on Financial Objectives

� In fiscal 2015, we included the CX PSU Award tied to revenue targets for a group of new products. To earn the shares subject to
the CX PSU Award at target, a meaningful minimum revenue threshold was set for our new CX family of products.

Fiscal 2015 Executive Compensation Program Payout Highlights

Our fiscal 2015 payouts reflect our continued strong performance and execution. As indicated above, a significant portion of our executive
compensation program was designed to align the compensation outcomes for our NEOs with performance against measurable objectives. The
tables below summarize the results of the key performance measures that included fiscal 2015 in the performance period.

Our fiscal 2015 revenue and non-GAAP operating income results demonstrated significant growth over fiscal 2014 and exceeded the maximum
levels established under the 2015 Bonus Plan, resulting in the maximum payout for the financial component of the plan at 150%.

Fiscal 2014
Actual Results

Fiscal 2015 Financial Performance
Funding as a
% of TargetPerformance Measure    Target      Maximum   

   Actual(1)

Revenue (in millions) $ 668.1 $ 750.0 $ 825.0 $ 886.7 150% Non-GAAP Operating Income (in millions) $ 55.7 >$ 87.90 >$ 105.86 $ 116.5 
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(1) These amounts represent the consolidated results for Infinera in fiscal 2015. As these objectives were established prior to knowledge of the Transmode
acquisition, for purposes of determining whether or not the financial objectives established under the 2015 Bonus Plan were met, the Compensation
Committee only considered the revenue and non-GAAP operating
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income of Infinera on a stand-alone basis, without taking into account the additional revenue and/or profit from Transmode since its acquisition on August 20,
2015.

For the operational objectives under the 2015 Bonus Plan, the Compensation Committee included (i) an important quality measure related to the
CX family of products; (ii) three key technology development objectives; and (iii) two objectives related to the adoption of the CX family of
products (a minimum number of new customers and new channel partners). For fiscal 2015, we achieved a majority of the operational
objectives, resulting in a payout for the operational component of the 2015 Bonus Plan at 55%.

As of the end of fiscal 2015, we had three PSU award programs outstanding for which fiscal 2015 was some or all of the performance period.
Each measured our TSR against that of an independently constituted market index. As summarized in the table below, we continued to
outperform the TSR of both the S&P Networking Index (applicable to the fiscal 2014 and 2015 PSU awards) and the Telecomm Index
(applicable to the fiscal 2013 PSU awards), which resulted in maximum payouts (150% of target) for each of the performance periods that
concluded at the end of fiscal 2015.

Year of
Grant Benchmark(1)(2)

Applicable
Measurement

Period

% of Target
Award
Tied

to
Period

Performance Comparison Payout as a % 
of

Target
(2-for-1 upside,

150% max)
Infinera %

Change
Index %
Change

Infinera
Minus Index

2015 S&P Networking Index ~1-year 33% + 31% + 3% + ~28 points 150% 
2014 S&P Networking Index ~2-years 33% + 138% + 14% + ~124 points 150% 
2013 Telecomm Index ~3-years 33% +230% +23% + ~207 points 150% 

(1) Performance is calculated using a 60-day average closing stock price and index value leading up to and including the grant date and at the end of the
performance period.

(2) One-third of the target award is measured at the end of the first, second and third fiscal years after the grant date.
In addition, to underscore the importance of the new CX family of products to our long-term success, in fiscal 2015, the Compensation
Committee granted the CX PSU Award that could be earned based on the revenue performance of our CX family of products. Based on the
performance criteria as of the end of fiscal 2015, no shares have been earned.

Governance of Executive Compensation

Our executive compensation program includes the following executive compensation governance policies and practices:

� Executive Clawback Policy. We maintain an executive clawback policy that applies to our Section 16 Officers and provides for
recovery of incentive compensation under specified circumstances as described below in the section entitled �Compensation Discussion
and Analysis�Additional Information Regarding our Compensation Practices�Executive Clawback Policy.�

� Anti-Hedging Policy. Our Insider Trading Policy prohibits all employees, including our NEOs, from hedging their Infinera common
stock.

� Anti-Pledging Policy. Our Insider Trading Policy prohibits our NEOs from pledging Infinera common stock as collateral for a loan.

� Fully Independent Compensation Committee. Our executive compensation program is administered annually by the Compensation
Committee, which consists solely of independent directors.

�
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Stock Ownership Policy. Our Section 16 Officers and the non-employee members of the Board are subject to minimum stock
ownership requirements as described below in the section entitled �Compensation Discussion and Analysis�Additional Information
Regarding our Compensation Practices�Stock Ownership Policy.�

� No Guaranteed Bonuses. We do not provide any guaranteed bonuses for any of our executive officers with the exception of �sign on�
bonuses that may be negotiated as part of an executive officer new hire package.
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� No Tax Gross-Ups. We do not have any arrangements providing for tax �gross-ups� of any compensation elements with any of our
executive officers.

� �Double-trigger� Change of Control Arrangements. Our change of control agreements contain �double-trigger� arrangements that require a
termination of employment without cause or a constructive termination of employment following a change of control of Infinera
before payments and benefits are triggered.

� Annual Compensation Risk Assessment. The Compensation Committee annually conducts a compensation risk assessment to
determine whether our compensation arrangements, or components thereof, create risks that are reasonably likely to have a material
adverse effect on Infinera.

� No Executive Perquisites. Our executive officers are only eligible to receive the same benefits and perquisites as our other U.S.
salaried employees.

� Independent Compensation Consultant Reporting Directly to Compensation Committee. The Compensation Committee utilizes input
from an independent compensation consultant that is retained directly by the Compensation Committee.

Advisory Vote on Fiscal 2014 Named Executive Officer Compensation��Say-on-Pay� Vote

In calendar 2015, stockholders were provided with the opportunity to cast an advisory (non-binding) vote (a �say-on-pay� proposal) on the
compensation of our NEOs for fiscal 2014. Our stockholders overwhelmingly approved this say-on-pay proposal, with over 96% of votes cast
voting in favor of our executive compensation program. Noting the results of this vote, for fiscal 2015, the Compensation Committee retained
our general approach to our executive compensation program, with a continued emphasis on rewarding our executive officers through
compensation if they deliver value for our stockholders. The Compensation Committee considers input from our stockholders, as well as the
outcome of our annual say-on-pay vote, when making executive compensation program decisions.

Overview of our Executive Compensation Program Philosophy and Process

Compensation Objectives and Philosophy

Our executive compensation program is designed to attract, retain, and reward talented executive officers and to motivate them to pursue our
corporate objectives, while fostering the creation of long-term value for our stockholders. To achieve this mission, we take a
�pay-for-performance� approach that forms the foundation for the design of our executive compensation program. The Compensation Committee
also designs the various components of our executive compensation program to support our company culture (i.e., increasing levels of
accountability through the use of �at risk� pay for more senior employees), the internal company environment relative to industry conditions,
current business priorities and strategy and product development cycles.

Compensation-Setting Process

Role and Authority of Compensation Committee. The Compensation Committee is responsible for our executive compensation program and all
related policies and practices. The Compensation Committee has the responsibility to establish and approve the compensation of each of our
executive officers, including our NEOs. In addition, the Compensation Committee reviews, approves and administers our material
compensation, equity and employee benefit plans and programs, which are generally available to our employees, including our NEOs. The
Compensation Committee also has the authority to engage its own advisors to assist it in carrying out its responsibilities, and the reasonable
compensation for such advisor services is paid by Infinera.

Role of Compensation Consultant. During fiscal 2015, the Compensation Committee engaged the services of Compensia, Inc. (�Compensia�), a
national compensation consulting firm. Compensia provided the Compensation Committee with an analysis of industry sector competitive
market data regarding NEO compensation, information on compensation trends, peer group and general market data, as well as assistance with
base salary, incentive plan design and the structure of our executive compensation program. During fiscal 2015, Compensia also provided
assistance with respect to the terms of the proposed 2016 Plan and in a review of the compensation program for our non-employee directors
relative to peer practices.
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Compensia reports directly to the Compensation Committee. Compensia interacted with management at the direction of the Compensation
Committee but did not provide any other services for Infinera or its management team in fiscal 2015. Compensia�s fees were paid by Infinera.
The Compensation Committee annually reviews the independence of its compensation consultant and during fiscal 2015 determined that there
were no conflicts of interest in connection with Compensia�s work.

Determination of CEO Compensation. Our compensation consultant provides market data and considerations for the Compensation Committee
regarding the amount and form of our CEO�s compensation. As part of this process, the Compensation Committee considers input from the
Board and feedback from the Chairman of the Board in particular with respect to the performance of our CEO. After considering the feedback
and recommendations received, all decisions regarding our CEO�s compensation are made by the Compensation Committee, based on its own
judgment and the interests of our stockholders, in executive sessions excluding our CEO.

Determination of non-CEO Compensation. As a result of his close working relationship with each of the other NEOs, our CEO is asked to
provide his assessment of their performance to the Compensation Committee, including considerations regarding retention and importance to
Infinera. Our CEO is assisted by our Vice President of Human Resources in making these assessments. Our CEO then presents his performance
assessment and makes formal recommendations to the Compensation Committee regarding adjustments to base salary, annual cash incentive
award opportunities and equity awards for our NEOs (other than himself). While the Compensation Committee considers the recommendations
of our CEO in determining compensation for our other NEOs, ultimately its decisions are based on its own judgment and the interests of our
stockholders. None of our NEOs makes any recommendations regarding his own compensation and, with the exception of our General Counsel,
in his role as secretary of the meeting, none of our NEOs are present at meetings in which their compensation is determined.

Executive Compensation Elements

We provide base salaries to attract, retain and motivate our executive officers for their day-to-day contributions, annual incentive cash
compensation to link payments to the achievement of our annual financial and/or operational objectives, and long-term incentive compensation
delivered in the form of equity awards to align the interests of our executive officers with those of our stockholders and provide significant
motivational and retention value to our executive officers. These are the key elements of our executive compensation program. We believe each
is necessary to attract, retain and motivate our executive officers, on whom our success largely depends. In addition, we also provide employee
benefits that are generally available to all our employees including our NEOs, and certain severance and �double-trigger� change of control
payments and benefits as part of our executive compensation program as described further below.

Allocation of Compensation across Pay Elements

In determining how to allocate an NEO�s target total direct compensation opportunity among these various elements, the Compensation
Committee seeks to take into account market competitive practices for companies of a similar size and with a comparable business focus.
Individual retention considerations specific to the individual are also factored in, as more fully described in the section entitled �Relevant Factors
Related to Individual Executives� below. Equity awards, which for fiscal 2015 consisted of time-based RSU awards and two types of PSU
awards, represented the largest component of our NEOs� target total direct compensation opportunity. This approach was designed to encourage
sustained, long-term performance and to ensure alignment of the interests of our NEOs and our stockholders. Consistent with our
�pay-for-performance� philosophy, a significant portion of our NEOs� fiscal 2015 target total direct compensation opportunity was completely
�at-risk,� including 59% of our CEO�s target total direct compensation opportunity.
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The following charts show the target total direct compensation mix for fiscal 2015 for our CEO and our other NEOs as a group:

Competitive Positioning

In making compensation decisions for our executive officers (other than our President), the Compensation Committee reviews and analyzes
competitive market practices using data drawn from a group of peer companies and the Radford Global Technology survey. In the case of our
President, due to the lack of data specific to this position, the Compensation Committee used an approximation of peer compensation based on
data available from these sources.

The Compensation Committee reviews the compensation peer group annually and updates its composition as necessary to take into account
changes in both our business and the businesses of the peer group companies. The fiscal 2015 peer group was based on the following targeted
selection criteria:

� Industry: companies in the communications equipment or related industry segments;

� Annual Revenue: $225 million to $1.4 billion;

� Market Capitalization: $335 million to $3 billion; and

� Number of Employees: 660 to 2,635.
In addition to these criteria, the Compensation Committee considered each potential peer company�s revenue growth rates, primary location and
whether the potential peer company included Infinera in its compensation peer group. The Compensation Committee also considered whether a
potential peer company was selected as a peer company of Infinera by one of the major proxy advisory firms. Given the limited number of
companies directly comparable to us from a business perspective, and the wide range of factors under consideration, not all peer companies
satisfy all of the targeted selection criteria.

The compensation peer group established to assist in determining fiscal 2015 compensation for our NEOs included the following 19 companies:

ADTRAN, Inc. IPG Photonics Corporation
Aruba Networks, Inc. Ixia
Calix, Inc. NETGEAR, Inc.
Ciena Corporation Plantronics*
Coherent, Inc. QLogic*
Emulex Corporation Riverbed Technology, Inc.
Extreme Networks, Inc. ShoreTel, Inc.
Finisar Corporation Sonus Networks, Inc.
Harmonic Inc. ViaSat, Inc.
InterDigital, Inc.

* Indicates an addition to the peer group for fiscal 2015. Companies removed from the fiscal 2014 peer group include Symmetricom (acquired) and
Neophotonics (below target range for market capitalization).
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Given that not all of the peer companies report data for a position comparable to each of our NEOs, the Compensation Committee also reviewed
market data derived from the Radford Global Technology survey for companies with annual revenues between $200 million and $1 billion. The
Compensation Committee did not review the individual companies comprising the survey data. In this discussion, where we refer to �market�
levels of pay and the �market data,� we are referring to the combined compensation peer group and survey data described above that were then in
effect and applicable to the NEOs. For these purposes, each data source was weighted equally.

Use of Market Data

For its fiscal 2015 compensation decisions, the Compensation Committee maintained a holistic and flexible approach in its use of market data.
The Compensation Committee�s goal is generally to set all elements of compensation within a competitive range, using a balanced approach that
does not use rigid percentiles to target pay levels for each compensation element, but instead makes its compensation decisions based on a
variety of relevant factors, including those listed below. While the Compensation Committee continues to review and reference market data, the
data generally is used to inform the Compensation Committee of market practices to ensure that our executive compensation program remains
within a competitive range of our peers. In addition to the market data, several other factors are taken into account in setting the amount of each
NEO�s target total direct compensation opportunity. These factors include:

� Recruitment, retention and historical factors. The Compensation Committee reviews existing NEO compensation and retention
levels relative to estimated replacement cost with respect to the scope, responsibilities and skills required of the particular position.

� Lack of directly comparable data for some of our key roles. Compensation data for some of our key positions (i.e., President) are
often not explicitly reported by companies in our compensation peer group or survey data. This results in limited sample sizes and/or
inconclusive data that can be misleading if targeting a specific percentile for market positioning.

� Market positioning may be distorted by the source of the data. Certain elements of compensation reported from one source can be
consistently higher or lower than the data collected from another, given differences in methods and samples used by each source to
collect market data. Given this variability and volatility within the market data, the Compensation Committee has determined that
targeting pay levels at specific percentiles of this data could result in outcomes that do not align with the internal value and strategic
importance of various roles at Infinera.

� Desire to account for other factors not captured in the market data. As discussed below, the Compensation Committee also
considers several qualitative factors.

Relevant Qualitative Factors

In addition to our uses of competitive market data as described above, the Compensation Committee considers a range of subjective and
qualitative factors when making compensation decisions for our NEOs, including:

� The role the executive officer plays and the importance of such individual to our ability to execute on our business strategy and to
achieve our strategic objectives;

� Each executive officer�s tenure, skills and experience;

� The responsibilities and particular nature of the functions performed or managed by the executive officer;

� Our CEO�s recommendations and his assessment of each executive officer�s performance (other than his own performance);
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� The value of unvested equity awards held by each executive officer and in comparison to other members of our executive management
team and senior employees;

� The impact of our compensation decisions on key financial and other measures such as our equity award �burn-rate�;

� Our overall performance as compared to internal plans and external benchmarks;
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� The potential impact on stockholder dilution of our compensation decisions relative to peers and historical practices;

� Internal pay equity across the executive management team; and

� Competitive labor market pressures and the likely cost, difficulty and impact on our business and strategic objectives that would be
encountered in recruiting a replacement for the role filled by each of our NEOs.

The Compensation Committee does not assign relative weights or rankings to any of these factors and does not solely use any quantitative
formula, target percentile or multiple for establishing compensation among the executive officers or in relation to the market data. Instead, the
Compensation Committee relies upon its members� knowledge and judgment in assessing the various qualitative and quantitative inputs it
receives regarding each individual and makes compensation decisions accordingly.

Relevant Factors Related to Individual Executives

With respect to determining fiscal 2015 executive compensation for our NEOs, in addition to the foregoing, the Compensation Committee
broadly considered the following:

� Mr. Fallon has served as our CEO since January 2010 and as a member of the Board since July 2009. He also served as our President
from January 2010 through June 2013. In determining his compensation for fiscal 2015, the Compensation Committee considered
Mr. Fallon�s exceptional strategic leadership and his role in managing Infinera and our executive team during his time as our CEO. In
addition, the Compensation Committee took into account:

� Our strong performance under Mr. Fallon�s leadership during fiscal 2014 where our stock price and annual revenue increased by
52% and 23%, respectively;

� Competitive market data for companies of similar size and scope (as described above) and a desire to recognize Mr. Fallon�s
contributions to our performance by transitioning his target total cash compensation to a level that was more consistent with
companies of similar size;

� Mr. Fallon�s significant institutional and industry knowledge, as well as his role in the development and oversight of corporate
strategy and management development; and

� The desire to retain Mr. Fallon in light of the potential risk of a competitor or other company seeking to recruit
Mr. Fallon given his demonstrated leadership and performance, specifically, the Compensation Committee
considered the potential amount of compensation such a competitor may offer both in total and when compared to
Mr. Fallon�s current equity holdings.

� Mr. Feller assumed the role of CFO in March 2014. In determining his compensation for fiscal 2015, the Compensation Committee
considered Mr. Feller�s role in building a strong finance team, improving our internal processes and expanding our outreach to
stakeholders. In addition, the Compensation Committee took into account:

� Our strong financial performance during fiscal 2014;
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� Competitive market data for companies of similar size and scope (as described above); and

� Mr. Feller�s ability to oversee prudent expense management and demonstrated leadership in successful fulfillment of corporate
strategy.

� Dr. Welch is a co-founder of Infinera, has served as our President since June 2013, and has served as a member of the Board since
October 2010. The Compensation Committee believes that Dr. Welch has added significant value in leading our product marketing,
corporate marketing, business development, network strategy, product line management, product architecture, network systems
analysis and systems engineering organizations. In addition, the Compensation Committee took into account:

� Our strong financial performance during fiscal 2014;

� Competitive market data for companies of similar size and scope (as described above) and a desire to recognize Dr. Welch�s
contributions to our performance by transitioning his target total cash compensation to a level that was more consistent with
companies of similar size;

31

Edgar Filing: INFINERA CORP - Form DEF 14A

Table of Contents 63



Table of Contents

� Dr. Welch�s experience, knowledge and deep technical understanding of the optical network industry as well as his leadership in
overseeing our strategy to transition to a multi-market company; and

� The desire to retain Dr. Welch in light of the potential risk of a competitor or other company seeking to recruit Dr. Welch given
his demonstrated leadership and performance, specifically, the Compensation Committee considered the potential amount of
compensation such a competitor may offer both in total and when compared to Dr. Welch�s current equity holdings.

� Mr. Jandro has served as our Senior Vice President, Worldwide Sales, since May 2013. Mr. Jandro has over 25 years of experience in
the telecommunications and software industries. Since joining Infinera, Mr. Jandro has focused his team on building a strong flow of
orders from current customers, as well as expanding opportunities with new customers and markets. In addition, the Compensation
Committee took into account:

� Our strong financial performance during fiscal 2014;

� Competitive market data for companies of similar size and scope (as described above); and

� Mr. Jandro�s successful oversight of the expansion of our footprint and sales channels as part of implementing our overall sales
strategy.

� Mr. Laufman has served as our Senior Vice President, General Counsel and Secretary since October 2014. Mr. Laufman brings to
Infinera his many years of experience as a General Counsel for technology companies, working with boards of directors and senior
management. His base salary, target annual bonus opportunity and initial equity awards were approved at levels that the Compensation
Committee believed were necessary to recruit him to join Infinera and deemed to be appropriate in light of his experience. No
additional changes were made to his compensation in fiscal 2015.

Fiscal 2015 Compensation

Base Salaries

The Compensation Committee reviewed the base salaries for fiscal 2015 for each of our NEOs, and approved an increase for Mr. Fallon and
Dr. Welch, but made no adjustments for Messrs. Feller, Jandro and Laufman. Given that our CEO�s and President�s base salaries had historically
been below market levels, and after taking into consideration their significant contributions and strong leadership during fiscal 2014, the
Compensation Committee determined that increases in their base salaries were appropriate to maintain competitiveness with market practices
and to recognize their performance during the year.

The following table shows the annual base salary for each of our NEOs for fiscal 2014 and fiscal 2015:

Name

Fiscal 2014
Annual Base 

Salary

Fiscal 2015
Annual Base 

Salary
Thomas J. Fallon $ 468,750 $ 540,000
Brad D. Feller $ 360,000 $ 360,000
David F. Welch, Ph.D. $ 375,000 $ 450,000
Robert J. Jandro $ 350,000 $ 350,000
James L. Laufman $ 325,000 $ 325,000

Edgar Filing: INFINERA CORP - Form DEF 14A

Table of Contents 64



32

Edgar Filing: INFINERA CORP - Form DEF 14A

Table of Contents 65



Table of Contents

Performance-Based Incentive Cash Compensation (2015 Bonus Plan)

Target Bonus Opportunities. The Compensation Committee reviewed the target bonus opportunities (which are expressed as a percentage of
base salary) for fiscal 2015 for each of our NEOs, and determined that an adjustment was in order only for Mr. Feller to maintain
competitiveness with market practices. The following table shows the target bonus opportunities for each of our NEOs for fiscal 2014 and fiscal
2015:

Name

Fiscal 2014

Target Bonus

(as a percentage
of base
salary)

Fiscal 2015

Target Bonus

(as a percentage
of base
salary)

Thomas J. Fallon 125% 125% 
Brad D. Feller 60% 70% 
David F. Welch, Ph.D. 80% 80% 
Robert J. Jandro 100% 100% 
James L. Laufman 60% 60% 
Bonus Plan Design. Bonuses under the 2015 Bonus Plan for NEOs were paid out based on our performance against a mix of financial objectives
(weighted at 80%) and operational objectives (weighted at 20%) as discussed below.

The 2015 Bonus Plan also contained an individual performance component that could be used to adjust the bonus payouts for our NEOs by
factors of 75% to 125% of the funded amount. Our CEO was responsible for reviewing the individual performance of each NEO (other than
himself) and recommending a bonus adjustment for each NEO. The Compensation Committee then had sole discretion to determine any
individual performance adjustments for each NEO (including the CEO) and the final bonus payout for fiscal 2015.

The financial performance objectives for the 2015 Bonus Plan consisted of revenue and non-GAAP operating income, and were selected to
focus our NEOs on important and measurable financial measures, and to align their interests with those of our stockholders. The Compensation
Committee believes that revenue growth is an essential component of the long-term success and viability of Infinera. In addition, the
Compensation Committee determined that a focus on operating income would serve to make generating a return for stockholders a priority. For
purposes of the 2015 Bonus Plan, �non-GAAP operating income� was calculated excluding non-cash stock-based compensation expenses,
acquisition-related costs and certain purchasing accounting adjustments. For a reconciliation of GAAP to non-GAAP operating income for fiscal
2015, please see Appendix A to this Proxy Statement.

For fiscal 2015, the financial performance objectives for revenue and non-GAAP operating income were as follows:

    Revenue    Non-GAAP Operating Income Payout as a Percentage of Target
$675 million $68.68 million 25%
$700 million $74.99 million 50%
$725 million $81.31 million 75%
$750 million $87.90 million 100%
$775 million $93.70 million 116.7%
$800 million $99.78 million 133.3%
$825 million $105.86 million 150%

� If the level of performance for either of the financial objectives was below the minimum thresholds of $675 million for revenue or
$68.68 million for non-GAAP operating income, there would have been no payout for the financial objectives.

� For a payout to occur at each of the percentages indicated in the table above, both the revenue and non-GAAP operating income
objectives had to be met at the specified levels applicable to that payout percentage. If the revenue and non-GAAP operating income
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lower level (and using straight line interpolation if achievement of such objective is between any two levels in the table above).

� For performance attainment above the maximum level, the payout was capped at 150%.
The Compensation Committee also believed that focusing on specific operational objectives was important to measuring our success in fiscal
2015. The Compensation Committee approved the following operational objectives for the 2015 Bonus Plan, which included (i) an important
quality measure related to the CX family of products; (ii) three key technology development objectives; and (iii) two objectives related to the
adoption of the CX family of products (a minimum number of new customers and new channel partners). Payouts tied to the operating
objectives were based upon the achievement, as determined by the Compensation Committee, of each operating objective. No payout would be
made for any operating objective that was behind schedule or failed to meet quality target measures. Payouts were capped at 100% for the
operational objectives.

Operational Objectives Weighting
Maximum
Attainment

Quality Goal 25% 100% 
Three Product Development Goals 15% each (45%) 100% 
Two Goals Relating to Key Wins (consisting of new Infinera CX customers and new Infinera CX
channel partners) 15% each (30%) 100% 
Bonus Plan Payouts. The following table shows our actual performance with respect to each financial and operational objective under the
2015 Bonus Plan:

Performance Measures Actual Performance
Financial Objectives (weighted at 80%)
Revenue for Fiscal 2015 $ 886.7 million(1)

Non-GAAP Operating Income for Fiscal 2015 $ 116.5 million(1)

Operational Objectives (weighted at 20%)
Quality Achieved
Development Partially Achieved(2)

Key Wins Partially Achieved(3)

(1) These amounts represent the consolidated results for Infinera in fiscal 2015. As these objectives were established prior to knowledge of the Transmode
acquisition, for purposes of determining whether or not the financial objectives established under the 2015 Bonus Plan were met, the Compensation
Committee only considered the revenue and non-GAAP operating income of Infinera on a stand-alone basis, without taking into account the additional
revenue and/or profit from Transmode since its acquisition on August 20, 2015.

(2) We achieved one of the three development goals during fiscal 2015. For the development goals that were not achieved, the eligible NEOs received no payout
for this portion of the bonus.

(3) We achieved one of the two key wins goals during fiscal 2015. For the key wins goal that was not achieved, the eligible NEOs received no payout for this
portion of the bonus.

Upon review of our actual financial and operational performance for fiscal 2015 as compared to the pre-established target levels, the
Compensation Committee approved a bonus payout to our NEOs based on the achievement of the financial objectives at 150% of target
performance and the operational objectives at 55% of target performance. No adjustments were made to the payouts of any of our NEOs,
including our CEO, based on individual performance. The following table sets forth the bonus payments for fiscal 2015 earned by our NEOs
pursuant to the 2015 Bonus Plan.

Name
Fiscal 2015

Final Bonus Payout(1)

Thomas J. Fallon $ 884,250
Brad D. Feller $ 330,120
David F. Welch, Ph.D. $ 471,600
Robert J. Jandro $ 458,500
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(1) Bonuses were paid in March 2016.
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Long-Term Incentive Compensation

Our long-term incentive compensation opportunities are delivered in the form of equity awards.

Equity Compensation Design. Under the Infinera 2007 Equity Incentive Plan (the �2007 Plan�), the Compensation Committee grants equity
awards to eligible employees, including our NEOs. The Compensation Committee actively monitors our annual aggregate equity utilization as
measured by our burn rate.

The Compensation Committee believes that it is in the best interests of Infinera and our stockholders to grant performance-based equity awards
to senior employees, including our NEOs. It also believes that our performance-based equity awards foster a �pay-for-performance� culture and
multi-year vesting schedules create longer-term incentives that maintain alignment of the interests of our NEOs with those of our stockholders.
Our NEOs benefit from these equity awards based on continued service to Infinera, as well as our sustained performance over time and the
ability of our NEOs to create the results that drive stockholder value.

In determining the appropriate mix of such equity awards, the Compensation Committee considered how each equity vehicle supports our
compensation strategy as follows:

Type of Award Description Why It Is Used
RSU Award �    Provide the opportunity to earn a specified

number of shares of Infinera common stock
subject to the participant�s continued employment
for a specified period.

�    Typically have a three-year or four-year
vesting period to encourage a long-term
perspective and to encourage key employees to
remain at Infinera.

�    Supports retention and succession planning.

�    Provides a direct incentive for future
performance.

�    Useful in recruiting new executives.

PSU Award �    Provide the opportunity to earn shares of
Infinera common stock upon the achievement of
pre-established performance objectives.

�    If the threshold performance level is not
achieved, the entire portion of the award tied to
such performance objective is forfeited.

�    Supports pay-for-performance philosophy
and retention efforts.

�    Links compensation directly to Infinera
performance in areas identified as important
by the Compensation Committee.

In February 2015, the Compensation Committee granted annual equity awards for fiscal 2015 in the form of RSU awards and two different types
of PSU awards to each of our NEOs other than Mr. Laufman (due to the fact he had just recently joined Infinera in October 2014). For the fiscal
2015 PSU awards, the Compensation Committee determined that with regards to the target value typically assigned to the PSU awards that
two-thirds of the target value would be assigned to the 2015 TSR Award and one-third would be assigned to the CX PSU Award.

In addition to the foregoing awards, and given Dr. Welch�s importance to the implementation of the long-term strategy of Infinera, the
Compensation Committee determined that an additional award of RSUs to Dr. Welch was appropriate in order to increase the retention value of
his long-term incentive compensation. The vesting of this retention award differs from the standard time-based award granted to the NEOs in
that fifty percent of the award vests after two years and the remaining fifty percent vests after three years.
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In determining the size of these annual equity awards, the Compensation Committee considered the factors described above in the sections
entitled �Use of Market Data,� �Relevant Qualitative Factors� and �Relevant Factors Related to Individual Executives,� with particular attention to
internal equity considerations, the potential dilutive impact of the equity awards and the amount and value of unvested equity awards held by
each of our NEOs. The Compensation Committee believed a combination of time-based and performance-based equity awards promote close
alignment of the interests of our NEOs with those of our stockholders.

The following table sets forth the NEO equity awards in the fiscal 2015 program:

2015 TSR Award CX PSU Award

Name

Number of Shares
Subject to RSU

Awards

Target

Number of
Shares

Maximum Number
of Shares
(150% of
Target)

Target

Number of
Shares

Maximum Number
of Shares
(200% of
Target)

Thomas J. Fallon 55,240 51,920 77,879 27,620 55,240
Brad D. Feller 18,560 11,630 17,444 6,190 12,380
David F. Welch, Ph.D.(1) 28,770 18,030 27,045 9,590 19,180
Robert J. Jandro 17,990 11,270 16,904 6,000 12,000
James L. Laufman(2) �  �  �  �  �  

(1) Dr. Welch was awarded an additional grant of 28,770 RSUs in fiscal 2015 (for an aggregate of 57,540 RSUs). This second award of RSUs is scheduled to
vest as follows: one-half of the underlying shares on May 5, 2017 and one-half of the shares on May 5, 2018, subject to Dr. Welch�s continued service to
Infinera on each applicable vesting date.

(2) Mr. Laufman did not receive any equity awards in fiscal 2015 since he received equity awards when he was hired in October 2014.
The RSU awards in the table above (other than Dr. Welch�s additional RSU award) vest in annual installments with one-third of the underlying
shares of Infinera common stock vesting on May 5 of each of 2016, 2017 and 2018, subject to the NEO�s continued service with Infinera on each
applicable vesting date.

The shares of Infinera common stock subject to the 2015 TSR Award are eligible to vest based on our TSR performance relative to the S&P
Networking Index over the applicable performance periods (as discussed below). The Compensation Committee selected relative TSR as the
performance measure for this PSU award because it believes that our relative TSR is an important indicator of our long-term success and closely
aligns the interests of our NEOs with those of our stockholders while also minimizing (or eliminating) the dilutive effect of our equity awards in
the event of underperformance. In choosing an appropriate comparator group, the Compensation Committee selected the S&P Networking Index
based on a review of its components (including the fact that Infinera is a component of the index, which shows it relevance), the relatively close
correlation between our historical stock price movement and that of the S&P Networking Index, as well as the importance of the multimedia
networking industry to our business.

Our relative TSR is measured against the S&P Networking Index at three intervals for the 2015 TSR Award, with one-third of the total number
of shares of Infinera common stock subject to each NEO�s 2015 TSR Award allocated to each of the three performance periods. For purposes of
calculating TSR performance for Infinera and the S&P Networking Index, the performance periods are as follows:

(i) For the first performance period, the starting price is the 60-day average (of our closing stock price or the index, as applicable) leading
up to and inclusive of February 24, 2015, and the ending price is the 60-day average leading up to and inclusive of the last day of
fiscal 2015;

(ii) For the second performance period, the starting price is the 60-day average leading up to and inclusive of February 24, 2015, and the
ending price is the 60-day average leading up to and inclusive of the last day of fiscal 2016; and

(iii) For the third performance period, the starting price is the 60-day average leading up to and inclusive of February 24, 2015 and the
ending price is the 60-day average leading up to and inclusive of the last day of fiscal 2017.
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The table below summarizes the performance criteria used to determine the percentage of the shares subject to the 2015 TSR Awards that would
be eligible to vest by our NEOs for various levels of TSR performance relative to the S&P Networking Index for each performance period.

Minimum Target Maximum Payment is capped at target if TSR is
negative. To earn the maximum number of
shares under the 2015 TSR Award, our TSR
must be positive and at least 25 points higher
than the S&P Networking Index at each of the
three measurement periods.

INFN TSR vs. Index -33 Points Match +25 Points
Payment as a Percentage of Target 0% 100% 150% 
Slope

3 to 1 �  2 to 1
As shown above, for each point of positive TSR we deliver above the TSR for the S&P Networking Index, the number of shares eligible to vest
increases by 2% up to a maximum of 150% of the target award level. For each point of TSR we deliver below the TSR for the S&P Networking
Index, the number of shares eligible to vest decreases by 3% and can be reduced to 0% of the target award level.

Notwithstanding our TSR performance relative to the S&P Networking Index, if our TSR is negative for any performance period, the potential
payout will be capped at 100% of the target number of shares allocated to that period. The 2015 TSR Awards will be forfeited upon failure to
achieve the TSR threshold for the relevant period, with the exception that if any shares allocated to the first and second performance periods
would have otherwise vested but for the 100% cap imposed by a negative TSR for that period, then with respect to the first performance period,
those shares may vest based on TSR performance for the second period criteria, or with respect to the second period, those shares may vest
based on TSR performance for the third period, provided in each case that our TSR is positive and results achieved are at or above 100% of
target for the applicable subsequent performance period.

As disclosed in last year�s proxy statement, for awards measuring TSR against an index that may be awarded to our executive officers as part of
their fiscal 2016 target total direct compensation opportunities, the Compensation Committee has determined that the start of the measurement
period will be the 60-day average (of our closing stock price or the index, as applicable) leading up to and inclusive of the last day of the fiscal
year prior to the grant of the award.

In addition, to underscore the importance of the new CX family of products to our long-term success, in fiscal 2015, the Compensation
Committee also granted the CX PSU Award to be earned based on the cumulative revenue performance of the CX products over an 18-month
performance period commencing on the first day of fiscal 2015 and ending on the last day of the second quarter of fiscal 2016 (the �Performance
Period�). The CX PSU Award set a meaningful minimum threshold for cumulative revenue performance at which 100% of the target number of
shares could be earned and a maximum level for revenue performance (two times the minimum threshold for cumulative revenue performance)
at which 200% of the target number of shares could be earned. For revenue performance between the minimum threshold and the maximum
level, the final award is determined on a linear basis using straight line interpolation. The CX PSU Award also contained a provision that
provided that the shares of our common stock subject to the award could be earned prior to the end of the Performance Period at no more than
target if we achieved at least the target cumulative revenue performance level for fiscal 2015. If the target cumulative revenue performance level
was achieved by this date, then the shares of common stock subject to the CX PSU Award would be earned based on our actual cumulative CX
family revenue for fiscal 2015. In this instance, the number of shares earned at the end of the Performance Period would equal the difference
between the number of shares earned based on our actual cumulative CX family revenue performance level for the Performance Period (subject
to the 200% cap) and the number of shares actually earned as of the end of fiscal 2015. No shares would be earned if the target cumulative
revenue performance level was not achieved.
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PSU Results. For the initial performance period ended December 26, 2015 under the 2015 TSR Award, our TSR performance exceeded the TSR
performance of the S&P Networking Index by approximately 28 points. As a result, 150% of the target number of shares of Infinera common
stock allocated to the initial performance period vested, as shown in the table below:

2015 TSR Award Summary for Initial Performance Period
Name Target Number of PSUs Granted Actual Number of PSUs Vested
Thomas J. Fallon 17,307 25,960
Brad D. Feller 3,877 5,815
David F. Welch, Ph.D. 6,010 9,015
Robert J. Jandro 3,757 5,635
For the first measurement period of the CX PSU Award, which measures cumulative revenue performance during fiscal 2015, no shares subject
to the award have yet become earned. The CX PSU Award is measured from the first day of fiscal 2015 through the second quarter of fiscal
2016.

Outstanding PSU Awards Granted in Prior Fiscal Years. The following table provides information regarding outstanding PSU awards granted
prior to fiscal 2015 that were eligible to be earned in fiscal 2015 for our NEOs, including the performance requirements and number of shares of
Infinera common stock earned through fiscal 2015.

Name

Fiscal
Year of
Grant

Total Target
Number of

PSUs
Granted in
Grant Year

(#)

Target Number
of Shares that

Could Vest
For Fiscal 2015

Performance
Period

(#)

Maximum
Number of
Shares that
Could Vest

For Fiscal 2015
Performance

Period
(#)

Actual Number
of Shares

Vested For
Fiscal 2015

Performance
Period

(#)
Performance

Measure
Thomas J. Fallon 2014 160,330 53,443 80,164 80,164 Relative TSR(1)

2013 170,000 56,666 84,999 84,999 Relative TSR(2)

David F. Welch, Ph.D. 2014 41,847 13,949 20,923 20,923 Relative TSR(1)

2013 75,000 25,000 37,500 37,500 Relative TSR(2)

Robert J. Jandro 2014 27,079 9,026 13,539 13,539 Relative TSR(1)

(1) In fiscal 2014, the Compensation Committee granted to the then-current NEOs a PSU award that measures our TSR against the TSR of the S&P Networking
Index. This PSU award pays out at 150% if our TSR outperforms the Telecomm Index by 25 points or more. Our TSR performance exceeded the TSR
performance of this index by approximately 124 points for the performance period measured. For the second performance period, the start price was the
60-day average (of our closing stock price or the index value, as applicable) leading up to and inclusive of February 25, 2014 and the end price was the
60-day average (of our closing stock price or the index value, as applicable) leading up to and inclusive of the last day of fiscal 2015.

(2) In fiscal 2013, the Compensation Committee granted to the then-current NEOs a PSU award that measures our TSR against the TSR of the Telecomm Index.
This PSU award pays out at 150% if our TSR outperforms the Telecomm Index by 25 points or more. Our TSR performance exceeded the TSR performance
of this index by approximately 207 points for the performance period measured. For the third and last performance period, the start price was the 60-day
average (of our closing stock price or the index value, as applicable) leading up to and inclusive of January 30, 2013 and the end price was the 60-day average
(of our closing stock price or the index value, as applicable) leading up to and inclusive of the last day of fiscal 2015.

Employee Benefits and Perquisites

Our NEOs are only eligible to receive the same benefits as our U.S. salaried employees except with respect to accrued paid time off (�PTO�) as
explained below. Infinera and the Compensation Committee believe this approach is reasonable and consistent with the overall compensation
objectives to attract and retain employees. These benefits include medical, dental, vision, and disability benefits, a Section 401(k) plan, and other
plans and programs, including the 2007 Employee Stock Purchase Plan (�2007 ESPP�), made available to other eligible employees in the
applicable country of residence. In fiscal 2015, we began to provide a matching contribution under the Section 401(k) plan that is applicable to
all eligible participants, including our NEOs. Employee benefits
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and perquisites are reviewed periodically to ensure that benefit levels remain competitive, but are not included in the Compensation Committee�s
annual determination of the total compensation for each of our NEOs.

U.S. employees at the Senior Vice President level and above, at any U.S. work location, participate in our �As Needed� PTO Program. Under this
program, these employees may schedule PTO as they see fit and as business necessity allows, although they must continue to meet all job
expectations and remain responsible for ensuring appropriate coverage for the time they will be out of the office. Under this program, PTO does
not accrue for these employees.

Additional Information Regarding Our Compensation Practices

Change of Control Payments and Benefits

The Compensation Committee considers maintaining a stable and effective management team to be essential to protecting the best interests of
Infinera and its stockholders. Accordingly, Infinera has entered into Change of Control Agreements (the �COC Agreements�) with certain Vice
President level officers and above, including each of our NEOs, to encourage their continued attention, dedication and continuity with respect to
their roles and responsibilities without the distraction that may arise from the possibility or occurrence of a change of control of Infinera.

An NEO will receive payments and benefits under his or her COC Agreement only if his or her employment is terminated without �cause,� or by
him or her as a result of a �constructive termination� (as more fully described in the section entitled �Estimated Payments and Benefits upon
Termination, Change of Control or Death/Disability� below), within 12 months following a change of control of Infinera. The Compensation
Committee believes that this �double-trigger� structure provides an appropriate balance between the corporate objectives described above and the
potential compensation payable to each NEO upon a change of control. The Compensation Committee also believes that should Infinera engage
in any discussions or negotiations relating to a change of control that the Board believes is in the best interests of our stockholders, these COC
Agreements will help to ensure that our NEOs remain focused on the consummation of such potential transaction, without significant distraction
or concern regarding their personal circumstances, such as continued employment.

The following terms apply with respect to our NEOs if we undergo a change of control and the NEO�s employment is terminated without cause
or as a result of a constructive termination within 12 months following the change of control of Infinera, subject to such individual entering into
and not revoking a release of claims in our favor within 60 days of the termination date:

� 100% of all outstanding equity awards will vest;

� Our CEO will be paid a lump sum severance payment equal to two times his annual base salary and our other NEOs will be paid a
lump sum severance payment equal to one and one-half times their annual base salary; and

� Our CEO will be reimbursed for premiums under COBRA for a period of 24 months and our other NEOs will be reimbursed for
premiums under COBRA for a period of 18 months.

Executive Severance Policy

In addition to the Change of Control payments and benefits discussed above, the Compensation Committee has taken appropriate steps to
provide competitive post-employment compensation arrangements that promote the continued attention, dedication and continuity of the
members of our senior management team, including our NEOs, and enable us to continue to recruit talented senior executive officers.
Accordingly, the Compensation Committee has adopted an executive severance policy, under which the following severance payments and
benefits will become payable if the employment of one of our NEOs is terminated by us without �cause� (as defined in the policy) subject to such
individual entering into and not revoking a release of claims in our favor:

� Our CEO will be paid a lump sum severance payment equal to one and one-half (1.5) times his annual base salary and our other NEOs
will be paid a lump sum severance payment equal to one (1) times their annual base salary; and
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� Our CEO will be reimbursed for premiums under COBRA for a period of 18 months and our other NEOs will be reimbursed for
premiums under COBRA for a period of 12 months.

If an NEO�s employment with Infinera is less than one year, the amount of severance payable to such individual will be equal to the lesser of
(x) the base salary paid to such individual during his or her period of employment, or (y) the severance amount set forth above.

Acceleration of Equity Awards upon Death or Disability. In addition, all awards granted under our equity incentive plans permit accelerated
vesting in the event of an employee�s death or terminal illness (with exceptions in certain circumstances). Because we do not have any other
policy with respect to severance payments or benefits in the event of an employee�s death or disability, the Compensation Committee believes
that in the event of an employee�s death or terminal illness, it would be appropriate to provide the accelerated vesting of his or her RSU awards,
PSU awards and stock options.

The estimated payments and benefits that would be received by each NEO in connection with a qualifying termination of employment are
presented in the section entitled �Estimated Payments and Benefits upon Termination, Change of Control or Death/Disability� below.

Equity Grant Policy

Under our Equity Grant Policy, a Subcommittee of the Compensation Committee has been delegated the authority to grant new hire,
promotional and annual retention equity awards to non-executive employees pursuant to certain pre-approved guidelines. This Subcommittee is
currently comprised of our CEO, General Counsel and Vice President of Human Resources.

The Subcommittee generally meets on the second Monday of each month to approve new hire and promotional equity awards that are within
pre-approved guidelines established by the Compensation Committee. Annual retention equity awards for such non-executive employees are
also scheduled to occur as part of the monthly meetings of the Subcommittee. The delegation to the Subcommittee does not include the authority
to grant equity awards to new employees who are or are reasonably expected to become Section 16 Officers or to current Section 16 Officers.

Executive Clawback Policy

We maintain an Executive Clawback Policy that applies to our Section 16 Officers (which includes each of our NEOs) and directors. Pursuant to
this policy, the Compensation Committee has the authority to seek:

� Repayment of any cash incentive payment;

� Cancellation of unvested, unexercised or unreleased equity awards; and

� Repayment of any compensation earned on previously exercised or released equity awards,
where such payments, equity awards and/or compensation earned on previously exercised or released cash incentive and/or equity payments was
predicated on financial results that were augmented by fraud, embezzlement, gross negligence or deliberate disregard of applicable rules
resulting in significant monetary loss, damage or injury to Infinera (the �Excess Compensation�), whether or not such activity resulted in a
financial restatement. The Compensation Committee shall have sole discretion under this policy, consistent with any applicable statutory
requirements, to seek reimbursement for any Excess Compensation paid or received by a Section 16 Officer or director for up to a 12-month
period prior to the date of the Compensation Committee action to require reimbursement of the Excess Compensation. Further, following a
restatement of our financial statements, we will recover any compensation received by our CEO and CFO that is required to be recovered by
Section 304 of the Sarbanes-Oxley Act of 2002.

For purposes of this policy, Excess Compensation will be measured as the positive difference, if any, between the compensation earned by a
Section 16 Officer or director and the compensation that would have been earned by a Section 16 Officer or director had the fraud,
embezzlement, gross negligence or deliberate disregard of applicable rules resulting in significant monetary loss, damage or injury to Infinera
not occurred.
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Stock Ownership Policy

The Board believes that it is important to link the interests of our NEOs to those of our stockholders. Our Stock Ownership Policy requires our
non-employee directors and Section 16 Officers (which includes each of our NEOs) to accumulate and hold a minimum number of shares of
Infinera common stock within three years of the later of (i) the effective date of the policy or (ii) the date of appointment of the director or
appointment/promotion of the Section 16 Officer. As of the Record Date, each of our Section 16 Officers and the non-employee members of the
Board has either satisfied these ownership guidelines or had time remaining to do so. The specific Infinera stock ownership requirements for our
Section 16 Officers and non-employee directors as a multiple of annual base salary (or cash retainer, in the case of the non-employee directors)
are as follows:

�    CEO: 4x annual base salary
�    President: 2x annual base salary
�    CFO: 2x annual base salary
�    Other NEOs: 1x annual base salary
�    Non-employee directors: 4x annual cash retainer
Shares of Infinera common stock that count towards satisfaction of this policy include: (i) shares owned outright by the Section 16 Officer or
non-employee director or his or her immediate family members residing in the same household, (ii) shares held in trust for the benefit of the
Section 16 Officer or non-employee director or his or her family and (iii) shares subject to vested, unexercised, in-the-money stock options (the
�spread� or �intrinsic value� of options). The value of a share of Infinera common stock is measured on the last day of the fiscal year as the greater
of (i) the closing price on the date of calculation or (ii) the purchase price actually paid by the person for such share of Infinera common stock
(for the avoidance of doubt, the purchase price for shares of Infinera common stock subject to RSU awards, PSU awards and other similar full
value awards is zero).

Anti-hedging Policy

Under our Insider Trading Policy, we prohibit our employees, including our NEOs, from hedging the risk associated with ownership of shares of
Infinera common stock and other securities.

Anti-pledging Policy

Under our Insider Trading Policy, we prohibit our NEOs and directors from pledging any Infinera securities as collateral for a loan.

Tax and Accounting Treatment of Compensation

Section 162(m) limits the amount that we may deduct for compensation paid to our CEO and to our three other most highly compensated
executive officers (other than our CFO) to $1 million per individual in any tax year, unless such compensation is exempt from the deduction
limit. One exemption from this deduction limit is available for various forms of �qualified performance-based compensation.�

While it cannot predict how the deduction limit may impact our executive compensation program in future years, the Compensation Committee
intends to maintain an approach to executive compensation that strongly links pay to performance. While it has not adopted a formal policy
regarding tax deductibility of compensation paid to our CEO and other senior executive officers, the Compensation Committee intends to
consider tax deductibility under Section 162(m) as a factor in its compensation decisions. For example, pursuant to Proposal 3 under this proxy
statement, we are asking our stockholders to approve the 2016 Plan that will permit the grant of equity awards intended to qualify as
�performance-based� with the meaning of Section 162(m). However, from time to time, the Compensation Committee may provide compensation
or grant equity awards to our executive officers that may not be deductible when, for example, we believe that such compensation is appropriate
and in the best interests of our stockholders.
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We account for the equity compensation awarded to our executive officers and other employees under ASC 718, 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.

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 that the Compensation Discussion and Analysis
be included in this Proxy Statement.

Compensation Committee

Marcel Gani (Chairman since February 24, 2016)

John P. Daane (member since February 24, 2016)

Paul J. Milbury

Carl Redfield

Mark A. Wegleitner (served as Chairman and a member until February 24, 2016)
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EXECUTIVE COMPENSATION TABLES

The following tabular information and accompanying narratives and footnotes provide all of the compensation awarded to, earned by, or paid to
the individuals who served as our principal executive officer, principal financial officer and our three other highest paid executive officers
during fiscal 2015. As previously noted, we refer to these executive officers as our NEOs.

Fiscal 2015 Summary Compensation Table

Name and Principal
Position Year

Salary
($)

Bonus
($)

Stock

Awards
($)(1)

Option

Awards
($)(1)

Non-Equity
Incentive

Plan

Compensation
($)(2)

All Other

Compensation
($)

Total
($)

Thomas J. Fallon 2015 526,298 �  2,383,666 �  884,250(3) 312(4) 3,794,526
CEO 2014 468,029 �  2,036,202 �  808,594 16,423(4) 3,329,248

2013 375,000 �  1,898,390 �  635,250 �  2,908,640
Brad D. Feller 2015 360,000 �  641,511 �  330,120(3) 281(4) 1,331,912
CFO 2014 346,154 30,000 1,499,999 96,323 285,796 1,034(4) 2,259,306
David F. Welch, Ph.D. 2015 435,577 �  1,494,385 �  471,600(3) 312(4) 2,401,874
President 2014 374,885 �  822,290 �  414,000 31,774(4) 1,642,949

2013 355,308 �  1,433,280 �  390,298 �  2,178,886
Robert J. Jandro 2015 350,000 �  621,760 �  458,500(3) 273(4) 1,430,533
Senior Vice President, Worldwide Sales 2014

2013

350,000

207,338

�  

�  

532,106

1,303,200

�  

�  

483,000

280,162(3)

11,068

�  

(4)
1,376,174

1,790,700
James L. Laufman 2015 325,000 �  �  �  255,450(3) 254(4) 580,704
Senior Vice President, General Counsel and
Secretary

2014 62,500 �  999,996 �  �  59(4) 1,062,555

(1) The amounts reported in this column represent the aggregate grant date fair value of the listed equity awards, computed in accordance with ASC 718. See
Notes 2 and 13 of the notes to our consolidated financial statements contained in our 2015 Annual Report on Form 10-K filed on February 23, 2016 for a
discussion of all assumptions made by us in determining the ASC 718 values of equity awards.

(2) The amounts reported in this column represent payouts under our annual cash incentive plan.
(3) The amounts reported represent annual incentive cash awards earned under the 2015 Bonus Plan. For additional information regarding the 2015 Bonus Plan,

please see the section entitled �Fiscal 2015 Compensation � Performance-Based Incentive Cash Compensation (2015 Bonus Plan)� in the Compensation
Discussion and Analysis above.

(4) For fiscal 2015, this amount represented the payment of life insurance premiums. For fiscal 2014, this amount represented the payment of accrued vacation
time and life insurance premiums.
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Fiscal 2015 Grants of Plan-Based Awards Table

The following table sets forth information regarding fiscal 2015 annual cash incentive compensation and equity awards granted to our NEOs
during fiscal 2015.

Name
Grant
Date

Estimated Future Payouts

Under Non-Equity
Incentive Plan Awards(1)

Estimated Future
Payouts

Under Equity
Incentive Plan Awards

All Other Stock
Awards: 
Number

of Shares

of Stock

or Units
(#)

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
($)(2)

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Thomas J. Fallon 2/2/2015 �  675,000 1,012,500 �  �  �  �  �  �  �  
2/24/2015 �  �  �  �  �  �  55,240(3) �  �  960,071
2/24/2015 �  �  �  �  51,920(4) 77,879(4) �  �  �  943,559
2/24/2015 �  �  �  �  27,620(5) 55,240(5) �  �  �  480,036

Brad D. Feller 2/2/2015 �  252,000 378,000 �  �  �  �  �  �  �  
2/24/2015 �  �  �  �  �  �  18,560(3) �  �  322,573
2/24/2015 �  �  �  �  11,630(4) 17,444(4) �  �  �  211,356
2/24/2015 �  �  �  �  6,190(5) 12,380(5) �  �  �  107,582

David F. Welch, Ph.D. 2/2/2015 �  360,000 540,000 �  �  �  �  �  �  �  
2/24/2015 �  �  �  �  �  �  28,770(3) �  �  500,023
2/24/2015 �  �  �  �  �  �  28,770(6) �  �  500,023
2/24/2015 �  �  �  �  18,030(4) 27,045(4) �  �  �  327,665
2/24/2015 �  �  �  �  9,590(5) 19,180(5) �  �  �  166,674

Robert J. Jandro 2/2/2015 �  350,000 525,000 �  �  �  �  �  �  �  
2/24/2015 �  �  �  �  �  �  17,990(3) �  �  312,666
2/24/2015 �  �  �  �  11,270(4) 16,904(4) �  �  �  204,813
2/24/2015 �  �  �  �  6,000(5) 12,000(5) �  �  �  104,280

James L. Laufman 2/2/2015 �  195,000 292,500 �  �  �  �  �  �  �  

(1) Represents the potential cash payment that may be earned for fiscal 2015 under the 2015 Bonus Plan. For additional information regarding the 2015 Bonus
Plan and final payouts, please see the section entitled �Fiscal 2015 Compensation � Performance-Based Incentive Cash Compensation (2015 Bonus Plan)� in the
Compensation Discussion and Analysis above.

(2) For time-based RSUs, represents the aggregate grant date fair value of each equity award computed in accordance with ASC 718. For PSUs, represents the
aggregate grant date fair value of each equity award at the target payout level computed in accordance with ASC 718.

(3) These RSU awards are scheduled to vest in annual installments with one-third of the underlying shares vesting on May 5 of each of 2016, 2017 and 2018,
subject to each person�s continued service to Infinera on each applicable vesting date.

(4) This PSU award is earned based on our TSR as compared to the S&P Networking Index for the one-, two- and three-year performance periods running from
the grant date through the end of fiscal years 2015, 2016 and 2017, and subject to each person�s continued service to Infinera on each applicable vesting date.
The vesting date shall be the fifth day of the month after certification of the award, which certification typically takes place in February for the prior
performance period. If the performance objectives are not met within the time limits specified in the award agreements, the PSUs will be cancelled. For
additional information regarding the PSU awards granted to our NEOs in fiscal 2015, please see the section entitled �Fiscal 2015 Compensation�Long-Term
Incentive Compensation� in the Compensation Discussion and Analysis above.

(5) This PSU award measures the cumulative revenue performance of the CX family of products over a period of 18 months. At the minimum threshold 100% of
the target shares may be earned and at two times the minimum threshold revenue 200% of the target shares may be earned. For a more detailed description of
this PSU award, please see the section entitled �Fiscal 2015 Compensation�Long-Term Incentive Compensation� in the Compensation Discussion and Analysis
above.

(6) This RSU award is scheduled to vest as to one-half of the underlying shares vesting on May 5, 2017 and one-half of the shares on May 5, 2018, subject to
Dr. Welch�s continued service to Infinera on each applicable vesting date.
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Fiscal 2015 Outstanding Equity Awards at Fiscal Year-End Table

The following table sets forth information regarding outstanding stock options, RSU awards and PSU awards held by each of our NEOs as of
December 26, 2015. The vesting conditions for each award are set forth in the footnotes below the table.

Stock Option Awards Stock Awards

Name
Grant
Date

Number of

Securities

Underlying

Unexercised

Options (#)
Exercisable

Number
of

Securities

Underlying

Unexercised
Options

(#)
Unexercisable

Option

Exercise

Price
($)

Option

Expiration
Date Grant Date

Number of

Shares or

Units of Stock

That Have Not

Vested
(#)

Market
Value of
Shares or
Units of

Stock That
Have  Not

Vested
($)(1)

Equity
Incentive Plan

Awards:
Number of
Unearned

Shares,
Units

or Other
Rights

That Have Not
Vested

(#)

Equity
Incentive Plan

Awards:
Market or

Payout
Value

or
Unearned

Shares,
Units

or Other
Rights

That Have 
Not

Vested
($)(1)

Thomas J. Fallon 11/23/2009 90,056 �(2) 8.19 11/23/2019 1/30/2013 37,666(3) 697,198 �  �  
2/10/2011 14,286 �(2) 8.58 2/10/2021 1/30/2013 �  �  56,666(4) 1,048,888
2/10/2011 32,965 �(2) 8.58 2/10/2021 2/25/2014 71,258(5) 1,318,986 �  �  
2/10/2011 30,475 �(2) 8.58 2/10/2021 2/25/2014 �  �  106,886(6) 1,978,460
2/10/2011 182,250 �(2) 8.58 2/10/2021 2/24/2015 55,240(7) 1,022,492 �  �  

�  �  � �  �  2/24/2015 �  �  51,920(8) 961,039
�  �  � �  �  2/24/2015 �  �  27,620(9) 511,246

Brad D. Feller 1/13/2014 11,979 13,021(10) 9.02 1/13/2021 1/13/2014 124,722(11) 2,308,604 �  �  
�  �  � �  �  2/24/2015 18,560(7) 343,546 �  �  
�  �  � �  �  2/24/2015 �  �  11,630(8) 215,271
�  �  � �  �  2/24/2015 �  �  6,190(9) 114,577

David F. Welch,
Ph.D. 8/8/2006 50,000 �(2) 2.00 8/8/2016 1/30/2013 20,000(3) 370,200 �  �  

8/8/2006 137,500 �(2) 2.00 8/8/2016 1/30/2013 �  �  25,000(4) 462,750
2/10/2009 100,000 �(2) 7.11 2/10/2019 6/19/2013 24,000(12) 444,240 �  �  
8/10/2009 150,000 �(2) 7.45 8/10/2019 2/25/2014 41,846(5) 774,569 �  �  

11/23/2009 75,000 �(2) 8.19 11/23/2016 2/25/2014 �  �  27,898(6) 516,392
2/22/2010 29,214 �(2) 7.61 6/6/2017 2/24/2015 28,770(7) 532,533 �  �  
2/22/2010 101,342 �(2) 7.61 6/6/2017 2/24/2015 28,770(13) 532,533 �  �  
2/22/2010 2,817 �(2) 7.61 2/28/2018 2/24/2015 �  �  18,030(8) 333,735
2/22/2010 81,683 �(2) 7.61 2/28/2018 2/24/2015 �  �  9,590(9) 177,511
2/10/2011 39,465 �(2) 8.58 2/10/2021 �  �  �  �  �  
2/10/2011 41,535 �(2) 8.58 2/10/2021 �  �  �  �  �  
2/10/2011 20,250 �(2) 8.58 2/10/2021 �  �  �  �  �  

2/10/2011 60,750 �(2) 6,584 1,597 11,684 19,865
Segment profit
(loss) (1) 59,512 (2,238) 8,695 65,969

Identifiable
intangible
assets, other
than goodwill

— 8,811 — 8,811

Total assets (as
of
September 30,
2016)

2,174,376 1,268,096 1,692,706 5,135,178
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Capital
expenditures
(including
non-cash)

15,385 3,296 290,420 309,101

(1) Segment profit (loss) is equal to operating income less interest expense

The following represents the Company’s segment data for the nine-month periods ended September 30, 2017 and 2016
(in thousands):

Nine months ended September 30, 2017
SkyWest SkyWest
Airlines ExpressJet Leasing Consolidated

Operating revenues $ 1,598,812 $ 632,199 $ 176,099 $ 2,407,110
Operating expense 1,387,125 645,055 79,671 2,111,851
Depreciation and amortization expense 98,396 38,808 78,211 215,415
Interest expense 16,811 3,219 58,683 78,713
Segment profit (loss) (1) 194,876 (16,075) 37,745 216,546
Identifiable intangible assets, other than
goodwill  — 6,121  — 6,121

Total assets (as of September 30, 2017) 2,088,048 721,939 2,579,459 5,389,446
Capital expenditures (including non-cash) 85,895 12,414 474,091 572,400

Nine months ended September 30, 2016
SkyWest SkyWest
Airlines ExpressJet Leasing Consolidated

Operating revenues $ 1,473,003 $ 794,410 $ 95,777 $ 2,363,190
Operating expense 1,278,730 809,478 43,202 2,131,410
Depreciation and amortization expense 103,858 63,453 42,120 209,431
Interest expense 19,997 5,337 30,542 55,876
Segment profit (loss) (1) 174,276 (20,405) 22,033 175,904
Identifiable intangible assets, other than
goodwill  — 8,811  — 8,811

Total assets (as of September 30, 2016) 2,174,376 1,268,096 1,692,706 5,135,178
Capital expenditures (including non-cash) 37,270 10,346 583,445 631,061

(1) Segment profit (loss) is equal to operating income less interest expense 
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Note 6 — Commitments and Contingencies

As of September  30, 2017, the Company leased aircraft, airport facilities, office space, and other property and
equipment under non-cancelable operating leases which are generally on a long-term, triple net lease basis pursuant to
which the Company pays taxes, maintenance, insurance and certain other operating expenses applicable to the leased
property.  The Company expects that, in the normal course of business, such operating leases that expire will be
renewed or replaced by other leases, or the property may be purchased rather than leased. The following table
summarizes future minimum rental payments required under operating leases that had initial or remaining
non-cancelable lease terms as of September  30, 2017 (in thousands):

October through December 2017 $ 43,077
2018 137,046
2019 102,877
2020 121,280
2021 112,535
Thereafter 236,503

$ 753,318

As of September  30, 2017, the Company had a firm purchase commitment for 45 E175/E175 SC aircraft from
Embraer, S.A. with scheduled delivery dates through the end of 2018.

Note 7 — Fair Value Measurements

The Company holds certain assets that are required to be measured at fair value in accordance with GAAP. The
Company determined the fair value of these assets based on the following three levels of inputs:

Level 1 — Quoted prices in active markets for identical assets or liabilities.
Level 2 — Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted

prices in markets that are not active; or other inputs that are observable or can be corroborated by
observable market data for substantially the full term of the assets or liabilities. Some of the Company’s
marketable securities primarily utilize broker quotes in a non-active market for valuation of these
securities.

Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the fair
value of the assets or liabilities, therefore requiring an entity to develop its own assumptions.
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As of September 30, 2017 and December 31, 2016, the Company held certain assets that are required to be measured
at fair value on a recurring basis. Assets measured at fair value on a recurring basis are summarized below (in
thousands):

Fair Value Measurements as of September 30, 2017
Total Level 1 Level 2 Level 3

Marketable Securities
Bonds and bond funds $ 414,578 $  — $ 414,578 $  —
Commercial paper 154,502  — 154,502  —

$ 569,080 $  — $ 569,080 $  —
Cash, Cash Equivalents and Restricted Cash 106,363 106,363  —  —
Total Assets Measured at Fair Value $ 675,443 $ 106,363 $ 569,080 $  —

Fair Value Measurements as of December 31,
2016
Total Level 1 Level 2 Level 3

Marketable Securities
Bonds and bond funds $ 409,885 $ — $ 409,885 $ —
Commercial paper 13 — 13 —

$ 409,898 $  — $ 409,898 $  —
Cash, Cash Equivalents and Restricted Cash 155,009 155,009 — —
Total Assets Measured at Fair Value $ 564,907 $ 155,009 $ 409,898 $  —

The Company’s “Marketable Securities” classified as Level 2 securities primarily utilize broker quotes in a non-active
market for valuation of these securities.

The Company did not make any significant transfers of securities between Level 1, Level 2 and Level 3 during the
nine months ended September  30, 2017.  The Company’s policy regarding the recording of transfers between levels is
to record any such transfers at the end of the reporting period.

As of September  30, 2017 and December 31, 2016, the Company classified $569.1 million and $409.9 million of
marketable securities, respectively, as short-term since it had the intent to maintain a liquid portfolio and the ability to
redeem the securities within one year.  As of September 30, 2017 and December 31, 2016, the cost of the Company’s
total cash and cash equivalents and available for sale securities (excluding restricted cash) was $667.2 million and
$556.8 million, respectively.  As of September 30, 2017 and December 31, 2016, the fair value of the Company’s total
cash and cash equivalents and available for sale securities (excluding restricted cash) was $667.2 million and $556.7
million, respectively.
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The fair value of the Company’s long-term debt classified as Level 2 debt was estimated using discounted cash flow
analyses, based on the Company’s current estimated incremental borrowing rates for similar types of borrowing
arrangements. The fair value of the Company’s long-term debt is estimated based on current rates offered to the
Company for similar debt and was estimated to be $2.72 billion as of September 30, 2017 and $2.57 billion as of
December 31, 2016, as compared to the carrying amount of $2.71 billion as of September 30, 2017 and $2.57 billion
as of December 31, 2016.
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Note 8 — Long-Term Debt

Long-term debt consisted of the following as of September  30, 2017 and December 31, 2016 (in thousands):

September 30, 2017 December 31, 2016
Current portion of long-term debt $ 307,032 $ 308,945
Current portion of unamortized debt issue cost, net (3,609) (3,485)
Current portion of long-term debt, net of debt issue costs $ 303,423 $ 305,460

Long-term debt, net of current maturities $ 2,402,996 $ 2,261,959
Long-term portion of unamortized debt issue cost, net (22,204) (21,908)
Long-term debt, net of current maturities and debt issue costs $ 2,380,792 $ 2,240,051

Total long-term debt (including current portion) $ 2,710,028 $ 2,570,904
Total unamortized debt issue cost, net (25,813) (25,393)
Total long-term debt, net of debt issue costs $ 2,684,215 $ 2,545,511

During the nine months ended September 30, 2017, the Company took delivery of 18 E175 aircraft, which the
Company financed through $384.8 million of long-term debt.  The debt associated with the E175 aircraft delivered
during the nine months ended September 30, 2017 has a twelve-year term, is due in quarterly installments with a fixed
annual interest rate ranging from 4.3% to 4.7% and is secured by the E175 aircraft.

As of September 30, 2017 and December 31, 2016, the Company had $85.2 million in letters of credit and surety
bonds outstanding with various banks and surety institutions.

Note 9 — Income Taxes

The Company’s effective tax rate for the three and nine months ended September 30, 2017 was 38.0% and 36.8%,
respectively. The Company’s effective tax rate for the three and nine months ended September 30, 2017 varied from
the federal statutory rate of 35% primarily due to provision for state income taxes and the impact of non-deductible
crew per diem meal expenses, which were partially offset by a discrete tax benefit from excess tax deductions
generated from employee equity transactions that occurred during such periods.

Note 10 — Legal Matters
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The Company is subject to certain legal actions which it considers routine to its business activities. As of September
30, 2017, the Company’s management believed, after consultation with legal counsel, that the ultimate outcome of
such legal matters was not likely to have a material adverse effect on the Company’s financial position, liquidity or
results of operations.

16

Edgar Filing: INFINERA CORP - Form DEF 14A

Table of Contents 91



Table of Contents

ITEM 2: MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis presents factors that had a material effect on the results of operations of
SkyWest, Inc. (“SkyWest” “we” or “us”) during the three and nine-month periods ended September 30, 2017 and 2016. Also
discussed is our financial condition as of September 30, 2017 and December 31, 2016. You should read this
discussion in conjunction with our condensed consolidated financial statements for the three and nine months ended
September 30, 2017, including the notes thereto, appearing elsewhere in this Report.  This discussion and analysis
contains forward-looking statements. Please refer to the section of this Report entitled “Cautionary Statement
Concerning Forward-Looking Statements” for discussion of uncertainties, risks and assumptions associated with these
statements.

Cautionary Statement Concerning Forward-Looking Statements

Certain of the statements contained in this Report should be considered “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995.  These forward-looking statements may be identified
by words such as “may,” “will,” “expect,” “intend,” “anticipate,” “believe,” “estimate,” “plan,” “project,” “could,” “should,” “hope,” “likely,” and
“continue” and similar terms used in connection with statements regarding our outlook, anticipated operations, the
revenue environment, our contractual relationships and our expected financial performance.  These statements include,
but are not limited to, statements about our future growth and development plans, including our future financial and
operating results, our plans for SkyWest Airlines, Inc. (“SkyWest Airlines”) and ExpressJet Airlines, Inc. (“ExpressJet”),
our objectives, expectations, estimates, intentions and other statements that are not historical facts.  All
forward-looking statements are based on our existing beliefs about present and future events outside of our control and
on assumptions that may prove to be incorrect.  If one or more risks identified in this Report materializes, or any other
underlying assumption proves incorrect, our actual results will likely vary, and may vary materially, from those
anticipated, estimated, projected, or intended for a number of reasons, including but not limited to: the challenges of
competing successfully in a highly competitive and rapidly changing industry; developments associated with
fluctuations in the economy and the demand for air travel; the financial stability of United Airlines, Inc. (“United”),
Delta Air Lines, Inc. (“Delta”), American Airlines, Inc. (“American”) and Alaska Airlines, Inc. (“Alaska”) (each, a “major
airline partner”) and any potential impact of their financial condition on the operations of SkyWest, SkyWest Airlines
or ExpressJet; fluctuations in flight schedules, which are determined by the major airline partners for whom SkyWest’s
operating airlines conduct flight operations; variations in market and economic conditions; significant aircraft lease
and debt commitments; realization of manufacturer residual value guarantees on applicable SkyWest aircraft; residual
aircraft values and related impairment charges; the impact of global instability; labor relations and costs; potential
fluctuations in fuel costs, and potential fuel shortages; the impact of weather-related or other natural disasters on air
travel and airline costs; new aircraft deliveries; the ability to attract and retain qualified pilots; the other factors
identified under the heading “Risk Factors” in Part I, Item 1A of our Annual Report on Form 10-K for the year ended
December 31, 2016, under the heading “Risk Factors” in Part II, Item 1A of this Report, elsewhere in this Report, in our
other filings with the Securities and Exchange Commission (the “SEC”) and other unanticipated factors.
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There may be other factors not identified above of which we are not currently aware that may affect matters discussed
in the forward-looking statements, and may also cause actual results to differ materially from those discussed.  We
assume no obligation to publicly update any forward-looking statement to reflect actual results, changes in
assumptions or changes in other factors affecting these statements other than as required by law.
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Overview

Through SkyWest Airlines and ExpressJet, we have the largest regional airline operations in the United States. As of
September 30, 2017, SkyWest Airlines and ExpressJet offered scheduled passenger service with approximately 3,000
total daily departures to destinations in the United States, Canada, Mexico and the Caribbean. As of September 30,
2017, SkyWest Airlines and ExpressJet had a total fleet of 637 aircraft, of which 604 were in scheduled service,
summarized as follows:

CRJ200 CRJ700 CRJ900 ERJ135 ERJ145 E175 Total
United 78 20  —  3 115 65 281
Delta 89 60 60  —  — 18 227
American 17 49  —  —  —  — 66
Alaska  7  2  —  —  — 21 30
Aircraft in scheduled service 191 131 60  3 115 104 604
Subleased to an un-affiliated
entity  4  —  —  —  —  —  4
Other* 14  6  4  —  5  — 29
Total 209 137 64  3 120 104 637

*As of September 30, 2017, these aircraft have been removed from service and are in the process of being returned
under the applicable leasing arrangement or are aircraft transitioning between flying code-share agreements with our
major airline partners. During the nine months ended September 30, 2017, we sold eleven owned Embraer Brasilia
EMB120 (“EMB120”) 30-seat turboprop aircraft at net book value.

As of September 30, 2017, approximately 46.5% of our aircraft in scheduled service operated for United,
approximately 37.6% was operated for Delta, approximately 10.9% was operated for American and approximately
5.0% was operated for Alaska.

Historically, multiple contractual relationships with major airlines have enabled us to reduce our reliance on any
single major airline code and to enhance and stabilize operating results through a mix of fixed-fee arrangements
(referred to as “fixed-fee arrangements,” “fixed-fee contracts” or “contract flying arrangements”) and revenue-sharing
arrangements (referred to as “prorate” arrangements). For the nine months ended September 30, 2017, contract flying
revenue and prorate revenue represented approximately 87.8% and 12.2%, respectively, of our total passenger
revenues. On contract routes, the major airline partner controls scheduling, ticketing, pricing and seat inventories and
we are compensated by the major airline partner at contracted rates based on completed block hours (measured from
takeoff to landing, including taxi time), flight departures and other operating measures. On prorate routes, our revenue
may fluctuate based on ticket prices and passenger loads and we are responsible for all costs to operate the flight,
including fuel.
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Third Quarter Summary

Our total operating revenues of $831.9 million for the three months ended September 30, 2017 increased 4.0%
 compared to total operating revenues of  $799.8 million for the three months ended September 30, 2016. We had net
income of $53.7 million, or $1.01 per diluted share, for the three months ended September 30, 2017, compared to net
income of $41.3 million, or $0.79 per diluted share, for the three months ended September 30, 2016.

Significant items affecting our financial performance during the three months ended September 30, 2017 are outlined
below:

Revenue

The number of aircraft we have under contract and the number of actual block hours we incur on completed flights are
significant revenue drivers under our fixed-fee arrangements.  We are currently in the process of a fleet transition that
involves increasing the number of large dual-class regional jets we operate, including the Embraer E175 dual-class
regional jet aircraft (“E175s”), while reducing the number of less profitable 50-seat regional jets we operate, 
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including a portion of our Embraer ERJ145 regional jet aircraft (“ERJ145s”), Embraer ERJ135 regional jet aircraft
(“ERJ135s”) and Canadair CRJ200 regional jet aircraft (“CRJ200s”).  Our objective in the fleet transition is to improve
our profitability through the addition of new dual class aircraft, while removing aircraft from service that have been
operating under unprofitable or less profitable fixed-fee contracts.

Although the number of our aircraft operating in scheduled service decreased by 5.9% since September 30, 2016, and
we had a 4.8% reduction in our block hour production since September 30, 2016, our total revenues increased $32.2
million for the three months ended September 30, 2017 compared to the three months ended September 30, 2016.  The
increase in revenue, despite the decrease in fleet size and block hour production, was primarily driven by the increase
in revenue from 37 new E175 aircraft added to flying arrangements since September 30, 2016,  significantly offset by
the removal of 76 CRJ200s, ERJ145s and Canadair CRJ900 regional jet aircrafts (“CRJ900s”) with a lower revenue per
aircraft since September 30, 2016.

Operating Expenses

Our total operating expenses increased $5.6 million for the three months ended September 30, 2017, compared to the
three months ended September 30, 2016.  This increase was primarily due to an increase in our average fuel cost per
gallon and an increase in engine maintenance costs as an increased percentage of our fleet are under long-term
Power-By-The-Hour maintenance agreements (see Other Accounting Items). Additional details regarding the increase
in our operating expenses are described in the section of this Report entitled “Results of Operations.”

Fleet activity

The following table summarizes our fleet scheduled for service as of September 30, 2017 and 2016:

Aircraft in Service September 30, 2017 September 30, 2016
CRJ200s 191 213
CRJ700s 131 130
CRJ900s 60 64
ERJ145/135s 118 168
E175s 104 67
Total 604 642

Changes in our fleet activity from September 30, 2016 to September 30, 2017 are summarized as follows:
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Aircraft available for scheduled service at September 30, 2016: 642
Additions:
New E175 aircraft added with United: 16
New E175 aircraft added with Alaska: 8
New E175 aircraft added with Delta: 13
New Aircraft added to fleet: 37
Removals, net:
ERJ145/ERJ135 aircraft removed from service: (50)
CRJ200 aircraft removed from service: (22)
CRJ900 aircraft removed from service: (4)
Total Removals, net: (76)
                      Temporary placement of used CRJ700 aircraft: 1
Aircraft available for scheduled service at September 30, 2017: 604

Critical Accounting Policies

Our significant accounting policies are summarized in Note 1 to our consolidated financial statements for the year
ended December 31, 2016, which are presented in our Annual Report on Form 10-K for the year ended December 31,
2016.  Critical accounting policies are those policies that are most important to the preparation of our
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consolidated financial statements and require management’s subjective and complex judgments due to the need to
make estimates about the effect of matters that are inherently uncertain. Our critical accounting policies relate to
revenue recognition, maintenance, aircraft leases, impairment of long-lived assets and stock-based compensation
expense. The application of these accounting policies involves the exercise of judgment and the use of assumptions as
to future uncertainties and, as a result, actual results will likely differ, and may differ materially, from such estimates.

Other Accounting Items

Directly reimbursed expenses under our fixed-fee arrangements. Under our fixed-fee arrangements, our major airline
partners directly reimburse us for certain operating expenses such as fuel, station rents and landing fees.  When we
incur directly reimbursed expenses under our fixed-fee arrangements, we record the reimbursement as passenger
revenue. Thus, the price and volume volatility of directly reimbursed expenses may impact the comparability of
revenue to previous periods and may impact the comparability of operating expenses to previous periods, without
impacting the comparability of our operating income of those same periods.

Reimbursement for engine overhaul expenses under our fixed-fee arrangements. Under certain of our fixed fee
arrangements, we are directly reimbursed for engine overhaul costs when incurred (“Directly reimbursed Engine
Contracts”).  Under our other fixed-fee arrangements, we are paid fixed hourly rates intended to cover certain operating
expenses, including engine overhaul costs (“Fixed-Rate Engine Contracts”).  Because these reimbursed expenses are
recognized as revenue from our partners, the price and volume volatility of directly reimbursed engine expenses may
impact the comparability of revenue to previous periods and may impact the comparability of operating expenses to
previous periods, without impacting the comparability of our operating income of those same periods.

Engine maintenance expense. We use the direct-expense method of accounting for our regional jet aircraft engine
overhaul costs.  Under this method, the maintenance liability is recorded when the maintenance services are
performed.  For a portion of our engines, a third-party vendor provides our long-term engine maintenance services,
covering scheduled and unscheduled repairs for covered engines.  Under the terms of the vendor agreement, we pay a
set dollar amount per engine hour flown on a monthly basis and the third-party vendor assumes the obligation to repair
the engines at no additional cost to us, subject to certain specified exclusions (“Power-by-the-Hour Contracts”).  Under
our Power-by-the-Hour Contracts, we expense the engine maintenance cost as flight hours are incurred on the engines
using the contractual rate set forth in the applicable Power-by-the-Hour Contract.

The table below summarizes how we are compensated by our major airline partners under our flying contracts for
engine maintenance expense and the method we use to recognize the corresponding expense:

Fixed-fee contract Compensation of Engine Expense Expense Recognition
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SkyWest Delta Connection
(CRJs)

Fixed-Rate Engine Contracts and Directly
Reimbursed Engine Contracts

Direct Expense

SkyWest Delta Connection
(E175)

Fixed-Rate Engine Contracts Power-by-the-Hour
Contract

ExpressJet Delta Connection
(CRJs)

Directly Reimbursed Engine Contracts Direct Expense

SkyWest United Express
(CRJ200, CRJ700, E175)

Fixed-Rate Engine Contracts Power-by-the-Hour
Contract

ExpressJet United (ERJ135,
ERJ145)

Directly Reimbursed Engine Contracts Power-by-the-Hour
Contract

Alaska Agreement (CRJ200,
CRJ700)

Fixed-Rate Engine Contracts Power-by-the-Hour
Contract

Alaska Agreement (E175) Fixed-Rate Engine Contracts Power-by-the-Hour
Contract

SkyWest American Agreements
(CRJ200, CRJ700)

Fixed-Rate Engine Contracts Power-by-the-Hour
Contract

ExpressJet American Agreement
(CRJ700)

Fixed-Rate Engine Contracts Power-by-the-Hour
Contract

Recent Accounting Pronouncements

See Note 1  to the Condensed Consolidated Financial Statements for a description of recent accounting
pronouncements.
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Results of Operations

Three Months Ended September 30, 2017 and 2016

Operational Statistics.  The following table sets forth our major operational statistics and the associated percentage
changes  for the periods identified below:

For the three months ended September 30,
2017 2016 % Change

Block hours 469,901 493,547 (4.8) %
Departures 281,921 296,962 (5.1) %
Passengers carried 13,475,674 14,028,703 (3.9) %
Passenger load factor 80.0 %  83.4 %  (3.4) pts
Average passenger trip length (miles) 503 517 (2.7) %

Revenues.  Our total operating revenue includes passenger revenues, which primarily consist of revenue earned on
flights we operate under our fixed-fee and prorate arrangements, and airport customer service revenue, including
airport counter, gate, and ramp services, on flights we operate under our flying arrangements.  Our total operating
revenue also includes ground handling and other revenues, which primarily consist of revenue earned from providing
airport counter, gate and ramp services to other airlines on flights operated by other airlines, and government subsidy
revenue we receive for providing flight service to certain locations under our prorate arrangements. Changes in our
passenger revenue and ground handling and other revenue are summarized below.

Passenger revenues.  Under our fixed-fee contracts, we are directly reimbursed for certain expenses from our major
airline partners and we record such reimbursements as passenger revenue. The following table summarizes our
passenger revenues less directly reimbursed expenses that impacted the comparability of our passenger revenues for
the periods indicated (dollar amounts in thousands):

For the three months ended September 30,
2017 2016 $ Change % Change

Passenger revenues $ 812,295 $ 781,475 $ 30,820 3.9 %
Less: directly reimbursed fuel from airline partners 19,280 13,425 5,855 43.6 %
Less: directly reimbursed landing fee and station rent
from airline partners 3,967 4,025 (58) (1.4) %
Less: directly reimbursed engine maintenance from
airline partners 17,718 15,425 2,293 14.9 %
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Passenger revenue excluding directly reimbursed fuel,
landing fee, station rent and engine maintenance $ 771,330 $ 748,600 $ 22,730 3.0 %

The $22.7 million increase in passenger revenues (excluding directly reimbursed fuel, landing fees, station rents and
engine overhaul expenses from our major airline partners) was primarily driven by 37 new E175 aircraft added to
flying arrangements since September 30, 2016, significantly offset by the removal of 76 CRJ200, ERJ145/135 and
CRJ900 aircraft from flying arrangements with a lower revenue per aircraft since September 30, 2016. 

Our passenger revenue attributed to our directly reimbursed fuel, landing fees, station rents and engine overhaul
expenses increased by $8.1 million, or 24.6%, during the three months ended September 30, 2017, compared to the
three months ended September 30, 2016.  This increase in directly reimbursed expenses was primarily due to an
increase in directly reimbursed engine events and an increase in our average fuel cost per gallon from $1.75 for the
three months ended September 30, 2016, to $1.99 for the three months ended September 30, 2017.

Ground handling and other.  Total ground handling and other revenues increased $1.3 million, or 7.3%, during the
three months ended September 30, 2017, compared to the three months ended September 30, 2016.  The increase was
primarily related to an increase in ground handling operations provided to third party airlines on a short-term contract
basis.
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Individual expense components attributable to our operations are expressed in the following table (dollar amounts in
thousands):

For the three months ended September 30,
2017 2016 $ Change % Change
Amount Amount Amount Percent

Salaries, wages and benefits $ 303,997 $ 305,958 $ (1,961) (0.6) %  
Aircraft maintenance, materials and repairs 148,787 143,573 5,214 3.6 %  
Depreciation and amortization 74,095 71,743 2,352 3.3 %  
Aircraft rentals 54,976 65,766 (10,790) (16.4) %  
Aircraft fuel 42,071 33,189 8,882 26.8 %  
Ground handling services 16,693 16,498 195 1.2 %  
Other operating expenses 78,948 77,215 1,733 2.2 %  
    Total operating expenses $ 719,567 $ 713,942 $ 5,625 0.8 %  
Interest expense 27,101 19,865 7,236 36.4 %  
Total airline expenses $ 746,668 $ 733,807 $ 12,861 1.8 %  

Salaries, wages and employee benefits.    The $2.0 million decrease in salaries, wages and employee benefits was
primarily due to a decrease in direct labor costs resulting from a net reduction in our fleet size and related level of
departures and block hours, which was partially offset by higher crew compensation costs resulting from labor
agreements executed during 2017.

Aircraft maintenance, materials and repairs.  The following table summarizes our aircraft maintenance, materials and
repairs less the directly reimbursed engine overhaul costs under our fixed-fee arrangements for the periods indicated
(dollar amounts in thousands). 

For the three months ended September 30,
2017 2016 $ Change % Change

Aircraft maintenance, materials and repairs $ 148,787 $ 143,573 $ 5,214 3.6 %
Less: directly reimbursed engine maintenance from
airline partners 17,718 15,425 2,293 14.9 %
Aircraft maintenance, materials and repairs excluding
directly reimbursed engine maintenance from airline
partners $ 131,069 $ 128,148 $ 2,921 2.3 %

The $2.9 million increase in aircraft maintenance expense (excluding directly reimbursed engine overhaul costs) was
primarily due to an increase in the percentage of our fleet that is under long-term, Power-By-The-Hour maintenance
agreements, including the additional 37 E175 aircraft added since September 2016, which was partially offset by a
decrease in direct maintenance costs that corresponds with our net decrease in fleet size and block hour reduction of
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4.8%. Additionally, our aircraft maintenance, materials and repairs expense for the three months ended September 30,
2016 included $5.6 million of maintenance costs associated with an early lease termination on six CRJ700 aircraft,
and we did not have a comparable expense for the three months ended September 30, 2017. The increase in directly
reimbursed engine overhaul costs was primarily due to an increase in the number of overhaul events.

Depreciation and amortization.    The $2.4 million increase in depreciation and amortization expense was primarily
due to the purchase of 37 E175 aircraft and spare engines subsequent to September 30, 2016, which was partially
offset by a reduction of 50-seat owned aircraft and related depreciation during the same period.

Aircraft rentals.    The $10.8 million decrease in aircraft rentals was primarily due to a reduction of our fleet size that
was financed through leases subsequent to September 30, 2016. Additionally, our aircraft rental expense for the three
months ended September 30, 2016 included $3.2 million of costs associated with an early lease termination on six
CRJ700 aircraft, and we did not have a comparable expense for the three months ended September 30, 2017.
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Aircraft Fuel.  The following table summarizes our aircraft fuel expenses less directly reimbursed fuel expense under
our fixed-fee arrangements for the periods indicated (dollar amounts in thousands):

For the three months ended September 30,
2017 2016 $ Change % Change

Aircraft fuel expenses $ 42,071 $ 33,189 $ 8,882 26.8 %
Less: directly reimbursed fuel from airline partners 19,280 13,425 5,855 43.6 %
Aircraft fuel less directly reimbursed fuel from airline
partners $ 22,791 $ 19,764 $ 3,027 15.3 %

The $3.0 million increase in fuel cost (less directly reimbursed fuel from major airline partners) was primarily due to
an increase in our average fuel cost per gallon from $1.75 for the three months ended September 30, 2016 to $1.99 for
the three months ended September 30, 2017. Aircraft fuel costs incurred under our prorate agreements are not directly
reimbursed from our major airline partners. In the event one of our major airline partners purchases fuel directly from
vendors on flights we operate pursuant to a fixed-fee arrangement, we do not incur the fuel expense. The following
table summarizes the gallons of fuel we purchased directly from fuel vendors and our fuel expense, for the periods
indicated:

For the three months ended September 30,
(in thousands) 2017 2016 % Change
Fuel gallons purchased 21,123 18,936 11.5 %
Fuel expense $ 42,071 $ 33,189 26.8 %

Ground handling service.  Ground handling service expense includes airport-related customer service costs  (our
employee customer service labor costs are reflected in salaries, wages and benefits, such as outsourced airport gate
and ramp agent services, airport security fees and passenger interruption costs). The $0.2 million increase in ground
handling service expense was primarily due to an increase in outsourced airport gate and ramp agent service costs
during the three months ended September 30, 2017.

Other operating expenses.  Other operating expenses, primarily consist of property taxes, hull and liability insurance,
landing fees, station rents, simulator costs, crew per diem, and crew hotel costs.  Under our fixed-fee arrangements,
landing fee and station rental expense are directly reimbursed expenses.  The following table summarizes our other
operating expenses (less directly reimbursed landing fees and station rents under our fixed-fee arrangements) for the
periods indicated (dollar amounts in thousands):

For the three months ended September 30,
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2017 2016 $ Change % Change
Other operating expenses $ 78,948 $ 77,215 $ 1,733 2.2 %
Less: directly reimbursed landing fee and station rent
from airline partners 3,967 4,025 (58) (1.4) %
Other operating expenses excluding directly reimbursed
landing fee and station rent from airline partners $ 74,981 $ 73,190 $ 1,791 2.4 %

The $1.8 million increase in other operating expense (less directly reimbursed landing fees and station rents,
expenses) was primarily related to an increase in property taxes related to the new E175 aircraft added subsequent to
September 30, 2016, which was partially offset by the decrease in fleet size and other operating costs that resulted
from the reduction in departures. 

Interest Expense. The  $7.2 million increase in interest expense was primarily related to the additional interest expense
associated with the 37 E175 aircraft added to our fleet since September 30, 2016 which were primarily debt financed.
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Total airline expense.    The following table summarizes our total airline expense (consisting of total operating
expense and interest expense) less the directly reimbursed expenses that impacted comparability for the periods
indicated (dollar amounts in thousands):

For the three months ended September 30,
2017 2016 $ Change % Change

Total airline expense $ 746,668 $ 733,807 $ 12,861 1.8 %
Less: directly reimbursed fuel from airline partners 19,280 13,425 5,855 43.6 %
Less: directly reimbursed landing fee and station rent
from airline partners 3,967 4,025 (58) (1.4) %
Less: directly reimbursed engine maintenance from
airline partners 17,718 15,425 2,293 14.9 %
Total airline expense excluding directly reimbursed
fuel, landing fee, station rent and engine maintenance $ 705,703 $ 700,932 $ 4,771 0.7 %

The $4.8 million increase in total airline expenses (excluding directly reimbursed fuel, engine overhaul, landing fees
and station rents) was primarily related to the additional aircraft ownership costs associated with the 37 E175 aircraft
added to our fleet since September 30, 2016, partially offset by a reduction in fleet size and related block hour
production of 4.8% during the three months ended September 30, 2017 compared to the three months ended
September 30, 2016.

Income taxes. Our provision for income taxes was 38.0% and 37.9% for the three months ended September 30, 2017
and 2016, respectively. The increase in the effective tax rate relates to a reduction in valuation allowance in the three
months ended September 30, 2016 related to certain state net operating losses we anticipate will be utilized before the
benefit is scheduled to expire with no such reduction for the three months ended September 30, 2017, with such
increase in the effective tax rate being neutralized primarily due to a $0.4 million discrete tax benefit from excess tax
deductions generated from employee equity transactions that occurred during the three months ended September 30,
2017 pursuant to ASU No. 2016‑09 and a year over year increase in income before income taxes which diluted the
effective tax rate impact related to expenses not deductible for tax purposes.  The effective rate of our income tax
provision may vary in future periods under ASU No. 2016‑09 based on multiple variables including changes in our
stock price, timing of employee stock option exercises and timing of restricted share vesting, among other factors.

Net income.  Primarily due to the factors described above, we generated net income of $53.7 million, or $1.01 per
diluted share, for the three months ended September 30, 2017, compared to net income of $41.3 million, or $0.79 per
diluted share, for the three months ended September 30, 2016.

Nine Months Ended September 30, 2017 and 2016
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Operational Statistics.  The following table sets forth our major operational statistics and the associated percentage
changes  for the periods identified below:

For the nine months ended September 30,
2017 2016 % Change

Block hours 1,389,684 1,473,755 (5.7) %
Departures 826,109 879,891 (6.1) %
Passengers carried 38,861,025 40,612,654 (4.3) %
Passenger load factor 80.2 %  81.9 %  (1.7) pts
Average passenger trip length (miles) 511 523 (2.3) %

Revenues.  Our total operating revenue includes passenger revenues, which primarily consist of revenue earned on
flights we operate under our fixed-fee and prorate arrangements, and airport customer service revenue, including
airport counter, gate, and ramp services, on flights we operate under our flying arrangements.  Our total operating
revenue also includes ground handling and other revenues, which primarily consist of revenue earned from providing
airport counter, gate and ramp services to other airlines on flights operated by other airlines, and government subsidy
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revenue we receive for providing flight service to certain locations under our prorate arrangements. Changes in our
passenger revenue and ground handling and other revenue are summarized below.

Passenger revenues.  Under our fixed-fee contracts, we are directly reimbursed for certain expenses from our major
airline partners and we record such reimbursements as passenger revenue. The following table summarizes our
passenger revenues less directly reimbursed expenses that impacted the comparability of our passenger revenues for
the periods indicated (dollar amounts in thousands):

For the nine months ended September 30,
2017 2016 $ Change % Change

Passenger revenues $ 2,349,047 $ 2,310,678 $ 38,369 1.7 %
Less: directly reimbursed fuel from airline partners 52,269 37,341 14,928 40.0 %
Less: directly reimbursed landing fee and station
rent from airline partners 12,255 10,489 1,766 16.8 %
Less: directly reimbursed engine maintenance from
airline partners 51,601 48,415 3,186 6.6 %
Passenger revenue excluding directly reimbursed
fuel, landing fee, station rent and engine
maintenance $ 2,232,922 $ 2,214,433 $ 18,489 0.8 %

The $18.5 million increase in passenger revenues (excluding directly reimbursed fuel, landing fees, station rents and
engine overhaul expenses from our major airline partners)  was primarily driven by 37 new E175 aircraft added to
flying arrangements since September 30, 2016, significantly offset by the removal of 76 CRJ200, ERJ145/135 and
CRJ900 aircraft from flying arrangements with a lower revenue per aircraft since September 30, 2016.  Additionally,
our revenue for the nine months ended September 30, 2016 included an $11.5 million favorable resolution of a flying
agreement matter with one of our major airline partners, and we did not have a comparable matter for the nine months
ended September 30, 2017.

Our passenger revenue attributed to our directly reimbursed fuel, landing fees, station rents and engine overhaul
expenses increased by $19.9 million, or 20.7%, during the nine months ended September 30, 2017, compared to the
nine months ended September 30, 2016. This increase in directly reimbursed expenses was primarily due to the
increase in our average fuel cost per gallon from $1.65 for the nine months ended September 30, 2016, to $1.95 for the
nine months ended September 30, 2017.

Ground handling and other.  Total ground handling and other revenues increased  $5.6 million, or 10.6%, during the
nine months ended September 30, 2017, compared to the nine months ended September 30, 2016.  The increase was
primarily related to an increase in ground handling operations provided to third party airlines on a short-term contract
basis.
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Individual expense components attributable to our operations are expressed in the following table (dollar amounts in
thousands):

For the nine months ended September 30,
2017 2016 $ Change % Change
Amount Amount Amount Percent

Salaries, wages and benefits $ 899,966 $ 915,743 $ (15,777) (1.7) %  
Aircraft maintenance, materials and repairs 433,467 424,722 8,745 2.1 %  
Depreciation and amortization 215,415 209,431 5,984 2.9 %  
Aircraft rentals 168,098 205,458 (37,360) (18.2) %  
Aircraft fuel 113,564 90,827 22,737 25.0 %  
Ground handling services 52,130 54,225 (2,095) (3.9) %  
Other 229,211 231,004 (1,793) (0.8) %  
    Total operating expenses $ 2,111,851 $ 2,131,410 $ (19,559) (0.9) %  
Interest expense 78,713 55,876 22,837 40.9 %  
Total airline expenses $ 2,190,564 $ 2,187,286 $ 3,278 0.1 %  

Salaries, wages and employee benefits.    The $15.8 million decrease in salaries, wages and employee benefits was
primarily due to a decrease in direct labor costs resulting from a net reduction in our fleet size and related level of
departures and block hours, which was partially offset by higher crew compensation costs resulting from labor
agreements executed during 2017.

Aircraft maintenance, materials and repairs.    The following table summarizes our aircraft maintenance, materials and
repairs less the directly reimbursed engine overhaul costs under our fixed-fee arrangements for the periods indicated
(dollar amounts in thousands).    

For the nine months ended September 30,
2017 2016 $ Change % Change

Aircraft maintenance, materials and repairs $ 433,467 $ 424,722 $ 8,745 2.1 %
Less: directly reimbursed engine maintenance from
airline partners 51,601 48,415 3,186 6.6 %
Other aircraft maintenance, materials and repairs $ 381,866 $ 376,307 $ 5,559 1.5 %

The $5.6 million increase in aircraft maintenance expense (excluding directly reimbursed engine overhaul costs) was
primarily due to an increase in the percentage of our fleet that is under long-term Power-By-The-Hour maintenance
agreements, including the additional 37 E175 aircraft added since September 2016, which was partially offset by a
decrease in direct maintenance costs that corresponds with our net decrease in fleet size and block hour reduction of
5.7%. Additionally, our aircraft maintenance, materials and repairs expense for the nine months ended September 30,
2016 included $8.7 million of maintenance costs associated with an early lease termination on nine CRJ700 aircraft,
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and we did not have a comparable expense for the nine months ended September 30, 2017. The increase in directly
reimbursed engine overhaul costs was primarily due to an increase in the number of overhaul events.

Depreciation and amortization.  The $6.0 million increase in depreciation and amortization expense was primarily due
to the purchase of 37 E175 aircraft and spare engines subsequent to September 30, 2016, which was partially offset by
a reduction in owned 50-seat aircraft and related depreciation during the same period.

Aircraft rentals.    The $37.4 million decrease in aircraft rentals was primarily due to a reduction of our fleet size that
was financed through leases subsequent to September 30, 2016. Additionally, our aircraft rental expense for the nine
months ended September 30, 2016 included $10.0 million of costs associated with an early lease termination on nine
CRJ700 aircraft, and we did not have a comparable expense for the nine months ended September 30, 2017.
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Aircraft Fuel.  The following table summarizes our aircraft fuel expenses less directly reimbursed fuel expense under
our fixed-fee arrangements for the periods indicated (dollar amounts in thousands):

For the nine months ended September 30,
2017 2016 $ Change % Change

Aircraft fuel expenses $ 113,564 $ 90,827 $ 22,737 25.0 %
Less: directly reimbursed fuel from airline partners 52,269 37,341 14,928 40.0 %
Aircraft fuel less directly reimbursed fuel from airline
partners $ 61,295 $ 53,486 $ 7,809 14.6 %

The $7.8 million increase in fuel cost (less directly reimbursed fuel from major airline partners) was primarily due to
an increase in our average fuel cost per gallon from $1.65 for the nine months ended September 30, 2016 to $1.95 for
the nine months ended September 30, 2017. Aircraft fuel costs incurred under our prorate arrangements are not
directly  reimbursed from our major airline partners. In the event one of our major airline partners purchases fuel
directly from vendors on flights we operate pursuant to a fixed-fee arrangement, we do not incur the fuel expense. The
following table summarizes the gallons of fuel we purchased directly from fuel vendors and our fuel expense, for the
periods indicated:

For the nine months ended September 30,
(in thousands) 2017 2016 % Change
Fuel gallons purchased 58,282 55,043 5.9 %
Fuel expense $ 113,564 $ 90,827 25.0 %

Ground handling service.  Ground handling service expense includes airport-related customer service costs (our
employee customer service labor costs are reflected in salaries, wages and benefits such as outsourced airport gate and
ramp agent services, airport security fees and passenger interruption costs). The $2.1 million decrease in ground
handling service expense was primarily due to a reduction in passenger interruption related costs during the nine
months ended September 30, 2016.

Other operating expenses.  Other operating expenses, primarily consist of property taxes, hull and liability insurance,
landing fees, station rents, simulator costs, crew per diem, and crew hotel costs.  Under our fixed-fee arrangements,
landing fee and station rental expense are directly reimbursed expenses.  The following table summarizes our other
operating expenses (less directly reimbursed landing fees and station rents under our fixed-fee arrangements) for the
periods indicated (dollar amounts in thousands):

For the nine months ended September 30,
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Other operating expenses $ 229,211 $ 231,004 $ (1,793) (0.8) %
Less: directly reimbursed landing fee and station rent
from airline partners 12,255 10,489 1,766 16.8 %
Other operating expenses excluding directly
reimbursed landing fee and station rent from airline
partners $ 216,956 $ 220,515 $ (3,559) (1.6) %

The $3.6 million decrease in other operating expense (less directly reimbursed landing fees and station rents,
expenses) was primarily related to the decrease in our fleet size and in other operating costs that resulted from the
reduction in block hour production of 5.7%, which was partially offset by an increase in property taxes on the 37 new
E175 aircraft added since September 30, 2016.

Interest Expense. The $22.8 million increase in interest expense was primarily related to the additional interest
expense associated with the 37 E175 aircraft added to our fleet since September 30, 2016 which were primarily debt
financed.
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Total airline expense. The following table summarizes our total airline expense (consisting of total operating expense
and interest expense) less the directly reimbursed expenses that impacted comparability for the periods indicated
(dollar amounts in thousands):

For the nine months ended September 30,
2017 2016 $ Change % Change

Total airline expense $ 2,190,564 $ 2,187,286 $ 3,278 0.1 %
Less: directly reimbursed fuel from airline partners 52,269 37,341 14,928 40.0 %
Less: directly reimbursed landing fee and station
rent from airline partners 12,255 10,489 1,766 16.8 %
Less: directly reimbursed engine maintenance from
airline partners 51,601 48,415 3,186 6.6 %
Total airline expense excluding directly reimbursed
fuel, landing fee, station rent and engine
maintenance $ 2,074,439 $ 2,091,041 $ (16,602) (0.8) %

The $16.6 million decrease in total airline expenses (excluding directly reimbursed fuel, engine overhaul, landing fees
and station rents) was primarily due to the reduction in fleet size and related block hour production of 5.7%, partially
offset by an increase in crew labor costs, an increase in the percentage of our fleet that is covered under long-term
Power-By-The-Hour maintenance agreements and higher property taxes associated with the new E175 aircraft added
since September 30, 2016.

Income taxes. Our provision for income taxes was 36.8% and 38.8% for the nine months ended September 30, 2017
and 2016, respectively. The reduction in our effective tax rate was primarily due to a $3.6 million discrete tax benefit
from excess tax deductions generated from employee equity transactions that occurred during the nine months ended
September 30, 2017 pursuant to ASU No. 2016‑09 and a year over year increase in income before income taxes which
diluted the effective tax rate impact related to expenses not deductible for tax purposes.  The effective rate of our
income tax provision may vary in future periods under ASU No. 2016‑09 based on multiple variables including
changes in our stock price, timing of employee stock option exercises and timing of restricted share vesting, among
other factors.

Net income.  Primarily due to the factors described above, we generated net income of $139.0 million, or $2.62 per
diluted share, for the nine months ended September 30, 2017, compared to net income of $108.7 million, or $2.08 per
diluted share, for the nine months ended September 30, 2016.

Our Business Segments
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Three Months Ended September 30, 2017 and 2016

For the three and nine months ended September 30, 2017 and 2016, we had three reportable segments which are the
basis of our internal financial reporting: SkyWest Airlines, ExpressJet and SkyWest Leasing. Our segment disclosure
relates to components of our business for which separate financial information is available to, and regularly evaluated
by, our chief operating decision maker. Our operating segments consist of SkyWest Airlines, ExpressJet and SkyWest
Leasing. Corporate overhead expense is allocated to the operating expenses of SkyWest Airlines and ExpressJet.
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For the three months ended September 30,
(dollar amounts in thousands)
2017 2016 $ Change % Change
Amount Amount Amount Percent

Operating Revenues:
SkyWest Airlines operating revenue $ 578,109 $ 502,600 $ 75,509 15.0 %
ExpressJet operating revenues 191,516 260,362 (68,846) (26.4) %
SkyWest Leasing operating revenues 62,311 36,814 25,497 69.3 %
Total Operating Revenues $ 831,936 $ 799,776 $ 32,160 4.0 %
Airline Expenses:
SkyWest Airlines airline expense $ 496,391 $ 443,088 $ 53,303 12.0 %
ExpressJet airline expense 201,509 262,600 (61,091) (23.3) %
SkyWest Leasing airline expense 48,768 28,119 20,649 73.4 %
Total Airline Expense(1) $ 746,668 $ 733,807 $ 12,861 1.8 %
Segment profit (loss):
SkyWest Airlines segment profit $ 81,718 $ 59,512 $ 22,206 37.3 %
ExpressJet segment loss (9,993) (2,238) (7,755) 346.5 %
SkyWest Leasing profit 13,543 8,695 4,848 55.8 %
Total Segment Profit $ 85,268 $ 65,969 $ 19,299 29.3 %
Interest Income and other income 1,408 591 817 138.2 %
Consolidated Income Before Taxes $ 86,676 $ 66,560 $ 20,116 30.2 %

(1) Total Airline Expense includes operating expense and interest expense

SkyWest Airlines Segment Profit.  SkyWest Airlines block hour production increased to 326,608, or 15.7%, for the
three months ended September 30, 2017, from 282,287 for the three months ended September 30, 2016, primarily due
to the additional block hour production from the new E175 aircraft added subsequent to September 30,
2016.  Significant items contributing to the SkyWest Airlines segment profit are set forth below.

The $75.5 million increase in SkyWest Airlines Operating Revenues for the three months ended September 30, 2017,
compared to the three months ended September 30, 2016, was primarily due to revenue associated with 37 additional
E175 aircraft subsequent to September 30, 2016. 

The $53.3 million increase in SkyWest Airlines Airline Expense for the three months ended September 30, 2017,
compared to the three months ended September 30, 2016, was primarily due to the following factors:

· SkyWest Airlines’ salaries, wages and benefits expense increased by $20.2 million, or 11.4%, primarily due to the
additional block hour production along with higher crew compensation costs resulting from labor agreements
executed during 2017.
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· SkyWest Airlines’ aircraft maintenance, materials and repairs expense increased by $21.5 million, or 26.4%,
primarily attributable to the additional E175 aircraft engines being placed under Power-by-the-Hour engine
maintenance contracts and direct maintenance costs related to the increased volume of block hours. Additionally,
SkyWest Airlines aircraft maintenance, materials and repairs expense for the three months ended September 30,
2016 included $3.7 million of maintenance costs associated with an early lease termination on four CRJ700 aircraft,
and SkyWest Airlines did not have a comparable expense for the three months ended September 30, 2017.

· SkyWest Airlines’ fuel expense increased $9.4 million, or 29.0%,  primarily due to an increase in the average fuel
cost per gallon in 2017 compared to 2016 along with an increase in the volume of gallons purchased.  The average
fuel cost per gallon was $1.99 and $1.75 for the three months ended September 30, 2017 and 2016, respectively.
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ExpressJet Segment Loss.  ExpressJet’s block hour production decreased to 143,293, or 32.2%, for the three months
ended September 30, 2017, from 211,260 for the three months ended September 30, 2016, primarily due to the
removal of 50-seat aircraft.  Significant items contributing to the ExpressJet segment loss are set forth below.

The $68.8 million decrease in ExpressJet Operating Revenues for the three months ended September 30, 2017,
compared to the three months ended September 30, 2016, was primarily due to a reduction in block hour production
due to a reduced fleet size since September 30, 2016.

The $61.1 million decrease in ExpressJet Airline Expense for the three months ended September 30, 2017, compared
to the three months ended September 30, 2016, was primarily due to the following factors:

· ExpressJet’s salaries, wages and benefits expense decreased $22.2 million, or 17.2%, primarily due to a
reduction in direct labor costs associated with 32.2%  fewer block hours produced year-over-year.

· ExpressJet’s aircraft maintenance, materials and repairs expense decreased $16.3 million, or 26.3%,  primarily due to
the decrease in fleet size subsequent to September 30, 2016, and a decrease in the number of directly reimbursed
engine events. Additionally, ExpressJet’s aircraft maintenance, materials and repairs expense for the three months
ended September 30, 2016 included $1.9 million of maintenance costs associated with an early lease termination on
two CRJ700 aircraft, and ExpressJet did not have a comparable expense for the three months ended September 30,
2017.

· ExpressJet’s aircraft rental expenses decreased $5.9 million, or 37.9%, primarily due to a  reduction of ExpressJet’s
fleet size that was financed through leases subsequent to September 30, 2016. Additionally, ExpressJet’s aircraft
rental expense for the three months ended September 30, 2016 included $3.2 million of costs associated with an
early lease termination on two CRJ700 aircraft, and ExpressJet did not have a comparable expense for the three
months ended September 30, 2017.

· ExpressJet’s depreciation expense decreased $8.2 million, or 39.3%, primarily due to a reduction in owned 50-seat
aircraft and related long-lived assets since September 30, 2016.

· ExpressJet’s other operating expense decreased $6.1  million, or 20.7%, primarily due to a decrease in direct
operating costs associated with a 32.2% reduction in block hour production year over year.

SkyWest Leasing Segment Profit.    SkyWest Leasing profit increased $4.8 million during the three months ended
September 30, 2017, compared to the three months ended September 30, 2016, primarily due to 37 E175 aircraft
added to our fleet subsequent to September 30, 2016.
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Nine Months Ended September 30, 2017 and 2016

For the nine months ended September 30,
(dollar amounts in thousands)
2017 2016 $ Change % Change
Amount Amount Amount Percent

Operating Revenues:
SkyWest Airlines operating revenue $ 1,598,812 $ 1,473,003 $ 125,809 8.5 %
ExpressJet operating revenues 632,199 794,410 (162,211) (20.4) %
SkyWest Leasing operating revenues 176,099 95,777 80,322 83.9 %
Total Operating Revenues $ 2,407,110 $ 2,363,190 $ 43,920 1.9 %
Airline Expenses:
SkyWest Airlines airline expense $ 1,403,936 $ 1,298,727 $ 105,209 8.1 %
ExpressJet airline expense 648,274 814,815 (166,541) (20.4) %
SkyWest Leasing airline expense 138,354 73,744 64,610 87.6 %
Total Airline Expense(1) $ 2,190,564 $ 2,187,286 $ 3,278 0.1 %
Segment profit (loss):
SkyWest Airlines segment profit $ 194,876 $ 174,276 $ 20,600 11.8 %
ExpressJet segment loss (16,075) (20,405) 4,330 (21.2) %
SkyWest Leasing profit 37,745 22,033 15,712 71.3 %
Total Segment Profit $ 216,546 $ 175,904 $ 40,642 23.1 %
Interest Income and other income 3,398 1,506 1,892 125.6 %
Consolidated Income Before Taxes $ 219,944 $ 177,410 $ 42,534 24.0 %

(1) Total Airline Expense includes operating expense and interest expense

SkyWest Airlines Segment Profit.  SkyWest Airlines block hour production increased to 908,364, or 8.7%, for the
nine months ended September 30, 2017, from 835,445 for the nine months ended September 30, 2016, primarily due
to the additional block hour production from the new E175 aircraft added subsequent to September 30,
2016.  Significant items contributing to the SkyWest Airlines segment profit are set forth below.

The $125.8 million increase in SkyWest Airlines Operating Revenues for the nine months ended September 30, 2017,
compared to the nine months ended September 30, 2016, was primarily due to revenue associated with 37 additional
E175 aircraft subsequent to September 30, 2016. SkyWest Airlines revenue for the nine months ended September 30,
2016 included an $11.5 million favorable resolution of a flying agreement matter with one of its major airline
partners, and SkyWest Airlines did not have a comparable matter for the nine months ended September 30, 2017.

The $105.2 million increase in SkyWest Airlines Airline Expense for the nine months ended September 30, 2017,
compared to the nine months ended September 30, 2016, was primarily due to the following factors:
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· SkyWest Airlines’ salaries, wages and benefits expense increased by $47.2 million, or 9.2%, primarily due to the
additional block hour production along with higher crew compensation costs resulting from labor agreements
executed during 2017.

· SkyWest Airlines’ aircraft maintenance, materials and repairs expense increased by $43.0 million, or 18.4%,
primarily due to the additional E175 aircraft engines being placed under Power-by-the-Hour engine maintenance
agreements and direct maintenance costs related to the increased volume of block hours.  Additionally, SkyWest
Airlines aircraft maintenance, materials and repairs expense for the nine months ended September 30, 2016 included
$3.7 million of maintenance costs associated with an early lease termination on four CRJ700 aircraft, and SkyWest
Airlines did not have a comparable expense for the nine months ended September 30, 2017.
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· SkyWest Airlines’ fuel expense increased  $23.1 million, or 26.0%, primarily due to an increase in the average fuel
cost per gallon in 2017 compared to 2016 along with an increase in the volume of gallons purchased.  The average
fuel cost per gallon was $1.95 and $1.65 for the nine months ended September 30, 2017 and 2016, respectively.

ExpressJet Segment Loss.    ExpressJet’s block hour production decreased to 481,320, or 24.6%, for the nine months
ended September 30, 2017, from 638,310 for the nine months ended September 30, 2016, primarily due to the removal
of 50-seat aircraft.  Significant items contributing to the ExpressJet segment loss are set forth below.

The $162.2 million decrease in ExpressJet Operating Revenues for the nine months ended September 30, 2017,
compared to the nine months ended September 30, 2016, was primarily due to a reduction in scheduled departures in
ExpressJet’s 50-seat aircraft.

The $166.5 million decrease in ExpressJet Airline Expense for the nine months ended September 30, 2017, compared
to the nine months ended September 30, 2016, was primarily due to the following factors:

· ExpressJet’s salaries, wages and benefits expense decreased  $63.4 million, or 15.8%, primarily due to a reduction in
direct labor costs associated with 24.6%  fewer block hours produced year-over-year.

· ExpressJet’s aircraft maintenance, materials and repairs expense decreased  $34.3 million, or 18.0%, primarily due to
the decrease in fleet size subsequent to September 30, 2016 and a decrease in the number of directly reimbursed
engine events. Additionally, ExpressJet’s aircraft maintenance, materials and repairs expense for the nine months
ended September 30, 2016 included $4.9 million of maintenance costs associated with an early lease termination on
five CRJ700 aircraft, and ExpressJet did not have a comparable expense for the nine months ended September 30,
2017.

· ExpressJet’s aircraft rental expenses decreased  $23.4 million, or 44.2%, primarily due to a reduction of ExpressJet’s
fleet size that was financed through leases subsequent to September 30, 2016.   Additionally, ExpressJet’s aircraft
rental expense for the nine months ended September 30, 2016 included $10.0 million of costs associated with an
early lease termination on CRJ700 aircraft, and ExpressJet did not have a comparable expense for the nine months
ended September 30, 2017. 

· ExpressJet’s depreciation expense decreased  $24.6 million, or 38.8%, primarily due to a reduction in 50-seat owned
aircraft and related long-lived assets since September 30, 2016.

· ExpressJet’s other operating expense decreased $15.7 million, or 17.5%, primarily due to a decrease in direct
operating costs associated with a 24.6% reduction in block hour production year over year.
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SkyWest Leasing Segment Profit.  SkyWest Leasing profit increased $15.7 million during the nine months ended
September 30, 2017, compared to the nine months ended September 30, 2016, primarily due to 37 E175 aircraft added
to our fleet subsequent to September 30, 2016.
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Liquidity and Capital Resources

Sources and Uses of Cash

Cash Position and Liquidity.  The following table provides a summary of the net cash provided by (used in) our
operating, investing and financing activities for the nine months ended September 30, 2017 and 2016, and our total
cash and marketable securities positions as of September 30, 2017 and December 31, 2016 (in thousands):

For the nine months ended September 30,
2017 2016 $ Change % Change

Net cash provided by operating activities $ 532,289 $ 399,318 $ 132,971 33.3 %
Net cash used in investing activities (695,054) (850,727) 155,673 (18.3) %
Net cash provided by financing activities 114,084 298,141 (184,057) (61.7) %

September 30, December 31,
2017 2016 $ Change % Change

Cash and cash equivalents $ 98,085 $ 146,766 $ (48,681) (33.2) %
Restricted cash 8,278 8,243 35 0.4 %
Marketable securities 569,080 409,898 159,182 38.8 %
Total cash and marketable securities $ 675,443 $ 564,907 $ 110,536 19.6 %

Cash Flows provided by Operating Activities

The $133.0 million increase in net cash provided by operating activities was primarily due to an increase in income
before income taxes of $42.5 million for the nine months ended September 30, 2017 compared to the nine months
ended September 30, 2016,  cash provided by changes in accounts payable of $68.9 million and cash provided by
changes in prepaid aircraft rents of $17.1 million.

Cash Flows used in Investing Activities

The $155.7 million decrease in cash used in investing activities was primarily due to net liquidation of marketable
securities, which provided an additional  $60.2 million during the nine months ended September 30, 2016 compared to
the nine months ended September 30, 2017, and the acquisition of 18  E175 aircraft and the related spare aircraft
assets during the nine months ended September 30, 2017, compared to 22 E175 aircraft and the related spare aircraft
assets purchased during the nine months ended September 30, 2016, which in total represented a decrease of
$56.3 million. Additionally, during the nine months ended September 30, 2017, we received proceeds from the sale of
15 CRJ200 aircraft, eleven EMB120 aircraft, one CRJ700 aircraft and related spare aircraft assets for $51.1 million.
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Cash Flows provided by Financing Activities

The $184.1 million decrease in cash provided by financing activities was primarily related to proceeds from the
issuance of long-term debt of $384.8 million associated with 17 E175 aircraft acquired during the nine months ended
September 30, 2017, compared to proceeds from the issuance of debt of $497.5 million associated with 22 E175
aircraft acquired during the nine months ended September 30, 2016. This decrease in cash provided by financing
activities was also related to an additional $47.4 million used as principal payments on long-term debt primarily due to
the payoff of debt on 15 CRJ200 aircraft and one CRJ700 aircraft that we sold during the nine months ended
September 30, 2017. Additionally, during the nine months ended September 30, 2017, we used $14.3 million to
purchase treasury shares and towards the net settlement of income taxes on employee equity awards.

Liquidity and Capital Resources

We believe that in the absence of unusual circumstances, the working capital currently available to us will be
sufficient to meet our present financial requirements, including anticipated expansion, planned capital expenditures,
and scheduled lease payments and debt service obligations for at least the next 12 months.
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At September 30, 2017, our total capital mix was 38.3% equity and 61.7% long-term debt, compared to 37.6% equity
and 62.4% long-term debt at December 31, 2016.

Significant Commitments and Obligations

General

The following table summarizes our commitments and obligations as noted for each of the next five years and
thereafter (in thousands):

Total Oct - 2017 2018 2019 2020 2021 Thereafter
Operating lease
payments for
aircraft and
facility
obligations $ 753,318 $ 43,077 $ 137,046 $ 102,877 $ 121,280 $ 112,535 $ 236,503
Firm aircraft and
spare engine
commitments 1,155,792 85,133 1,046,014 14,787 9,858  —  —
Interest
commitments(1) 539,281 27,814 99,982 87,423 75,152 64,007 184,903
Principal
maturities on
long-term debt 2,710,028 82,093 308,700 311,002 278,906 266,011 1,463,316
Total
commitments
and obligations $ 5,158,419 $ 238,117 $ 1,591,742 $ 516,089 $ 485,196 $ 442,553 $ 1,884,722

(1) At September 30, 2017, we had variable rate notes representing 3.0% of our total long-term debt. Actual interest
commitments will change based on the actual variable interest.

Purchase Commitments and Options

As of September  30, 2017, we had a firm purchase commitment for 45 E175/E175 SC aircraft from Embraer, S.A.
with scheduled delivery dates through the end of 2018.
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We have not historically funded a substantial portion of our aircraft acquisitions with working capital. Rather, we have
generally funded our aircraft acquisitions through a combination of operating leases and long-term debt financing. At
the time of each aircraft acquisition, we evaluate the financing alternatives available to us, and select one or more of
these methods to fund the acquisition. At present, we intend to fund our acquisition of any additional aircraft through
cash on hand and debt financing. Based on current market conditions and discussions with prospective leasing
organizations and financial institutions, we currently believe that we will be able to obtain financing for our
committed acquisitions, as well as additional aircraft. We intend to finance the firm order for 45 E175/E175 SC
aircraft purchase with approximately 85% debt and the remaining balance with cash.

Aircraft Lease and Facility Obligations

We also have significant long-term lease obligations primarily relating to our aircraft fleet. At September 30, 2017, we
had 353 aircraft under lease with remaining terms ranging from one year or less to eight years. Future minimum lease
payments due under all long-term operating leases were approximately $753.3 million at September 30, 2017.
Assuming a 4.77% discount rate, which is the average rate used to approximate the implicit rates within the applicable
aircraft leases, the present value of these lease obligations would have been equal to approximately $607.1  million at
September 30, 2017.

Long-term Debt Obligations

As of September 30, 2017, we had $2.7 billion of long-term debt obligations, including current maturities, related to
the acquisition of CRJ200, CRJ700, CRJ900 and E175 aircraft and spare engine financings. The average effective
interest rate on the debt related to such aircraft and spare engine financings was approximately 3.9% at September 30,
2017.
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Guarantees

We have guaranteed the obligations of SkyWest Airlines under the SkyWest Airlines Delta Connection Agreement
and the SkyWest Airlines United Express Agreement for the E175 aircraft. We have also guaranteed the obligations of
ExpressJet under the ExpressJet Delta Connection Agreement and the ExpressJet United ERJ Agreement.

Seasonality

Our results of operations for any interim period are not necessarily indicative of those for an entire year, since the
airline industry is subject to seasonal fluctuations and general economic conditions.  Our operations are somewhat
favorably affected by increased travel on our prorate routes, historically occurring during the summer months, and
unfavorably affected by decreased travel during the months November through February and by inclement weather,
which may occasionally or frequently, depending on the severity of the inclement weather in any given winter, result
in cancelled flights during the winter months.

ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Aircraft Fuel

In the past, we have not experienced difficulties with fuel availability and we currently expect to be able to obtain fuel
at prevailing prices in quantities sufficient to meet our future needs. Pursuant to our fixed-fee arrangements, United,
Delta, Alaska and American have agreed to bear the economic risk of fuel price fluctuations on our contracted flights.
We bear the economic risk of fuel price fluctuations on our prorate operations. For the nine months ended September
30, 2017, prorate flying arrangements represented approximately 12.2% of our total passenger revenue. For
illustrative purposes only, we have estimated the impact of the market risk of fuel price fluctuations on our prorate
operations using a hypothetical increase of 25% in the price per gallon we purchase. Based on this hypothetical
assumption, we would have incurred an additional $15.3 million in fuel expense for the nine months ended September
30, 2017.

Interest Rates

Our earnings may be affected by changes in interest rates due to our variable rate long-term debt. The interest rates
applicable to variable rate debt may rise and increase our interest expense. At September 30, 2017, we had variable
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rate notes representing 3.0% of our total long-term debt compared to 5.1% of our long-term debt at December 31,
2016. For illustrative purposes only, we have estimated the impact of market risk using a hypothetical increase in
interest rates of one percentage point for variable rate long-term debt. Based on this hypothetical assumption, we
would have incurred an additional $0.8 million in interest expense for the nine months ended September 30, 2017.
However, the majority of our debt relates to aircraft operated under our capacity purchase agreements.  Our major
airline partners would directly reimburse us for an increase to our interest expense on debt associated with aircraft
operated under our capacity purchase agreements.

We currently intend to finance the acquisition of aircraft through manufacturer financing, third-party leases or
long-term borrowings. Changes in interest rates may impact the actual cost to us to acquire these aircraft. To the
extent we place these aircraft in service under our code-share agreements with Delta, United, Alaska or other carriers,
our code-share agreements currently provide that reimbursement rates will be adjusted higher or lower to reflect
changes in our aircraft financing interest rates.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Our management, including our Chief Executive Officer and Chief Financial Officer, performed an evaluation of our
disclosure controls and procedures, which have been designed to ensure that information we are required to disclose in
the reports we file or submit under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded,
processed, summarized and reported, within the time periods specified in the rules and forms of the SEC. Our
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management, including our Chief Executive Officer and Chief Financial Officer, concluded that, as of September 30,
2017, those controls and procedures were effective to ensure that information we are required to disclose in the reports
we file or submit under the Exchange Act is accumulated and communicated to our management, including our Chief
Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control

During the quarter ended September 30, 2017, there were no changes in our internal control over financial reporting
that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting (as
defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act).

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are subject to certain legal actions which we consider routine to our business activities. As of September 30, 2017,
there were no pending legal proceedings that, if decided against us, were likely to have a material adverse effect on
our financial position, liquidity or results of operations.

ITEM 1A. RISK FACTORS

In addition to the other information set forth in this Report, you should carefully consider the factors discussed in Part
I, Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2016 and in our other
filings with the SEC, which factors could materially affect our business, financial condition and results of
operations.  The risks described in our reports filed with the SEC are not the only risks facing our
company.  Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial
also may materially adversely affect our business, financial condition and results of operations.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
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Our Board of Directors has adopted a stock repurchase program which authorizes us to repurchase shares of our
common stock in the public market or in private transactions, from time to time, at prevailing prices. Our stock
repurchase program authorizes the repurchase of up to $100.0 million of our common stock, of which $90.0 million
remained available at September 30, 2017.  During the three months ended September 30, 2017, we did not
repurchase any additional shares of our common stock.

ITEM 6. EXHIBITS

31.1 Certification of Chief Executive Officer
31.2 Certification of Chief Financial Officer
32.1 Certification of Chief Executive Officer
32.2 Certification of Chief Financial Officer
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

36

Edgar Filing: INFINERA CORP - Form DEF 14A

Table of Contents 131



Table of Contents

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this
Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, to be signed on its behalf by the
undersigned, thereunto duly authorized, on November 3, 2017.

SKYWEST, INC.

By /s/ Robert J. Simmons
Robert J. Simmons
Chief Financial Officer
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