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The information in this preliminary prospectus is not complete and may be changed. This preliminary
prospectus is not an offer to sell these securities nor a solicitation of an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 5, 2018
PRELIMINARY PROSPECTUS SUPPLEMENT

(TO PROSPECTUS DATED SEPTEMBER 5, 2018)

Infinera Corporation

$275,000,000

% Convertible Senior Notes due 2024

Interest payable on March 1 and September 1

We are offering $275,000,000 principal amount of our 9% Convertible Senior Notes due 2024 (the notes ). The
notes will bear interest at a rate of % per year, payable semiannually in arrears on March 1 and September 1 of
each year, beginning on March 1, 2019. The notes will mature on September 1, 2024, unless earlier repurchased,
redeemed or converted.

Holders may convert their notes at their option at any time prior to the close of business on the business day
immediately preceding June 1, 2024 only under the following circumstances: (1) during any fiscal quarter
commencing after the fiscal quarter ending on December 29, 2018 (and only during such fiscal quarter), if the last
reported sale price of the common stock for at least 20 trading days (whether or not consecutive) during a period of
30 consecutive trading days ending on the last trading day of the immediately preceding fiscal quarter is greater
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than or equal to 130% of the conversion price on each applicable trading day; (2) during the five business day
period after any five consecutive trading day period (the measurement period ) in which the trading price (as
defined below) per $1,000 principal amount of notes for each trading day of the measurement period was less than
98% of the product of the last reported sale price of our common stock and the conversion rate on each such
trading day; or (3) upon the occurrence of specified corporate events. On or after June 1, 2024, until the close of
business on the second scheduled trading day immediately preceding the maturity date, holders of the notes may
convert their notes at any time, regardless of the foregoing circumstances. Upon conversion, we will pay or deliver,

as the case may be, cash, shares of our common stock or a combination of cash and shares of our common stock,

at our election, as described in this prospectus supplement.

The conversion rate for the notes will initially be shares of common stock per $1,000 principal amount of
notes (equivalent to an initial conversion price of approximately $ per share of common stock). The conversion
rate for the notes will be subject to adjustment in some events but will not be adjusted for any accrued and unpaid
interest. In addition, following certain corporate events described in this prospectus supplement that occur prior to
the maturity date of the notes or if we deliver a notice of redemption, in certain circumstances we will increase the
conversion rate of the notes for a holder who elects to convert its notes in connection with such a corporate event
or notice of redemption as the case may be.

Except as described in the immediately following sentence, we may not redeem the notes prior to September 5,
2021. If the Acquisition (as defined below) is not consummated for any reason by January 23, 2019, or if the
Purchase Agreement (as defined herein) is terminated for any reason (other than by consummation of the
Acquisition), we may redeem all, but not less than all, of the outstanding notes for cash on a redemption date to
occur on or prior to April 23, 2019 for a redemption price for each $1,000 principal amount of notes equal to the
sum of (i) $1,020, (ii) accrued and unpaid interest on such notes to, but excluding, the redemption date and (iii)
75% of the excess, if any, of the redemption conversion value (as defined herein) over the initial conversion value
(as defined herein). We may redeem for cash all, but not less than all, of the notes, at our option, on or after
September 5, 2021, if the last reported sale price of our common stock has been at least 130% of the conversion
price for the notes then in effect for at least 20 trading days (whether or not consecutive) during any 30 consecutive
trading day period (including the last trading day of such period) ending on, and including, the trading day
immediately preceding the date on which we provide notice of redemption at a redemption price equal to 100% of
the principal amount of the notes to be redeemed, plus accrued and unpaid interest to, but excluding, the
redemption date. No sinking fund is provided for the notes.

If we undergo a fundamental change prior to the maturity date of the notes, holders may require us to repurchase
for cash all or any portion of their notes at a repurchase price equal to 100% of the principal amount of the notes
to be repurchased, plus accrued and unpaid interest to, but excluding, the fundamental change repurchase date.
The notes will be our senior unsecured obligations and will rank senior in right of payment to any of our
indebtedness that is expressly subordinated in right of payment to the notes; equal in right of payment to any of our
existing and future liabilities that are not so subordinated; effectively junior in right of payment to any of our
secured indebtedness to the extent of the value of the assets securing such indebtedness; and structurally junior to
all indebtedness and other liabilities (including trade payables) of our current or future subsidiaries.

On July 23, 2018, we entered into a definitive unit purchase agreement (the Purchase Agreement ) pursuant to
which we will purchase all of the issued and outstanding limited liability company interests of Telecom Holding
Parent LLC, a Delaware limited liability company ( Coriant, and such purchase, the Acquisition ). We intend to use
a portion of the net proceeds from the offering of the notes, after paying the cost of the capped call transactions
described herein, to fund the cash consideration and other amounts payable under the Purchase Agreement,
including fees and expenses related thereto. We intend to use any remaining proceeds for general corporate
purposes. This offering is not contingent on the consummation of the Acquisition.
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Investing in the notes involves risks. See _Risk Factors beginning on page S-15 of this prospectus supplement, as
well as the documents we file with the Securities and Exchange Commission that are incorporated by reference
herein for more information.

PRICE: 100%, PLUS ACCRUED INTEREST, IF ANY

We do not intend to apply to list the notes on any securities exchange or any automated dealer quotation system. Our
common stock is listed on The Nasdaq Global Select Market under the symbol INFN. The last reported sale price of
our common stock on The Nasdaq Global Select Market on September 4, 2018 was $8.69 per share.

Per Note Total
Public Offering Price(!) $ $
Underwriting Discounts $ $
Proceeds to Us (before expenses) $ $

(1) Plus accrued interest, if any, from September , 2018

If the underwriter sells more than the total principal amount of notes set forth above, the underwriter has an option,
exercisable within a 30-day period, to purchase up to an additional $41,250,000 principal amount of notes solely to
cover overallotments, if any.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust

Company on or about September , 2018. The issue price will include accrued interest, if any, from September
2018 if settlement occurs after that date.

Sole Book-running Manager
MORGAN STANLEY

September , 2018
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This prospectus supplement and the accompanying prospectus dated September 5, 2018 are part of a registration
statement that we filed with the Securities and Exchange Commission (the SEC ), using a shelf registration process.
Under this shelf registration process, we may from time to time offer to sell debt securities in one or more offerings.
We provide information to you about this offering of debt securities in two separate documents that are bound
together: (1) this prospectus supplement, which describes the specific details regarding this offering; and (2) the
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accompanying prospectus, which provides general information, some of which may not apply to this offering.
Generally, when we refer to this prospectus, we are referring to both documents combined. If information in this
prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus
supplement. However, if any statement in one of these documents is inconsistent with a statement in another
document having a later date for example, a document incorporated by reference in the accompanying prospectus the
statement in the document having the later date modifies or supersedes the earlier statement as our business, financial
condition, results of operations and prospects may have changed since the earlier dates. You should read this
prospectus supplement, the accompanying prospectus, the documents and information incorporated by reference in
this prospectus supplement and the accompanying prospectus, and any free writing prospectus that we have authorized
for use in connection with this offering when making your investment decision. You should also read and consider the
information in the documents we have referred you
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to under the heading Where You Can Find More Information and Certain Documents Incorporated by Reference.

Neither we nor the underwriter have authorized anyone to provide you with any information other than that contained
or incorporated by reference in this prospectus supplement, the accompanying prospectus and any free writing
prospectus prepared by or on behalf of us or to which we may have referred you. We take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. This prospectus
supplement and the accompanying prospectus are not an offer to sell or a solicitation of an offer to buy securities in
any jurisdiction where such offer to sale of securities would be unlawful. You should not assume that the information
in this prospectus supplement and the accompanying prospectus, including any information incorporated by reference,
is accurate as of any date other than their respective dates. If any statement in one of these documents is inconsistent
with a statement in another document having a later date for example, a document incorporated by reference in this
prospectus supplement the statement in the document having the later date modifies or supersedes the earlier
statement.
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SUMMARY

Because this is a summary, it may not contain all the information that may be important to you and is qualified in its
entirety by the more detailed information appearing elsewhere or incorporated by reference in this prospectus
supplement or the accompanying prospectus. You should read this entire prospectus and the accompanying
prospectus, especially the risks set forth under the heading Risk Factors as well as our consolidated financial
statements and the other information incorporated by reference in this prospectus supplement or the accompanying
prospectus, before making an investment decision. For purposes of the discussion of the notes on the cover page, in

the summary of the offering and the Description of Notes, references to the Company, Infinera,  Issuer, we,  us,
refer only to Infinera Corporation and do not include our subsidiaries, except where the context otherwise requires or

as otherwise indicated. For purposes of the remaining portions of this prospectus supplement, including the summary
below and Risk Factors Risks Related to Our Business, such references refer to Infinera Corporation and our
subsidiaries, except where the context otherwise requires.

INFINERA CORPORATION

We are a leader in optical transport networking solutions, providing equipment, software and services to
telecommunications service providers, internet content providers ( ICP ), cable providers, research and education
institutions, enterprise customers, and government entities across the globe. Optical transport networks are deployed
by customers facing significant demand for optical bandwidth prompted by increased use of high-speed internet
access, business Ethernet services, mobile broadband, cloud-based services, high-definition video streaming services,
virtual and augmented reality, and the Internet of Things.

Our optical transport systems are highly scalable, flexible and open, built using a combination of internally
manufactured and third-party components. Technologically, a key element of our systems is the optical engine, which

is comprised of large-scale photonic integrated circuits ( PICs ) and digital signal processors ( DSPs ). We optimize the
manufacturing process by using indium phosphide to build our PICs, which enables the integration of a large amount

of optical functions onto a set of semiconductor chips. This integration allows us to deliver features that customers

care about most, including cost per bit, power, density and space. In addition, our optical engines are designed to
increase the capacity and reach performance of our products leveraging coherent optical transmission.

Over the past few years, we have significantly increased the number of products we offer, evolving from focusing
entirely on the long-haul and subsea markets to offering a more complete portfolio of solutions that span the
long-haul, subsea, datacenter interconnect ( DCI ) and metro markets. In late 2014, we expanded our addressable
market by introducing the Cloud Xpress platform for the DCI market to meet a growing need for metro-reach optical
interconnections between data centers. In mid-2017, we introduced the Cloud Xpress 2, which further optimizes
capacity, space and power, all key elements of our ICP customers value.

In the second half of 2015, we entered the metro market with the acquisition of Transmode AB, a leader in metro
packet-optical applications, based in Stockholm, Sweden. Entering the metro market enabled us to expand our
addressable market and enabled us to offer a more complete portfolio of solutions, particularly to existing long-haul
customers that also build metro networks. We have expanded our suite of metro solutions by both enhancing our XTM
Series platforms and also utilizing our optical engines to deliver Cloud Xpress, XT and XTC Series platforms.

In 2017, we began shipping two new technology platforms. First, we introduced the Infinite Capacity Engine, a
technology that delivers multi-terabit opto-electronic subsystems powered by our fourth-generation
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PIC and next-generation FlexCoherent DSP ( ICE4 ). The Infinite Capacity Engine enables different subsystems that
can be customized for a variety of network applications across our product portfolio, spanning the long-haul, subsea,
DCI and metro markets. In 2017 through the second quarter of 2018, we introduced a series of new products powered
by the ICE4 technology for our Cloud Xpress, XT and XTC Series product platforms. Second, we released our
next-generation XTM Series, which leverages 16QAM modulation technology and is optimized for
bandwidth-intensive applications at the metro edge.

Our optical portfolio is designed to be managed by a single network management system. We also provide capabilities
to enable programmability of our Intelligent Transport Networks with our technologies, such as Instant Bandwidth,
which when combined with our differentiated hardware solutions, enable customers to turn on bandwidth as needed
by activating a software license. Additionally, our Xceed Software Suite is a multi-layer management and control
platform that simplifies customer operations and enables customers to leverage the scalability, flexibility and openness
of our Intelligent Transport Networks to deliver services while efficiently using their network resources.

We believe our portfolio of solutions benefits our customers by providing a unique combination of highly scalable
capacity and features that address various applications and ultimately simplify and automate optical network
operations.

Recent developments
Pending Acquisition of Coriant

On July 23, 2018, we entered into a definitive unit purchase agreement (the Purchase Agreement ) to acquire, subject
to the terms and conditions set forth therein, all the issued and outstanding equity interests of Telecom Holding Parent
LLC, a Delaware limited liability company ( Coriant ) (the Acquisition ). In connection with the Acquisition, we
anticipate that we will be required to pay approximately $230 million in cash and issue approximately 21 million
shares of our common stock. Substantially all of such cash consideration will be paid or delivered to creditors of
Coriant and its subsidiaries to discharge outstanding indebtedness (including related party debt) of Coriant and its
subsidiaries. In connection with the Acquisition, we have obtained a commitment from Morgan Stanley Senior
Funding, Inc. (an affiliate of the underwriter) for a $200 million senior secured bridge facility, subject to certain
conditions. The net cash proceeds from the issuance of the notes will automatically reduce the commitments under
such bridge facility. We intend to use any remaining proceeds for general corporate purposes. This offering is not
contingent on the consummation of the Acquisition.

In connection with the signing of the Purchase Agreement, certain key employees of Coriant have entered into
employment and/or consulting arrangements with us to become effective upon the consummation of the Acquisition.

Consummation of the Acquisition is subject to customary closing conditions, including, without limitation, the
absence of certain legal impediments, the expiration or termination of the required waiting periods under certain
antitrust, competition or other similar laws (including the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended) and the performance of certain covenants and agreements.

The Acquisition is anticipated to close in late September or early October of 2018.
Coriant, headquartered in Naperville, Illinois, is a developer and provider of optical networking equipment and

software that operates globally. Coriant s equipment, software and deployment, maintenance and support services
support the transport, switching, aggregation, service delivery and management of voice, video and data
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traffic on optical communications networks across the globe, and are used individually or as part of an integrated,
programmable solution in networks operated by communications service providers, cable operators, governments,
enterprises and other content service providers across the globe.

Coriant has invested approximately $1.0 billion in software and systems research and development and has launched
several new products and platforms over the past five years. Approximately 70% of Coriant s product revenue in 2017
came from solutions that are new or have been refreshed within the last three years.

Coriant s key product offerings include:

mTera for metro core;

Groove for data center interconnect;

7300 HiT for long-haul;

7100 for metro access;

Vibe for programmable packet; and

Transcend for management, control and orchestration.

We believe that the addition of Coriant will allow us to double our revenue base and broaden our customer and market
reach. We also believe that the integration of our optical engine into the Coriant products and the combined Company s
ability to flow significantly higher volumes through our fabrication facility as a result will, given its largely fixed-cost
nature, lower the cost structure and improve our profitability. We expect the Coriant product portfolio will allow us to
enter new and emerging technology areas of the market, which we believe will be important in driving the future
growth of the combined company. In particular, Coriant has a presence in (i) mobile, which we believe will be critical
as 5G drives significant incremental bandwidth onto the network, (ii) IP and network automation, and (iii) metro core,
which we believe will grow quickly in upcoming years.

On a combined basis, nine of the top ten global Tier 1s and the top six global ICPs would be our customers and the
anticipated revenue mix would be approximately 50% U.S. and 50% international. Due to the minimal customer
overlap, the Acquisition is also expected to reduce customer concentration, with the top ten customers accounting for
only approximately 45% of revenue on a combined basis.

We were incorporated in December 2000 and originally operated under the name Zepton Networks. We are
incorporated in the State of Delaware. Our principal executive offices are located at 140 Caspian Court, Sunnyvale,
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CA 94089. Our telephone number is (408) 572-5200. Our website is located at www.infinera.com. The information
contained or incorporated in our website is not part of this prospectus supplement or the accompanying prospectus.
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THE OFFERING

The summary below describes the principal terms of the notes. Certain of the terms and conditions described below
are subject to important limitations and exceptions. A more detailed description of the terms and conditions of the

notes is contained under the heading Description of Notes

in this prospectus supplement. As used in this section, we,

our and us refer to Infinera Corporation and not to its consolidated subsidiaries.

Issuer

Securities

Maturity

Interest

Conversion Rights

Table of Contents

Infinera Corporation, a Delaware corporation.

$275,000,000 principal amount of % Convertible
Senior Notes due 2024 (the notes ) (or $316,250,000 if
the underwriter exercises its overallotment option to
purchase additional notes in full).

September 1, 2024, unless earlier repurchased,
redeemed or converted.

% per year. Interest will accrue from September
2018 and will be payable semiannually in arrears on
March 1 and September 1 of each year, beginning on
March 1, 2019.

Holders may convert their notes at their option prior to
the close of business on the business day immediately
preceding June 1, 2024, in multiples of $1,000
principal amount, only under the following
circumstances:

during any fiscal quarter commencing after the fiscal

quarter ending on December 29, 2018 (and only during
such fiscal quarter), if the last reported sale price of the
common stock for at least 20 trading days (whether or
not consecutive) during a period of 30 consecutive
trading days ending on, and including, the last trading
day of the immediately preceding fiscal quarter is
greater than or equal to 130% of the conversion price
on each applicable trading day;

during the five business day period after any five
consecutive trading day period (the measurement
period ) in which the trading price (as defined under
Description of Notes Conversion Rights Conversion
upon Satisfaction of Trading Price Condition ) per
$1,000 principal amount of notes for each trading day

13



Edgar Filing: INFINERA Corp - Form 424B5

of the measurement period was less than 98% of the
product of the last reported sale price of our common
stock and the conversion rate on each such trading day;
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if we call the notes for redemption, at any time prior to
the close of business on the scheduled trading day
immediately preceding the redemption date; or

upon the occurrence of specified corporate events
described under Description of Notes Conversion
Rights Conversion upon Specified Corporate Events.

On or after June 1, 2024 until the close of business on
the second scheduled trading day immediately
preceding September 1, 2024, holders may convert all
or any portion of their notes, in multiples of $1,000
principal amount, at the option of the holder regardless
of the foregoing circumstances.

The conversion rate for the notes is initially

shares of common stock per $1,000 principal
amount of notes (equivalent to an initial conversion
price of approximately $ per share of common
stock), subject to adjustment as described in this
prospectus supplement.

Upon conversion, we will pay or deliver, as the case
may be, cash, shares of our common stock or a
combination of cash and shares of our common stock,
at our election. If we satisfy our conversion obligation
solely in cash or through payment and delivery, as the
case may be, of a combination of cash and shares of
our common stock, the amount of cash and shares of
common stock, if any, due upon conversion will be
based on a daily conversion value (as described herein)
calculated on a proportionate basis for each trading day
in a 40 trading-day observation period (as described
herein). See Description of Notes Conversion
Rights Settlement upon Conversion.
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In addition, following certain corporate events that
occur prior to the maturity date or if we deliver a notice
of redemption, we will, in certain circumstances,
increase the conversion rate for a holder who elects to
convert its notes in connection with such a corporate
event or notice of redemption, as the case may be, as
described under Description of Notes Conversion
Rights Increase in Conversion Rate upon Conversion
upon a Make-Whole Fundamental Change or Notice of
Optional Redemption.
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You will not receive any additional cash payment or
additional shares representing accrued and unpaid
interest, if any, upon conversion of a note, except in
limited circumstances. Instead, interest will be deemed
to be paid by the cash, shares of our common stock or a
combination of cash and shares of our common stock
paid or delivered, as the case may be, to you upon
conversion of a note.

Unwind Redemption If the Acquisition is not consummated for any reason
by January 23, 2019, or if the Purchase Agreement is
terminated for any reason (other than by consummation
of the Acquisition), we may redeem all, but not less
than all, of the outstanding notes for cash on a
redemption date to occur on or prior to April 23, 2019,
for a redemption price, for each $1,000 principal
amount of notes, equal to the sum of (i) $1,020, (ii)
accrued and unpaid interest on such notes to, but
excluding, the redemption date and (iii) 75% of the
excess, if any, of the redemption conversion value (as
defined in under Description of Notes Unwind
Redemption ) over the initial conversion value (as
defined in such section).

We will give notice of any unwind redemption not less
than 45 nor more than 60 scheduled trading days before
the redemption date by mail or electronic delivery to
the trustee, the paying agent and each holder of notes.
See Description of Notes Unwind Redemption.

Redemption at our Option Except as described under Description of Notes Unwind
Redemption, we may not redeem the notes prior to
September 5, 2021. We may redeem for cash all, but
not less than all, of the notes, at our option, on or after
September 5, 2021, if the last reported sale price of our
common stock has been at least 130% of the
conversion price for the notes then in effect for at least
20 trading days (whether or not consecutive) during
any 30 consecutive trading day period (including the
last trading day of such period) ending on, and
including, the trading day immediately preceding the
date on which we provide notice of redemption at a
redemption price equal to 100% of the principal
amount of the notes to be redeemed, plus accrued and
unpaid interest to, but excluding, the redemption date.
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No sinking fund is provided for the notes, which means
that we are not required to redeem or retire the notes
periodically.
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Fundamental Change

Ranking
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We will give notice of any optional redemption not less
than 45 nor more than 60 scheduled trading days before
the redemption date by mail or electronic delivery to
the trustee, the paying agent and each holder of notes.
See Description of Notes Optional Redemption.

If we undergo a fundamental change (as defined under
the heading Description of Notes Fundamental Change
Permits Holders to Require Us to Repurchase Notes in
this prospectus supplement) prior to the maturity date
of the notes, subject to certain conditions, holders may
require us to repurchase for cash all or part of their
notes in principal amounts of $1,000 or a multiple
thereof. The fundamental change repurchase price will
be equal to 100% of the principal amount of the notes

to be repurchased, plus accrued and unpaid interest to,
but excluding, the fundamental change repurchase date.
See Description of Notes Fundamental Change Permits
Holders to Require Us to Repurchase Notes.

The notes will be our senior unsecured obligations and
will rank:

senior in right of payment to any of our indebtedness

that is expressly subordinated in right of payment to the
notes;

equal in right of payment to any of our unsecured

indebtedness that is not so subordinated;

effectively junior in right of payment to any of our

secured indebtedness to the extent of the value of the
assets securing such indebtedness; and

structurally junior to all existing and future

indebtedness and other liabilities of our current or
future subsidiaries (including trade payables).
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As of June 30, 2018, we had no outstanding
indebtedness for borrowed money (excluding
intercompany debt). Our subsidiaries had $68.0 million
of other liabilities including trade payables but
excluding intercompany obligations and liabilities of a
type not required to be reflected on a balance sheet of
such subsidiaries in accordance with U.S. generally
accepted accounting principles ( U.S. GAAP ). After
giving effect to the issuance of the notes (assuming no
exercise of the underwriter s overallotment option to
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purchase additional notes, our indebtedness for
borrowed money (excluding intercompany debt) would
have been $275.0 million.

The indenture governing the notes does not limit the
amount of debt that we or our current or future
subsidiaries may incur.

Use of Proceeds We estimate that the net proceeds from this offering
will be approximately $ million (or approximately
$ million if the underwriter exercises its
overallotment option to purchase additional notes in
full), after deducting the underwriter s discount and
estimated offering expenses payable by us.

We expect to enter into capped call transactions with
one or more of the underwriter or its affiliates and/or
other financial institutions (the option counterparties ).
We intend to use approximately $ million of the
net proceeds from this offering to pay the cost of the
capped call transactions. We intend to use the
remaining net proceeds to fund the cash portion of the
purchase price of the Acquisition, including fees and
expenses relating thereto and general corporate
purposes. This offering is not contingent on the
consummation of the Acquisition. See Use of Proceeds.

If the underwriter exercises its overallotment option to
purchase additional notes, we expect to use a portion of
the net proceeds from the sale of the additional notes to
enter into additional capped call transactions with the
option counterparties and the remainder for general
corporate purposes.

Book-Entry Form The notes will be issued in book-entry form and will be
represented by permanent global certificates deposited
with, or on behalf of, The Depository Trust Company
( DTC ) and registered in the name of a nominee of
DTC. Beneficial interests in any of the notes will be
shown on, and transfers will be effected only through,
records maintained by DTC or its nominee and any
such interest may not be exchanged for certificated
securities, except in limited circumstances.

Table of Contents 21



Edgar Filing: INFINERA Corp - Form 424B5

Absence of a Public Market for the Notes

Table of Contents

S-8

The notes are new securities and there is currently no
established market for the notes. Accordingly, we
cannot assure you as to the development or liquidity of
any market for the notes. The underwriter has advised
us that it currently intends to make a market in the
notes. However, it is not obligated to do so, and it may
discontinue any market making with respect to
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Material U.S. Federal Income Tax Consequences

Capped Call Transactions
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the notes without notice. We do not intend to apply for
a listing of the notes on any securities exchange or any
automated dealer quotation system.

For the material U.S. federal income tax consequences
of the holding, disposition and conversion of the notes,
and the holding and disposition of shares of our
common stock, see Material U.S. Federal Income Tax
Considerations.

In connection with the pricing of the notes, we expect
to enter into capped call transactions with the option
counterparties. The capped call transactions are
expected generally to reduce or offset potential dilution
to our common stock upon any conversion of notes
and/or offset any cash payments we are required to
make in excess of the principal amount of converted
notes, as the case may be, with such reduction and/or
offset subject to a cap. If the underwriter exercises its
option to purchase additional notes, we expect to enter
into additional capped call transactions with the option
counterparties.

In connection with establishing their initial hedges of
the capped call transactions, the option counterparties
or their respective affiliates expect to enter into various
derivative transactions with respect to our common
stock concurrently with or shortly after the pricing of
the notes. This activity could increase (or reduce the
size of any decrease in) the market price of our
common stock or the notes at that time.

In addition, the option counterparties or their respective
affiliates may modify their hedge positions by entering
into or unwinding various derivatives with respect to
our common stock and/or purchasing or selling our
common stock or other securities of ours in secondary
market transactions following the pricing of the notes
and prior to the maturity of the notes (and are likely to
do so during any observation period related to a
conversion of notes). This activity could also cause or
avoid an increase or a decrease in the market price of
our common stock or the notes, which could affect
your ability to convert the notes and, to the extent the
activity occurs during any observation period related to
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a conversion of notes, it could affect the number of
shares and value of the consideration that you will
receive upon conversion of the notes.

For a discussion of the potential impact of any market
or other activity by the option counterparties or their
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respective affiliates in connection with these capped
call transactions, see Risk Factors Risks Related to the
Notes The capped call transactions may affect the value
of the notes and our common stock and Plan of
Distribution Capped Call Transactions.

Our common stock is listed on The Nasdaq Global
Select Market under the symbol INFN.

U.S. Bank National Association.
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SUMMARY HISTORICAL CONSOLIDATED AND PRO FORMA FINANCIAL AND OTHER FINANCIAL
DATA OF INFINERA

The following table presents summary historical financial information and unaudited pro forma condensed combined
financial information to account for the Acquisition. The summary historical consolidated statement of operations data
below for the fiscal years ended December 26, 2015, December 31, 2016 and December 30, 2017, and the summary
historical consolidated balance sheet data as of December 31, 2016 and December 30, 2017, have been derived from
our audited consolidated financial statements that are incorporated by reference herein, and are qualified by reference
to such financial statements. The summary historical consolidated statement of operations data below for the six
month periods ended July 1, 2017 and June 30, 2018, and the summary historical consolidated balance sheet data as of
June 30, 2018, have been derived from our unaudited condensed consolidated financial statements that are
incorporated by reference herein. In the opinion of our management, such unaudited quarterly financial data contains
all adjustments necessary for the fair statement of our financial position and results of operations as of and for such
periods. Operating results for the six months ended June 30, 2018 are not necessarily indicative of results that may be
expected for the full current fiscal year or any future period. Our historical results are not necessarily indicative of
future results, and our interim results are not necessarily indicative of results to be expected for a full fiscal period.
The data should be read in conjunction with the consolidated financial statements, related notes and other financial
information incorporated by reference in this prospectus supplement as well as Management s Discussion and Analysis
of Financial Condition and Results of Operations in our annual and quarterly reports incorporated by reference in this
prospectus supplement.

The summary unaudited pro forma condensed combined financial information combines our and Coriant s historical
consolidated financial information and assumes that the Acquisition was completed on (i) January 1, 2017 for
consolidated statement of operations data and (ii) June 30, 2018 for consolidated balance sheet data. Because Coriant
has not yet adopted ASU No. 2014-09 Revenue from Contracts with Customers (Topic 606) and Subtopic 340-40,
Other Assets and Deferred Costs Contracts with Customers, we have obtained permission from the SEC to exclude an
unaudited pro forma condensed combined statement of operations for the six months ended June 30, 2018. For more
information, see the section titled Unaudited Pro Forma Condensed Combined Financial Information and Risk
Factors Risks Related to our Acquisition of Coriant The pro forma financial data included in this prospectus
supplement may not be an indication of the combined company s financial condition or results of operations following
the Acquisition. The summary unaudited pro forma condensed combined financial information is for illustrative
purposes only and is based on various adjustments and assumptions, and is not necessarily an indication of the
financial condition or the results of operations of the combined company that would have been achieved had the
Acquisition been completed as of the date indicated or that may be achieved in the future.
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This information is only a summary and should be read in conjunction with the sections titled Use of Proceeds,
Capitalization,  Unaudited Pro Forma Condensed Combined Financial Information, = Summary Historical Consolidated
Financial Information of Coriant, and Summary Historical Consolidated and Pro Forma Financial and Other Financial
Data of Infinera, = Summary Historical Financial Data of Coriant, and Management s Discussion and Analysis of
Financial Condition and Results of Operations in our Annual Report for the fiscal year ended December 30, 2017 and
in our Quarterly Report for the quarter ended June 30, 2018 and the historical financial statements and related notes
thereto for both Infinera and Coriant, incorporated by reference in this prospectus supplement, as well as the other
financial information included elsewhere or incorporated by reference in this prospectus supplement.

Unaudited Pro
Forma
Combined Unaudited
for Infinera

the Fiscal Historical
Infinera Historical Year Six Months
Fiscal Year Ended Ended Ended

Dec. 26, Dec.31, Dec. 30, Dec. 30, July 1,  June 30,
2015 2016 2017 2017 2017 2018

(In millions, except per share data)

Revenue $87 $ 80 $ 741 S 1,488 $ 352 $ 411
Gross profit $403 $ 394 § 244 419 $ 129 $ 166
Net income (loss) $ 51 $ (24 $ (195 (358) $ (83) $ (49)
Net income (loss) attributable to Infinera
Corporation $ 51 $§ 24 $ (195 (358) $ (83 $ (49
Net income (loss) per common share
attributable to Infinera Corporation:
Basic $039 $ (0.17) $ (1.32) $ 2.12) $0.57) $ (0.32)
Diluted $036 $ (0.17) $ (1.32) $ 2.12) $0.57) $ (0.32)
Weighted average number of shares used in
computing basic and diluted net income
(loss) per common share:
Basic 133 143 148 169 147 151
Diluted 143 143 148 169 147 151
Unaudited Unaudited Pro
Infinera Historical Infinera Historical Forma Combined
As of As of As of
December 31, December 30, June 30, June 30,
2016 2017 2018 2018

(In millions)
Consolidated Balance Sheet Data:

Table of Contents 27



Edgar Filing: INFINERA Corp - Form 424B5

Total cash, cash equivalents and
investments

Intangible assets, net

Goodwill

Total assets

Short-term debt

Long-term debt, net

Common stock and additional paid-in
capital

Total stockholders equity
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA OF CORIANT
The following table presents summary historical financial information for Coriant.

Coriant s summary historical consolidated statement of operations data below for the fiscal years ended December 31,
2015, December 31, 2016 and December 31, 2017, and the summary historical consolidated balance sheet data as of
December 31, 2016 and December 31, 2017, have been derived from the audited consolidated financial statements of
Coriant that are incorporated by reference herein, and are qualified by reference to such financial statements.

Coriant s summary historical consolidated statement of operations data below for the six month periods ended June 30,
2017 and June 30, 2018, and the summary historical consolidated balance sheet data as of June 30, 2018, have been
derived from unaudited condensed consolidated financial statements of Coriant that are incorporated by reference
herein. In the opinion of Coriant s management, such unaudited quarterly financial data contains all adjustments
necessary for the fair statement of Coriant s financial position and results of operations as of and for such periods.
However, Coriant s financial statements for the six months ended June 30, 2018 are not presented under the Financial
Accounting Standards Board s new revenue recognition standard, ASU No. 2014-09, Revenue from Contracts with
Customers (Topic 606) and Subtopic 340-40, Other Assets and Deferred Costs Contracts with Customers, which
means that they are presented on the basis of a different revenue recognition standard than our financial statements for
the corresponding period and are not directly comparable. See Risk Factors Risks Related to Our Proposed Acquisition
of Coriant Coriant has not yet adopted accounting standard ASC 606 and Subtopic 340-40 relating to revenue
recognition. The adoption of ASC 606 and Subtopic 340-40 may have a material adverse effect on Coriant s results of
operations and financial position.

S-13
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Coriant s historical results are not necessarily indicative of future results, and Coriant s interim results are not
necessarily indicative of results to be expected for a full fiscal period.

Unaudited
Coriant
Coriant Historical Historical
Fiscal Year Ended Six Months Ended
Dec.31, Dec.31, Dec.31, June30, June 30,
2015 2016 2017 2017 2018
(In millions)
Revenue $979 $ 833 $§ 752 % 339 $ 337
Gross profit $341 $ 263 $ 192 $ 93 $ 67
Net loss $(143) $ (1290 $ (175 $ (86) $ (128)
Net loss attributable to Coriant $(144) $ (130) $ (173) $ B6) $ (128)
Unaudited
Coriant Historical Coriant Historical
As of As of
December 31, December 31, June 30,
2016 2017 2018
(In millions)
Consolidated Balance Sheet
Data:
Total cash and cash equivalents $ 28 $ 33 $ 23
Intangible assets, net $ 35 $ 29 $ 23
Total assets $ 687 $ 641 $ 577
Short-term note payable $ 220 $ 81 $ 84
Short-term line of credit $ $ 20 $ 21
Short-term financing lease
obligation $ 3 $ 5 $ 5
Long-term note payable $ 77 $ $
Long-term shareholder loans $ $ 307 $ 431
Long-term financing lease
obligation $ 193 $ 188 $ 186
Members capital $ 323 $ 327 $ 357
Coriant members deficit $ (246) $ (419) $ (520)
Noncontrolling interest in
subsidiaries $ 5 $ 2 $ 2
Total members deficit $(241) $ 417) $ (518)
S-14
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RISK FACTORS

Investing in the notes and our common stock involves a high degree of risk. In addition, our business, operations and
financial condition are subject to various risks. You should carefully consider the risks described below with all of the
other information included in this prospectus supplement and the accompanying prospectus before making an
investment decision. If any of the adverse events described below were to actually occur, our business, results of
operations, or financial condition would likely suffer. In such an event, the trading price of the notes and our common
stock could decline and you could lose all or part of your investment. Additionally, this section does not attempt to
describe all risks applicable to our industry, our business or investment in the notes or our common stock. Risks not
presently known to us or that we currently deem immaterial may also impair our business operations.

Risks Related to Our Proposed Acquisition of Coriant
We may fail to realize the anticipated strategic and financial benefits expected from our acquisition of Coriant.

We may not realize all of the anticipated benefits of the Acquisition or realize such benefits in the anticipated time
frame after the completion of the Acquisition. Our ability to realize the anticipated strategic and financial benefits of
the Acquisition will depend on, among other things, our ability to combine our business with Coriant s business in a
manner that facilitates growth, realizes anticipated cost savings and retains Coriant s and our customers, suppliers and
employees. We must successfully combine our business with the business of Coriant in a manner that enables these
anticipated benefits to be realized and we must achieve the anticipated growth and cost savings without adversely
affecting our revenue and financial results or the revenue and financial results of Coriant. We may not be able to
achieve the cost reductions we have publicly announced prior to the Acquisition in the amount and time frame
previously described, which may have a material adverse effect on our business, financial conditions and results of
operations.

We may not be able to obtain our preferred form of financing to consummate the Acquisition, and the terms of the
financing may be less favorable to us than expected.

There is no financing condition under the Purchase Agreement, which means that if the conditions to closing are
otherwise satisfied or waived, we are obligated to consummate the Acquisition whether or not we have sufficient
funds to pay the amounts required under the Purchase Agreement. In connection with the Purchase Agreement, we
entered into a debt commitment letter pursuant to which an affiliate of the underwriter in this offering has committed
to provide to us, among other things, $200 million of interim financing to fund the Acquisition, subject to the
execution of definitive documentation and customary closing conditions, which will be reduced by the aggregate gross
proceeds from the notes offered or from certain other forms of permanent financing. We currently intend to finance
the cash portion of the Acquisition consideration and pay related fees and expenses in connection with the Acquisition
using the net proceeds from the issuance of the notes offered hereby. Obligations of the lenders under the debt
commitment letter are subject to a number of conditions, and we cannot provide any assurances that we will be able to
close the financing provided by the debt commitment letter on the terms and in the amounts anticipated. If terms for
the debt financing are less favorable than expected, or if we utilize such interim financing pursuant to the debt
commitment letter, financing costs would likely increase, potentially significantly, and our financing or operating
flexibility may be constrained. If we cannot close on any element of our financing plan, including the financing
provided by the debt commitment letter, we will need to pursue other financing options, which will likely result in less
favorable financing terms that would likely increase costs and/or materially adversely affect our financing and
operating flexibility following the closing of the Acquisition.
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We may be unable to realize the anticipated synergies related to the Acquisition, which could have a material
adverse effect on our business, financial condition and results of operations.

Following the consummation of the Acquisition, we expect to realize significant synergies from cost savings after the
closing of the Acquisition. We also expect to incur material one-time costs to achieve these synergies.
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While we believe these synergies are achievable, our ability to achieve such estimated synergies in the amounts and
timeframe expected is subject to various assumptions by our management based on expectations that are subject to a
number of risks, which may or may not be realized, as well as the incurrence of other costs in our operations that may
offset all or a portion of such synergies and other factors outside our control. As a consequence, we may not be able to
realize all of these synergies within the time frame expected or at all, or the amounts of such synergies could be
significantly reduced. In addition, we may incur additional and/or unexpected costs to realize these synergies. Failure
to achieve the expected synergies could significantly reduce the expected benefits associated with the Acquisition and
adversely affect our business following the Acquisition. We have incurred and will continue to incur substantial
expenses in connection with the negotiation and consummation of the transactions contemplated by the Purchase
Agreement. These costs, as well as other unanticipated costs and expenses, could have a material adverse effect on our
financial condition and operating results following the consummation of the Acquisition and many of these costs will
be borne by us even if the Acquisition is not consummated.

Our gross margin will initially decline materially as a result of the Acquisition and we may not be able to increase
them to the levels we expect to achieve.

We anticipate that our gross margin will initially decline as a result of the Acquisition. Our gross margin for the three
months ended June 30, 2018 was 40.5%, which is significantly higher than the gross margin profile of the current
Coriant business. As a result, we anticipate that, on a combined basis, our gross margin will be materially lower
following consummation of the Acquisition. Any further declines in Coriant s margin would continue to have a
negative impact in our gross margin on a combined basis. While we intend to implement a number of strategies and
measures to realize benefits and synergies that improve our gross margin following consummation of the Acquisition,
there can be no assurance that such strategies and measures will be effective, that we will realize those anticipated
benefits and synergies (including for the reasons described under = We may be unable to realize the anticipated
synergies relating to the Acquisition, which could have a material adverse effect on our business, financial condition
and results of operations above), or that they will have the effect of improving our gross margin, either within the
anticipated time frame following the Acquisition or at all.

Following the consummation of the Acquisition, we may be unable to successfully integrate Coriant s business and
realize the anticipated benefits of the Acquisition.

We and Coriant currently operate as independent companies. After the closing of the Acquisition, we will be required
to devote significant management attention and resources to integrating the business and operations of Coriant.
Potential difficulties we may encounter in the integration process include the following:

the inability to successfully combine our business and the business of Coriant in a manner that permits us to
address pricing pressure from competition, reverse Coriant s negative net operating cash flows and achieve
the cost savings, product portfolio rationalization or revenue growth anticipated to result from the
Acquisition, which would result in the anticipated benefits and synergies of the Acquisition not being
realized in the time frame currently anticipated or at all;

the loss of sales, customers or suppliers of ours or of Coriant as a result of such parties deciding not to
continue business at the same or similar levels with us or Coriant after the Acquisition;
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challenges associated with operating the combined business in markets and geographies in which we do not
currently operate;

difficulty integrating our direct sales and distribution channels with Coriant s to effectively sell the products
of the combined company following the closing of the Acquisition;

the complexities associated with managing our company and integrating personnel from Coriant, resulting in
a significantly larger combined company, while at the same time providing high quality products to
customers;
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unanticipated issues in coordinating accounting, information technology, communications, administration
and other systems;

identifying and eliminating redundant and underperformi