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Infinera Corporation
169 Java Drive Washington, DC 20549
Sunnyvale, CA 94089
NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS

To Ba Held On May 13, 2008
10:00 a.m. Pacific Time

Dear Stockholder:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders of infinera Corporation, a

Dalaware corporation (the “Company” ot “Infinera”), Notice is hereby given that the meeting will be held on

May 13, 2008, at 169 Java Drive, Sunnyvale, CA 94089 at 10:00 a.m. Pacific Time for the following purposes:

1. To elect one Class | director for a tefm of three years or until his successor has been duly elected and
qualified; 2

2. To ratify the appoiniment by the Audit Committee of the Board of Directors of Emst & Young LLP as the
independent registered public accounting firm of the Company for its fiscal year anding December 27, 2008;
and

3. To transact any other business properly brought before the meeting or eny adjournment or postponement
thereof.

These items of business are more fully described in the Proxy Statement accompanying this Nolice.

The record date for the 2008 Annual' Meeting of Stockholders (the "Annual Meeting”) is March 14, 2008. Only
stockhotders of record at the close of business on that date may vote at the meeting or any 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 reguler business hours at the address listed above for ten days prior to the
meeting.

We are pleased to inform you that Infinera will be utilizing the recent Securities and Exchange Commission
rules that allow issuers o fumnish proxy materials to their stockholders on the Intemet. The new rules allow us to
provide our stockholders with the information they need, while lowering the cost of delivery and reducing the
environmenta) impact of our Annual Meeting. Pursuant to these new rules, instead of malling a printed copy of the
Company's proxy materials to each stockholder we have elected to provide access to our proxy materials over the
internet. Accordingty, with the exceptien of certain of our largest steckholders who will recaive printed copies of the
Company’s proxy materials by mail, stockholders of record at the close of business on March 14, 2008 will receive
a Notice of Internet Availability of Proxy Materials and may vote at the Annual Meeting and any postponements or
adjournments of the meeting. We expect to mail the Notice of Intemet Availability of Proxy Materials by April 3,
2008, at least 40 calendar days prior 10 the Annual Meeting date.

Whether or not you expect to attend the meeting in person il is imporiant that your shares are represented. If
you do not wish to vote in person or you will not be attending the Annual Meeting you may vote by proxy. You can
vote by proxy over the Internet by following the instructions provided in the Notice of Intemet Availability of Proxy
Materials. Altematively, you may fallow the procedures outlined in the Notice of Intemet Availability of Proxy
Materials to request a paper proxy card to submit your vote by mail; likewise, you may vote by mail or by
telephone IF you are receiving these materiats by mail. Even if you have vated by proxy, you may still vote in
person If you attend the meeting. Please note, however, that if your shares are held of record by a broker, bank or
other nominee and you wish 1o vote at the meeting, you must provide a valid proxy issued in your name from that
record holder.

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

fal  MicHAasL Q. McCarTHy, Il

Michae! Q. McCarthy, 1l
Chlef Lega! Officer and Secretary

Sunnyvale, California
March 21, 2008
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Infinera Corporation
169 Java Drive
Sunnyvale, CA 94089

PROXY STATEMENT
FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS

To be held on May 13, 2008
QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND VOTING

Annual Meeting

Q:
A

o

Why am | being provided access to these proxy materials?

The Board of Directors of Infinera Corporation (the “Board of Directors”) is providing you access to
these proxy materials in connaction with the sclicitation of proxies for use at the 2008 Annual
Meeting of Stockholders (the “Annual Meeting®) to be held on Tuesday, May 13, 2008 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.

What is the Notice of Internet Availability of Proxy Materials?

In accordance with rules and regulations recently adopted by the Securities and Exchange
Commission, instead of mailing a printed copy of the Company’s proxy materials to all
stockholders entitied to vote at the Annual Meeting, the Company is fumnishing the proxy materials
to most of its stockholders over the Internet. If you received a Notice of Internet Availability of
Proxy Materials (the “Notice of tntemet Availability”) by mail, you will not receive a printed copy of
the proxy materials. Instead, the Notice of Intemet Availability 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 of intemet Availability by mail and would like to receive a printed copy of the proxy
materials, please follow the instructions for requesting such matenals included in the Notice of
Internet Availability. The Company expects to mail the Notice of Internet Availability by April 3,
2008 to all stockholders entitled to vote at the Annual Meeting with the exception of certain
stockholders who have been solicited by mail. On the date of mailing of the Notice of Internet
Availability, all stockholders and beneficial owners will have the ability to access all of the
Company's proxy materials on a website refemred to in the Notice of Intemet Availability. These
proxy materials will be available free of charga.

Where Is the Annual Meeting?

The Annual Meeting will be held at the Company’s principal executive offices, located at 163 Java
Drive, Sunnyvale, California 94089.

Can | attend the Annual Meeting?

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 14, 2008. You should bring photo identification for
entrance to the Annual Mesting. The meeting will begin promptly at 10:00 a.m., Pacific Time.

Stock Ownership

Q:

A:

What Is the difference between holding shares as a stockholder of record and as a
beneficial owner?

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

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

Quorum and Voting

Q:
A

Who is entitled to vote at the Annual Meeting?

Holders of record of the Company's Common Stock at the close of business on March 14, 2008
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 92,612,277 shares of Common Stock
outstanding and entitled to vote at the Annual Mesting.

How many shares must be present or represented to conduct business at the Annual
Maeting?

The presence of the holders of a majority of the shares of the Company’s common stock entitted
to vole 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 Delawarse, as amended, abstentions and
broker “non-votes" are countad as present and entitled to vote and are included for purposes of
determining whether a quorum is present at the Annual Meeting.

What is a broker “non-vote?”

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

How can | vote my shares in person at the Annual Meeting?

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

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




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

Q: How can | 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 Mesting. If you are a
stockholder of record, you may vote by submitting a proxy; please refer to the voling instructions in
the Notice of Internet Availability or below. If you hold shares beneficially in street name, you may
vote by submitting voting instructions to your broker, trustee or nominee; please refer to the voting
instructions provided to you by your broker, trustee or nomines.

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

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

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

How will my shares be voted If | submit a proxy via the Internet, by telephone or by mail
and do nat make specific choices?

If you submit a proxy via the Intemet, by telephone or by mail and do not make voting selections,
the shares represented by that proxy will be voted "FOR" Proposat One and “FOR” Proposal Two.

: What happens If additional matters are presented at the Annual Meeting?

If any other matters are properly presented for consideration at the Annual Meeting, including,
among other things, consideration of a motion to adjourn the Annuat Meeting to another time or
place (including, without limitation, for the purpose of soliciting additional proxies), the proxy
holders will have discretion to vote on those matters in accordance with their best judgment. The
Company does not currently anticipate that any other matters will be raised at the Annual Meeting.

Can | change or revoke my vote?

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

Stockholders of record—If you are a stockholder of record, you may change your vote by (1) filing
with the Company's General Counsel, prior to your shares being voted at the Annual Meeting, a
written notice of revocation or a duly executed proxy card, in either case dated later than the prior
proxy relating to the same shares, or (2) by attending the Annual Meeting and voting in person
(although attendance at the Annual Meeting will not, by itself, revoke a proxy). Any written notice
of revocation or subsequent proxy card must be received by the Company's General Counsel prior
to the taking of the vote at the Annual Meeting. Such written notice of revocation or subsequent
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proxy card should be hand delivered to the Company's General Counsel or should be sent so as
to be delivered to the Company’s principal executive offices, Attention: General Counsel.

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

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

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

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

The election of a Class ! director to serve until the 2011 annual meeting of stockhalders or until his
successor has been duly elected and qualified; and

The ratification of the appointment of Emst & Young LLP as the Company’s independent
registered public accounting firm for the fiscal year ending December 27, 2008.

: What is the voting requirement to approve each of the proposals and how does the Board

of Directors recommend that | vote?

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

Proposal Two—The affirmative vote of a majority of those shares present in person, or
represented by proxy and cast either affirmatively or negatively is required to ralify the
appoiniment of Ernst & Young LLP as the Company’s independent registered public accounting
firm for the fiscal year ending December 27, 2008.

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. However, broker non-votes
are not deemed to be votes cast and, therefore, are not included in the tabulation of the voling
results on this proposal. The Board of Directors unanimously recommends that you vote your
shares "FOR” Proposal Two.

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

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




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

The Company intends to announce preliminary voting results at the Annual Meeting and will
publish final results in the Company’s quarterly report on Form 10-Q for the second quarter of
fiscal 2008, which ends on June 28, 2008.

Stockholder Proposals

Q.

A

o

How can stockholders submit a proposal for inclusion in our Proxy Statement for the 2009
Annual Meeting?

To be included in our Proxy Statement for the 2008 Annual Meeting of Stockholders (the 2009
Annual Meeting™), stockholder proposals must comply with the requirements of Rule 14a-8 under
the Securities Exchange Act of 1934 and be received by our Secretary at our principal executive
offices no later than November 27, 2008, or no later than one hundred twenty (120) calendar days
before the one year anniversary of the date on which we first mailed our Proxy Statement or
Notice of Internet Availability to stockholders in connection with this year's annual meeting of
stockholders,

How can stockholders submit proposals to be raised at the 2009 Annual Meeting that will
not be Included in our Proxy Statement for the 2009 Annual Mesting?

To be raised at the 2009 Annuat Meeting, stockholder proposals must comply with our Bylaws.
Under our Bylaws, a stockholder must give advance notice to our Secretary of any business,
including nominations of directors for our Board of Directors, that the stockholder wishes to raise
at our Annual Meeting. To be timely, the notice must be received by our Secretary not less than
one hundred twenty (120) calendar days before the one year anniversary of the date on which we
first mailed our Proxy Statement or Notice of Internet Availability to stockholders in connection with
this year's annual meeting of stockholders. Since this Proxy Statement or Notice of Internet
Availability is being mailed to you by April 3, 2008, stockholder proposals must be received by our
Secretary at our principal executive offices no later than November 27, 2008, in order to be raised
at our 2009 Annual Meeting.

What If the date of the 2009 Annual Meeting changes by more than 30 days from the
anniversary of this year's Annual Meeting?

Under Rule 14a-8 of the Securities Exchange Act of 1934, as amended, if the date of the 2009
Annual Meeting changes by more than 30 days from the anniversary of this year's Annual
Meeting, to be included in our Proxy Statement, stockholder proposals must be received by us
within a reasonable time before our solicitation is made.

Under our Bylaws, if the date of the 2009 Annual Meeting changes by more than 30 days from the
anniversary of this year’s Annual Meeting, stockholder proposals to be brought before the 2009
Annual Meeting must be defivered not later than the close of business on the later of one hundred
twenty (120) calendar days in advance of the 2009 Annual Meeting and ten (10) calendar days
following the date on which public announcement of the date of the meeting is first made.

Does a stockholder proposal require specific information?

With respect to a stockholder's nomination of a candidate for our Board of Disectors, the
stockholder notice to the Secretary must contain certain information as set forth in our Bylaws
about both the nominee and the stockholder making the nomination. With respect to any other
business that the stockholder proposes, the stockholder notice must contain a brief description of
such business and the reasons for conducting such business at the meeting, as well as certain
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other information as set forth in our Bylaws. |f you wish to bring a stockholder proposal or
nominate a candidate for director, you are advised to review our Bylaws, which contain additional
requirements about advance notice of stockholder proposals and director nominations. Our current
Bylaws may be found on our website at hitp.//www.infinera,com.

What happens if we receive a stockholder proposal that is not in compliance with the time
frames described above?

If we receive notice of a matter to come before the 2009 Annual Meeting that is not in accordance
with the deadlines described above, we will use our discretion in determining whether or nol to
bring such matter before the 2009 Annual Meeting. If such matter is brought before the 2009
Annual Meeting, then our proxy card for such meeting will confer upon our proxy holders
discretionary authority to vote on such matter.

Additional Iinformation

Q:

A

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

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

Can | access the Company’s proxy materials and Annual Report on Form 10-K over the
Internet? :

The Company's proxy materials will be available on the Company's website at
http./fwww.infinera.com/annual_meeting, and all stockholders and beneficial owners will have the
ability to vote free of charge on-line with their control number referred to in the Notice of Intemet
Availability at http://www.proxyvote.com. The Company's Annual Report on Form 10-K for the
fiscal year ended December 29, 2007 is also available on the Internet as indicated in the Notice of
Internet Availability. In addition, you can access this Proxy Statement and the 2007 Annual Report
on Form 10-K by going to the Company’s website at hiip:/fwww.infinere.com/ennual_meeting. The
2007 Annua! Report on Form 10-K is not incorporated into this Proxy Statement and is not
considered proxy soliciting material.




CORPORATE GOVERNANCE

Independence of the Board of Directors

The Board of Directors is currently composed of eight members although we expect the number to
be reduced to seven at the expiration of Or. Sindhu’s term (which concludes at the 2008 Annual
Meeting of Stockholders), as a result of the Board of Directors’ decision not to nominate Dr. Sindhu for
re-election. Our Board of Directors has determined that Messrs. Goldman, Hundt, Martin and Redfield
and Drs. Balkanski, Maydan and Sindhu qualify as independent directors in accordance with the
published listing requirements of the Nasdag Stock Market, or Nasdag. The Nasdag independence
definition includes a series of objective tests, such as that the director is not, and has not been for at
least three years, one of our employees and that neither the director nor any of his family members has
engaged in various types of business dealings with us. In addition, as further required by the Nasdag
rules, the Board of Directors has made a subjective determination as to each independent director that
no relationships exist which, in the opinion of the Board of Directors, would interfere with the exercise
of independent judgment in carrying out the responsibilities of a director. In making these
determinations, the directors reviewed and discussed information provided by the directors and us with
regard to each director's business and personal activities as they may relate to us and our
management. There are no family refationships among our executive officers and directors. The
directors hold office until their successors have been duly elected and qualified or their earlier death,
resignation or removal.

The Company's amended and restated certificate of incorporation (the “Charter”) and Bylaws
provides for a classified board of directors. As of March 3, 2008, our Board of Directors had 8 directors
divided into three classes of directors- Class |, Class Il and Ciass |lIl—with gach class of direclors
serving three-year terms that end in successive years. As of March 3, 2008, tha classes were
comprised as follows:

Class | Class Il Class il
(tertn explres 2008) {term explros In 2009} (term expires In 2010)
Alexandre Balkanski Hugh C. Martin Kenneth A. Goldman
*Pradeep S. Sindhu Dan Maydan Reed E. Hundt
Jagdeep Singh Carl Redfield

*  InFebruary 2008, the Board of Directors decided not to nominate Dr. Sindhu for re-election when
his term expires at the Annual Meseting.

information Regarding the Board of Directors and its Committees

Our independent directors meet in executive sessions, without managememn present, at least two
times per year. The Board of Directors has four standing commitiees, an Audit Committes, a
Compensation Committee, a Nominating & Governance Committee and an Acquisition Committee.
The following table provides membership and meeting information for the Board of Directors and each
of the Board committees during 2007:

Nominating/
Corporate
Name Board Audit Compensatlon Govemance Acqulsition
Alexandre Balkanski, Ph.D. .............. M — cm M M
Kenneth A. Goldman ................... M C - —_ M
ReedE. Hundt ........................ M —_ C M —_
Hugh C. Martin, Ph.OD. .................. M M M —_ —
Dan Maydan, PhD. .................... M M —_ — —
CardRedfield .................. .. ... M — M C —
Pradeep S.Sindhu ............c. ... ... M — — - —_
Jagdeep Singh ........... . 0ot M — — - Cc
Total meetings in fiscal year 2007 . ... ... .. 9 8 16 2 0
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C Committee Chairperson
M Member
M  Served as a Chairperson during 2007, but is no longer a member of the Compensation Committee

Below is a description of each standing committee of the Board of Directors. The Board of
Directors has determined that each member of the Audit, Compensation and Nominating &
Governance Committees meets the applicable rules and regulations regarding “independence” and
that each such member is free of any relationship that would interfere with his individuat exercise of
independent judgment with regard to Infinera. Each committee of the Board of Directors has a written
charter approved by the Board of Directors. Copies of each charter are posted on our website at
http:iiwww.infinera.com in the Investor Relations section and a copy of our Audit Committee charter is
attached to this Proxy Statement as Appendix A.

Audit Committee

The Audit Committee reviews and monitors our corporate financial statements and reporting and
our external audits, including, among other things, our intemal controls and audit functions, the results
and scope of the annual audit and other services provided by our independent registered public
accounting firm and our compliance with legal matters that have a significant impact on our financial
statements. Our Audit Committee also consults with our management and our independent registered
public accounting firm prior to the presentation of financial statements to stockholders and, as
appropriate, initiates inquiries into aspects of our financial affairs. Our Audit Commi