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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration Statement
shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration
Statement shall become effective on such date as the Commission acting pursuant to said Section 8(a) may determine.
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The information in this preliminary prospectus is hot complete and may be changed. The securities may not be sold until
the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is
not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to Completion. Dated October 23, 2007.

10,000,000 Shares

Infinera Corporation

Common Stock

Infinera is offering 5,000,000 of the shares to be sold in the offering. The selling stockholders identified in this prospectus are
offering an additional 5,000,000 shares. Infinera will not receive any of the proceeds from the sale of the shares being sold by the
selling stockholders.

The common stock is listed on the Nasdaq Global Market under the symbol INFN. The last reported sale price of the common stock
on October 22, 2007 was $25.62 per share.

See Risk Factors on page 10 to read about factors you should consider before buying shares of our common stock.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal
offense.

Per Share Total
Initial price to public $ $
Underwriting discount $ $
Proceeds, before expenses, to Infinera $ $
Proceeds, before expenses, to selling stockholders $ $
To the extent that the underwriters sell more than 10,000,000 shares of common stock, the underwriters have the option to

purchase up to an additional 1,500,000 shares from Infinera at the public offering price less the underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on , 2007.
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Goldman, Sachs & Co.
Lehman Brothers
Morgan Stanley
JPMorgan
Thomas Weisel Partners LLC
Jefferies & Company

Prospectus dated , 2007.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this
prospectus. You must not rely on any unauthorized information or representations. This prospectus is an offer to sell only the
shares offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in
this prospectus is current only as of its date.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. You should read the following summary together with
the more detailed information appearing in this prospectus, including our financial statements and notes, and our risk factors
beginning on page 10, before deciding whether to purchase shares of our common stock. Unless the context otherwise requires,
we use the terms Infinera, the company, we, us and our in this prospectus to refer to Infinera Corporation and its
subsidiaries.

INFINERA CORPORATION
Overview

Infinera has developed a solution that we believe will change the economics, operating simplicity, flexibility, reliability and scalability
of optical communications networks. At the core of our Digital Optical Network architecture is what we believe to be the world s
only commercially-deployed, large-scale photonic integrated circuit, or PIC. Our PICs transmit and receive 100 Gigabits per
second, or Gbps, of optical capacity and incorporate the functionality of over 60 discrete optical components into a pair of indium
phosphide chips approximately the size of a child s fingernail. We have used our PIC technology to design a new digital optical
communications system called the DTN System. The DTN System is designed to enable cost-efficient optical to electrical to optical
conversion of communications signals. The DTN System is architected to improve significantly communications service providers
economics and service offerings as compared to optical systems that do not use large-scale photonic integration. We refer to these
optical systems as traditional systems. Our carrier-class DTN System runs our Infinera IQ Network Operating System and is
integrated with our Infinera Management Suite software, which together enhance and simplify network monitoring, management
and control.

We believe that photonic integrated circuits can change optical communications networks in a fashion similar to the integrated
circuit s impact on electronics beginning in the 1950 s. Our DTN System is designed to serve as the key element for long-haul
and metro optical transport networks of U.S. and international communications service providers. Our DTN System currently
competes in the wavelength division multiplexing segment of the global optical communications equipment market.

Our Digital Optical Network and our DTN System are designed to provide significant advantages over traditional systems,
including:

Operating simplicity and cost savings. Our DTN System provides our customers with flexible management and control
and is designed to simplify network planning, engineering and operation, consume less power, enable simplified testing
and improve system reliability. In addition, our DTN System provides optical capacity in 100 Gbps increments, enabling
our customers to more easily scale their optical networks;

Enhanced revenue generation. Our DTN System lowers the cost of optical to electrical to optical conversion, which
enables our customers to access markets cost-effectively that had previously not been served due to cost constraints. We
also believe that our DTN System enables communications service providers to add customers and provision new
services more rapidly than traditional systems; and

Capital cost savings. Our DTN System incorporates the functionality of over 60 discrete optical components into a single
PIC pair, reducing capital expenditures and the physical space required for a given amount of optical network capacity.
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We began commercial shipment of our DTN System in November 2004. In the third quarter of 2005, we believe we achieved, and
have since maintained through the fourth quarter of 2006, the largest market share of 10 Gbps long-haul ports shipped worldwide.
According to Ovum RHK, a third party industry analyst, we achieved the number one position, with a 27% market share, of the
North American multi-reach dense wavelength division multiplexing, or DWDM, market based on our invoiced shipments and our
competitors revenues, as reported by Ovum RHK, for the trailing four quarters through the second quarter of 2007. In addition,
according to Ovum RHK, we achieved a 12% market share, or the number four position, of the international multi-reach DWDM
market for the same period. As of September 29, 2007, we have sold our DTN System for deployment in the optical networks of 38
customers worldwide, including Internet2, Interoute, Level 3 Communications and Qwest Communications. We do not have
long-term purchase commitments with our customers. To date, a few of our customers have accounted for a significant percentage
of our revenue. In 2006 and in the first two quarters of 2007, Level 3 and Broadwing Corporation, which Level 3 acquired in
January 2007, together accounted for approximately 75% and 55% of our revenue, respectively.

Industry Background

A number of trends in the communications industry are driving growth in demand for network capacity, including increases in total
Internet users and bandwidth consumed per Internet user. We believe increasing demand for network capacity ultimately will
increase demand for optical communications systems.

Most optical communications systems utilize wavelength division multiplexing technology that transmits multiple signals, each as
separate colors of light, or wavelengths, on a single fiber in a communications service provider s network. These systems have
historically used discrete optical components or sub-systems that can limit the quality and reliability of the optical communications
system. Traditional systems use either optical to electrical to optical conversion to process digital data or an all-optical architecture
to reduce the need for expensive optical to electrical to optical conversions. With traditional systems, communications service
providers must choose at multiple network access points whether to utilize a wavelength division multiplexing system that enables
high-performance digital management and processing but with high optical to electrical to optical conversion costs, or to use an
all-optical architecture that reduces optical to electrical to optical conversion costs but may also limit service reach and add cost.

Most traditional systems involve significant capital expenditure, space and power consumption. Each wavelength in these systems
requires its own optical to electrical to optical conversion, and discrete components are required for each optical to electrical to
optical conversion, which adds significant cost and reduces reliability. Expanding optical communications networks with traditional
systems is often manually intensive because communications service providers may need to redesign the network, re-allocate
available wavelengths or deploy additional hardware at multiple locations each time a new circuit is added. Advanced features,
such as network-wide provisioning or optical layer protection, often involve high costs because additional equipment may be
required.

All-optical architectures, including reconfigurable optical add/drop multiplexers, often provide limited digital processing of data,
which prevents these systems from efficiently adding and dropping communications traffic at intermediate network access points.
This can result in a reduced network footprint and decreased revenue opportunities for communications service providers,
particularly in smaller regions and markets. In addition, associated network planning and service provisioning can be more costly
and time consuming. All-optical approaches can limit overall network capacity due to wavelength blocking, or the inability to use
wavelengths of light because they are already in use in another part of the network.
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We believe significant demand exists for an optical communications system that is simple and easy to operate and that reduces
operating and capital costs for communications service providers.

The Infinera Solution and Strategy

Our PIC technology facilitates a new network architecture, the Digital Optical Network architecture, that allows communications
service providers to realize the benefits of both wavelength division multiplexing and digital processing more fully and
cost-effectively. Our PICs enable our DTN System to provide lower-cost optical to electrical to optical conversions at every network
access point to provide communications service providers with the ability to digitally process the information being transported
across their optical networks. Our software enables our customers to leverage this digital information to simplify and speed the
delivery of differentiated services and to optimize the utilization of their optical networks.

Our goal is to be a preeminent provider of optical systems to communications service providers. Key aspects of our strategy are:

Increase our customer footprint. We intend to increase penetration of our installed base of communications
service providers while also targeting new U.S. and international communications service providers, including
U.S. regional bell operating companies, international postal, telephone and telegraph companies, cable
multiple system operators, or MSOs, and U.S. competitive local exchange carriers;

Penetrate adjacent markets. We intend to increase our addressable market by adding functionality to our DTN System,
by developing new products, including products for government, research and educational institutions, MSOs and internet
content provider markets, and by creating the service and support infrastructure needed to address these markets;

Maintain and extend our technology lead. We intend to incorporate the functionality of additional discrete components
into our PICs and to pursue further functional integration in our DTN System in order to enhance the performance,
scalability and economics of our DTN System; and

Continue investment in PIC manufacturing activities. We believe that our manufacturing capabilities serve as a
significant competitive advantage and intend to continue investing in the manufacturing capabilities needed to produce
new generations of our PICs.

Risks Associated With Our Business

Our business is subject to numerous risks, as discussed more fully in the section titled Risk Factors immediately following this
prospectus summary. We incurred net losses of $66.5 million in 2004, $64.8 million in 2005, $89.9 million in 2006 and $45.9 million
in the six months ended June 30, 2007. As of June 30, 2007, our accumulated deficit was $360.0 million. Our management
determined, subsequent to their issuance, that our financial statements should be restated. In connection with the audit of our
financial statements for 2005 and 2006, our management and our independent registered public accounting firm reported to our
board of directors a material weakness for each year in the design and operation of our internal control over financial reporting. We
believe we have remediated the material weakness identified in 2005 related to our inventory valuation process by implementing
additional procedures and controls, hiring additional accounting personnel and increasing management review and oversight. We
have developed a remediation plan to address the material weakness identified in 2006 related to non-routine manual accounting
and reporting processes involving our revenue process in 2006 and net loss per common share computations in 2002 through
2006, but we cannot assure you that we will be able to remediate this material weakness.
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Recent Developments

On October 23, 2007, we announced results for the quarter ended September 29, 2007. Revenue was $62.2 million, and net loss

was $5.5 million.

Three Months Ended

September 30, September 29,
2006 2007
(Unaudited)

Revenue:
Ratable product and related support and services $ 6,118 $ 62,130
Product 1,578 25
Total revenue 7,696 62,155
Cost of revenue(1):
Cost of ratable product and related support and
services 7,967 37,620
Lower of cost or market adjustment 4,172 3,184
Cost of product 311 18
Total cost of revenue 12,450 40,822
Gross profits (loss) (4,754) 21,333
Operating expenses(1):
Sales and marketing 4,914 7,995
Research and development 14,034 14,621
General and administrative 3,960 7,069
Amortization of intangible assets 19 37
Total operating expenses 22,927 29,722
Loss from operations (27,681) (8,389)
Other income (expense), net:
Interest income 849 2,459
Interest expense (1,152) (67)
Other gains (loss), net (589) 533
Total other income (expense), net (892) 2,925
Loss before provision of income taxes (28,573) (5,464)
Provision for income taxes 23 62
Net loss $ (28,596) $ (5,526)
Net loss per common share, basic and diluted $ (4.42) $ (0.07)
Weighted average shares used in computing basic
and diluted net loss per common share 6,465 84,017

Table of Contents

Nine Months Ended

September 30, September 29,
2006 2007
(Unaudited)
$ 12,825 $ 162,488
1,578 7,275
14,403 169,763
17,940 109,992
12,154 6,470
311 3,869
30,405 120,331
(16,002) 49,432
11,777 22,032
27,752 44,758
7,624 17,984
19 111
47,172 84,885
(63,174) (35,453)
1,644 3,373
(3,541) (2,249)
139 (16,982)
(1,758) (15,858)
(64,932) (51,311)
53 124
$ (64,985) $ (51,439
$ (11.40) $ (1.34)
5,701 38,419
11
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(1) The following table summarizes the effects of stock-based compensation related to employees, non-recourse notes and non-employees for
the three and nine months ended September 30, 2006 and September 29, 2007 (unaudited).

Three Months Ended Nine Months Ended
September 30, September 29, September 30, September 29,

2006 2007 2006 2007
Cost of revenue $ 12 $ 143 $ 16 $ 254
Research and development 226 1,113 284 2,436
Sales and marketing 119 689 147 1,122
General and administrative 138 1,129 178 2,032
495 3,074 625 5,844
Cost of revenue - amortization from balance sheet* 89 129
Total stock-based compensation expense $ 495 $ 3,163 $ 625 $ 5,973

Stock-based compensation expense deferred to inventory and deferred inventory costs in prior periods and recognized in the current period.
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December 31, September 29,
2006 2007
(Unaudited)

(in thousands)
Balance Sheet Data:

Cash, cash equivalents and short-term investments $ 29,572 $ 174,826
Working capital 2,218 154,256
Total assets 230,466 406,569
Current and long-term debt 28,382

Total stockholders equity (deficit) (306,321) 188,226

Total ratable revenue increased from $6.1 million in the three months ended September 30, 2006 to $62.1 million in the
corresponding period in 2007. The increase reflected an increase in invoiced shipments of bundled products from $40.4 million in
the three months ended September 30, 2006 to $80.3 million in the corresponding period in 2007. The increase in invoiced
shipments of bundled products was due to increased purchases of our DTN System by existing customers and the addition of new
customers. In the nine months ended September 29, 2007, we recorded $208.7 million of invoiced shipments of bundled products,
recognized $169.8 million of revenue and added $46.2 million to the deferred revenue balance. We added 23 new customers
between September 30, 2006 and September 29, 2007 for a total of 38 customers as of September 29, 2007. We had two
customers that exceeded 10% of our revenue on a GAAP basis for the three months ended September 29, 2007, reflecting
continued diversification in our customer base. In the quarter ended September 29, 2007, Level 3 accounted for 47% of our
revenue on a GAAP basis.

In the third quarter of 2006, we recognized $4.4 million of deferred revenue from prior periods and $1.7 million from invoiced
shipments of bundled products in the period. In the third quarter of 2007, we recognized $54.7 million of deferred revenue from
prior periods and $7.4 million from current period invoiced shipments of bundled products. As of September 29, 2007, deferred
revenue was $157.2 million, of which $60.1 million, $43.8 million, $29.8 million, $14.6 million and $8.9 million will be recognized in
the fourth quarter of 2007, the first, second and third quarters of 2008 and future periods, respectively.

We have experienced significant revenue growth over the last two years and expect to see continued revenue growth into the
future but at somewhat lower growth rates. Revenue growth will be directly impacted by underlying growth in invoiced shipments.
Although we expect growth in invoiced shipments to continue on a year-over-year basis, the quarter-over-quarter growth may be
impacted by several factors including the timing of large product deployments, acquisitions of new customers and general market
conditions. Therefore, the quarter-over-quarter revenue growth could be somewhat volatile and growth may not always occur in a
linear manner. In addition, the rate at which we recognize revenue will be directly impacted by our ability to establish vendor
specific objective evidence, or VSOE, or fair value for training and software warranty or product support services. See the section
titted Management s Discussion and Analysis of Financial Condition and Results of Operations Critical Accounting Policies and
Estimates for a description of our revenue recognition policy.

We expect our gross margins to be volatile in the short-term, likely declining in the three months ending December 29, 2007 versus
the three months ended September 29, 2007, and to improve in the long-term as deferred revenue is recognized and as average
selling prices and product mix improve due to new and existing customers purchasing higher margin network components to
increase the capacity of their installed DTN Systems. Gross margins improved from the three months ended September 30, 2006
to the corresponding period in 2007 due to the impact of the recognition of $23.9 million of deferred gross margin related to
invoiced shipments in prior periods. In addition, there was a significant improvement in gross margins on current period invoiced
shipments reflecting improved
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pricing and cost structures. Although we continued to sell common equipment at low or negative margins, we experienced a
reduction of $1.0 million in lower of cost or market, or LCM, adjustments in the current period compared to the third quarter of 2006,
primarily due to a continued decline in component pricing. We also recorded a favorable change in estimate to our warranty reserve
of $1.9 million primarily due to improved expected future failure rates. Both of these changes, which we do not expect to occur
consistently on a going forward basis, along with an improved customer mix and improved product mix, caused our gross margin
during the quarter ended September 29, 2007 to improve versus prior periods.

In the next twelve months, capital expenditures are expected to be approximately $20 million, primarily for product development
and manufacturing expansion and upgrades.

Corporate Information

Infinera was founded in December 2000, originally operated under the name Zepton Networks, and is headquartered in Sunnyvale,
California. Our principal executive offices are located at 169 Java Drive, Sunnyvale, CA 94089. Our telephone number is

(408) 572-5200. Our website address is www.infinera.com. Information contained on our website is not incorporated by reference

into this prospectus, and you should not consider information contained on our website to be part of this prospectus.

Infinera, Infinera DTN, 1Q, iPIC, Infinera Digital Optical Network and other trademarks or service marks of Infinera Corporation
appearing in this prospectus are the property of Infinera Corporation. This prospectus contains additional trade names, trademarks
and service marks of other companies. We do not intend our use or display of other companies trade names, trademarks or
service marks to imply a relationship with, or endorsement or sponsorship of us by, these other companies.
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Common stock offered by Infinera

Common stock offered by the selling
stockholders

Common stock to be outstanding after this
offering

Common stock offered by Infinera as a percentage
of common stock to be outstanding after this
offering

Use of proceeds

Dividend policy
Risk factors

NASDAQ Global Market symbol

THE OFFERING

5,000,000 shares

5,000,000 shares

90,357,657 shares

5.5%

We intend to use the net proceeds from this offering for
working capital and other general corporate purposes. We
may also use a portion of the net proceeds to acquire other
businesses, products or technologies. We do not, however,
have agreements or commitments for any specific
acquisitions at this time. We will not receive any proceeds
from the shares sold by the selling stockholders. See the
section titted Use of Proceeds.

Currently, we do not anticipate paying cash dividends.

You should read the Risk Factors section of this prospectus
for a discussion of factors that you should consider carefully
before deciding whether to invest in shares of our common
stock.

INFN

The number of shares of our common stock to be outstanding following this offering is based on 85,357,657 shares of our common

stock outstanding as of June 30, 2007, but excludes:

11,633,856 shares of common stock issuable upon exercise of options outstanding as of June 30, 2007 at a weighted

average exercise price of $5.46 per share;

498,131 shares of common stock issuable upon the lapsing of restrictions associated with awards of the restricted stock

units outstanding as of June 30, 2007;

1,332,680 shares of common stock issuable upon the exercise of warrants outstanding as of June 30, 2007, at a weighted

average exercise price of $5.36 per share;

9,622,255 shares of common stock reserved under our 2007 Equity Incentive Plan; and

1,812,500 shares of common stock reserved for issuance under our 2007 Employee Stock Purchase Plan.
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Unless otherwise indicated, this prospectus reflects and assumes no exercise by the underwriters of their option to purchase up to
an additional 1,500,000 shares.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables summarize our consolidated financial data. We have derived the statements of operations data for the years
ended December 31, 2004, 2005 and 2006 from our audited consolidated financial statements appearing elsewhere in this
prospectus. The statement of operations data for the six months ended June 30, 2006 and 2007 and the balance sheet data as of
June 30, 2007 are derived from our unaudited consolidated financial statements that are included in this prospectus. In the opinion
of management, the unaudited consolidated financial statements have been prepared on the same basis as our audited
consolidated financial statements and include all adjustments, consisting of only normal recurring adjustments, necessary for a fair
presentation of the information set forth therein. The results for any interim period are not necessarily indicN: bottom;
BACKGROUND-COLOR: #ffffff">

Interest on deposits

513 607 1,042 1,244

Interest on Federal Home Loan Bank borrowings

85 33 156 66

Interest on subordinated debt

73 82 144 282

Total interest expense

671 722 1,342 1,592

Net interest income

5,449 4,134 10,526 8,143

Provision for Loan Losses

- - 250 -

Net interest income after provision for loan losses
5,449 4,134 10,276 8,143

Non-Interest Income

Loan application, inspection & processing fees
105 100 155 166

Deposit fees and service charges
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147 233 321 452

Earnings on cash surrender value of life insurance

- 116 - 237

Other income

199 174 369 361

Total non-interest income

451 623 845 1,216

Non-Interest Expense

Salaries and benefits

2,395 1,976 4,739 3,947

Occupancy and equipment expense

909 865 1,864 1,787

Data processing expense

255 279 505 529

Professional and other outside services

391 457 960 928

Advertising and promotional expenses

137 73 187 124

Loan administration and processing expenses

7 19 29 36

Regulatory assessments

157 237 311 467

Insurance expense

83 78 164 175

Other real estate operations, net

- (4) - 12
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Material and communications

106 84 187 177

Other operating expenses

319 168 544 333

Total non-interest expense
4,759 4,232 9,490 8,515
Income before income taxes
1,141 525 1,631 844
Provision for income taxes
452 - 653 -
Net income
$689 $525 $978 $844
Basic and diluted income per share (1)

$0.18 $0.14 $0.25 $0.22

See Accompanying Notes to Consolidated Financial Statements.

(1) All common stock data has been restated for a 1-for-10 reverse stock split which took effect on March 4, 2015.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (Unaudited)

Net income

Other comprehensive (loss) income:

Unrealized holding (losses) gains on available for sale securities arising during the
period, net of taxes

Total comprehensive income

See Accompanying Notes to Consolidated Financial Statements.

Three

Months ]Siﬁidlg/cllonths
Ended
June 30, June 30,

2015 2014 2015 2014
(in thousands)
$689 $525 $978 $844

@7) 108 136 501

$662 $633 $1,114 $1,345
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY (Unaudited)

Common

(in thousands) Stock

Six months ended June 30, 2015
Balance at December 31, 2014 $

Net income

Other comprehensive income
Share-based compensation expense
Issuance of restricted stock

Balance, at June 30, 2015 $

Six months ended June 30, 2014
Balance at December 31, 2013 $

Net Income

Other comprehensive income
Share-based compensation expense
Issuance of restricted stock

Balance, at June 30, 2014 $

395

4
392

Accumulated

Additional Other
Paid-In Accumulated Treasury Comprehensive
Capital Deficit Stock Income (Loss)
$105,752 $(46,975 ) $ (160 )$ (277

- 978 - -

- - - 136

228 - - -

a ) - : :
$105979 $ (45997 ) $ ({160 )$ (141
$105484 $ (62,684 ) $ (160 )$ (1,187

- 844 - -

- - - 501

130 - - i,

4 ) - : :
$105610 $ (61,840 ) $ (160 ) $ (686

See Accompanying Notes to Consolidated Financial Statements.

Total

) $58,735
978
136
228

) $60,077

) $41,841
844
501
130

) $43.316
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

Six Months Ended
June 30,
2015 2014

(in thousands)
Cash Flows from Operating Activities:

Net income $978 $844
Adjustments to reconcile net income to net cash provided by operating activities:

Amortization of investment premiums 107 128
Amortization and accretion of purchase loan premiums and discounts, net 158 40
Provision for loan losses 250 -
Earnings on cash surrender value of life insurance - 237 )
Depreciation and amortization 499 573
Loss on sale of other real estate owned - 4
Share-based compensation 228 130
Deferred income taxes 619 -
Changes in assets and liabilities:

Decrease in net deferred loan costs 232 76
(Increase) decrease in accrued interest and dividends receivable (116 ) 11
(Increase) decrease in other assets (44 ) 346
Increase (decrease) in accrued expenses and other liabilities 513 (1,898 )
Net cash provided by operating activities 3,424 17

Cash Flows from Investing Activities:

Principal repayments on available for sale securities 2,157 2,388
Redemptions (purchases) of Federal Reserve Bank stock 38 73 )
(Increase) decrease in loans (17,361) 15,246
Purchase of other real estate owned - 264 )
Proceeds from sale of other real estate owned - 260
Purchase of bank premises and equipment, net (2,845 ) (3,739)
Net cash (used in) provided by investing activities (18,011) 13,818
Cash Flows from Financing Activities:

Net increase (decrease) in deposits 14,422 (3,772)
(Decrease) increase in FHLB borrowings (20,000) 15,000
Net cash (used in) provided by financing activities (5,578 ) 11,228
Net (decrease) increase in cash and cash equivalents (20,165) 25,063

Cash and Cash Equivalents:
Beginning 73,258 34,866
Ending $53,093  $59,929
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See Accompanying Notes to Consolidated Financial Statements.

Table of Contents

23



Edgar Filing: INFINERA CORP - Form S-1/A

PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CASH FLOWS, Continued (Unaudited)

Six Months
Ended
June 30,
2015 2014
(in thousands)
Supplemental Disclosures of Cash Flow Information
Interest paid $1,144 $2,965

Income taxes paid $3 $3

See Accompanying Notes to Consolidated Financial Statements.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Note 1: Basis of Financial Statement Presentation

The Consolidated Balance Sheet at December 31, 2014 has been derived from the audited financial statements of

Patriot National Bancorp, Inc. (“Bancorp” or the “Company”) at that date, but does not include all of the information and
footnotes required by accounting principles generally accepted in the United States of America for complete financial
statements.

The accompanying unaudited financial statements and related notes have been prepared pursuant to the rules and
regulations of the Securities and Exchange Commission. Accordingly, certain information and footnote disclosures
normally included in financial statements prepared in accordance with accounting principles generally accepted in the
United States of America have been omitted. The accompanying consolidated financial statements and related notes
should be read in conjunction with the previously filed audited financial statements of Bancorp and notes thereto for
the year ended December 31, 2014.

The information furnished reflects, in the opinion of management, all normal recurring adjustments necessary for a
fair presentation of the results for the interim periods presented. The results of operations for the six months ended
June 30, 2015 are not necessarily indicative of the results of operations that may be expected for the remainder of
2015.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Note 2: Investment Securities

The amortized cost, gross unrealized gains and losses and approximate fair values of available-for-sale securities at

June 30, 2015 and December 31, 2014 are as follows:

(in thousands) Amortized
Cost

June 30, 2015:

U.S. Government agency bonds $ 7,500

U. S. Government agency mortgage-backed securities 15,372

Corporate bonds 9,000
$31,872

December 31, 2014:

U. S. Government agency bonds $ 7,500

U. S. Government agency mortgage-backed securities 17,635

Corporate bonds 9,000
$ 34,135

Gross
Unrealized
Gains

80
80

Gross

Unrealized Fair

Losses

$ (71
(197
(44

$ (312

$ 91
(298
(64

$ (453

There were no purchases or sales of available-for-sale securities in 2015 and 2014.

Value

) $7.429
) 15,175
) 9,036
) $31,640

) $7,409
) 17,337
) 8,936
) $33,682
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table presents the gross unrealized loss and fair value of Bancorp’s available-for-sale securities,
aggregated by the length of time the individual securities have been in a continuous loss position, at June 30, 2015 and

December 31, 2014:

(in thousands)

June 30, 2015:

U.S. Government agency bonds

U. S. Government agency mortgage - backed
securities

Corporate bonds

Totals

December 31, 2014:

U. S. Government agency bonds

U. S. Government agency mortgage - backed
securities

Corporate bonds

Totals

. 12 Months or More Total

Months

Fair Unrealized Fair Unrealized Fair Unrealized

Value Loss Value Loss Value Loss

$7,429 $ (71 ) $- $ - $7,429 $ (71 )
3,296 42 ) 11,879 (155 ) 15,175 197 )
- - 5,956 (44 ) 5,956 (44 )

$10,725 $ (113 ) $17,835 $ (199 ) $28,560 $ (312 )

$- $ - $7,409 $ (91 ) $7,409 $ (91 )
- - 17,337 (298 ) 17,337 (298 )
- - 8,936 (64 ) 8,936 (64 )
$- $ - $33,682 $ (453 ) $33,682 $ (453 )

At June 30, 2015, ten of eleven available-for-sale securities had unrealized holding losses with aggregate depreciation
of 0.7% from the amortized cost. At December 31, 2014, all eleven securities had unrealized losses with aggregate

depreciation of 1.3% from the amortized cost.

Bancorp performs a quarterly analysis of those securities that are in an unrealized loss position to determine if those
losses qualify as other-than-temporary impairments. This analysis considers the following criteria in its determination:
the ability of the issuer to meet its obligations, management’s plans and ability to maintain its investment in the
security, the length of time and the amount by which the security has been in a loss position, the interest rate
environment, the general economic environment and prospects or projections for improvement or deterioration.
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Management believes that none of the unrealized losses on available-for-sale securities noted above are other than
temporary due to the fact that they relate to market interest rate changes on U.S. Government agency debt, corporate
debt and mortgage-backed securities issued by U.S. Government agencies. Management considers the issuers of the
securities to be financially sound, the corporate bonds are investment grade and the Company expects to receive all
contractual principal and interest related to these investments. Because the Company does not intend to sell the
investments, and it will not be required to sell the investments before recovery of their amortized cost basis, which
may be at maturity, the Company does not consider those investments to be other-than-temporarily impaired at June
30, 2015.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The amortized cost and fair value of available-for-sale debt securities at June 30, 2015 by contractual maturity are
presented below. Actual maturities of mortgage-backed securities may differ from contractual maturities because the
mortgages underlying the securities may be prepaid without any penalties. Because mortgage-backed securities are not
due at a single maturity date, they are not included in the maturity categories in the following summary:

Gross

(in thousands) Unrealized

Amortized Fair Gain/

Cost Value (Losses)
Maturity:
Corporate bonds 5 to 10 years $ 9,000 $9,036 $ 36
U.S. Government agency bonds < 5 years 2,500 2,494 (6 )
U.S. Government agency bonds 5 to 10 years 5,000 4,935 (65 )
U.S. Government agency mortgage-backed securities 15,372 15,175 a97 )
Total $31,872  $31,640 $ (232 )

At June 30, 2015 and December 31, 2014, securities of $6.2 million and $7.4 million respectively, were pledged with
the Federal Reserve Bank of New York to secure municipal deposits.

10
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Note 3: Loans Receivable and Allowance for Loan Losses

A summary of the Company’s loan portfolio at June 30, 2015 and December 31, 2014 is as follows:

(in thousands) June 30, ]3)16 cember
2015 2014
Commercial $56,960 $53,973
Commercial Real Estate 273,653 254,505
Construction 8,878 3,096
Construction to permanent 9,370 10,627
Residential 97,501 108,543
Consumer 47,551 46,164
Total Loans 493,913 476,908

Allowance for loan losses (5,208 ) (4,924 )
Loans receivable, net $488,705 $471,984

The Company's lending activities are conducted principally in Fairfield and New Haven Counties in Connecticut and
Westchester County in New York. The Company originates commercial real estate loans, commercial business loans,
construction loans and a variety of consumer loans. In addition, the Company previously had originated loans on
residential real estate. All residential and commercial mortgage loans are collateralized primarily by first or second
mortgages on real estate. The ability and willingness of borrowers to satisfy their loan obligations is dependent to
some degree on the status of the regional economy as well as upon the regional real estate market. Accordingly, the
ultimate collectability of a substantial portion of the loan portfolio and the recovery of a substantial portion of any
resulting real estate acquired is susceptible to changes in market conditions.

The Company has established credit policies applicable to each type of lending activity in which it engages, evaluates
the creditworthiness of each customer and, in most cases, extends credit of up to 75% of the market value of the
collateral for commercial real estate at the date of the credit extension depending on the Company's evaluation of the
borrowers' creditworthiness and type of collateral and up to 80% for multi—family real estate. In the case of
construction loans, the maximum loan-to-value is 75% of the “as completed” appraised value. The appraised value of
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collateral is monitored on an ongoing basis and additional collateral is requested when warranted. Real estate is the
primary form of collateral. Other important forms of collateral are accounts receivable, inventory, other business
assets, marketable securities and time deposits.

Risk characteristics of the Company’s portfolio classes include the following:

Commercial Real Estate Loans — In underwriting commercial real estate loans, the Company evaluates both the
prospective borrower’s ability to make timely payments on the loan and the value of the property securing the loans.
Repayment of such loans may be negatively impacted should there be a substantial decline in the value of the property
securing the loan or decline in general economic conditions. Where the owner occupies the property, the Company
also evaluates the business ability to repay the loan on a timely basis. In addition, the Company may require personal
guarantees, lease assignments and/or the guarantee of the operating company when the property is owner occupied.

11
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Commercial and Industrial Loans — The Company’s commercial and industrial loan portfolio consists primarily of
commercial business loans and lines of credit to businesses and professionals. These loans are usually made to finance
accounts receivable, the purchase of inventory or new or used equipment and for other short or long-term working
capital purposes. These loans are generally secured by business assets, but are also occasionally offered on an
unsecured basis. In granting this type of loan, the Company primarily looks to the borrower’s cash flow as the source
of repayment with collateral and personal guarantees when obtained, as a secondary source. Payments on such loans
are often dependent upon the successful operation of the underlying business. Repayment of such loans may therefore
be negatively impacted by adverse changes in economic conditions, management’s inability to effectively manage the
business, claims of others against the borrower’s assets which may take priority over the Company’s claims against
assets, death or disability of the borrower or loss of market share for the borrower’s products or services.

Residential Real Estate Loans — Home equity loans secured by real estate properties are offered by the Company. The
Company no longer offers residential mortgages, having exited this business in 2013. Repayment of residential real
estate loans may be negatively impacted should the borrower have financial difficulties, should there be a significant
decline in the value of the property securing the loan or should there be a decline in general economic conditions.

Construction Loans — Construction loans are short-term loans (generally up to 18 months) secured by land for either
residential or commercial development. The loans are generally made for acquisition and development. Funds are
disbursed as phases of construction are completed. Construction loans are generally personally guaranteed by the
principal(s). Repayment of such loans may be negatively impacted by the builders’ inability to complete construction,
by a downturn in the new construction market, by a significant increase in interest rates or by a decline in general
economic conditions.

Other/Consumer Loans — The Company also offers installment loans, credit cards, consumer overdraft and home equity
lines of credit to individuals. Repayments of such loans are often dependent on the personal income of the borrower
which may be negatively impacted by adverse changes in economic conditions. The Company does not place a high
emphasis on originating these types of loans.

The Company does not have any lending programs commonly referred to as subprime lending. Subprime lending
generally targets borrowers with weakened credit histories typically characterized by payment delinquencies, previous
charge-offs, judgments, bankruptcies, or borrowers with questionable repayment capacity as evidenced by low credit
scores or high debt-burdened ratios.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table sets forth activity in our allowance for loan losses, by loan type, for the three months and six
months ended June 30, 2015. The following table also details the amount of loans receivable that are evaluated
individually, and collectively, for impairment, and the related portion of the allowance for loan losses that is allocated
to each loan portfolio segment.

(in thousands)

. Construction

Commercial
Three months ended June 30, 2015 CommerciMeal Constructti(())n Residenti@bnsumdimallocadfedal

Estate

Permanent

Allowance for loan losses:
Beginning Balance $1,297 $2,024 $222 $ 191 $730 $711 $ 18 $5,193
Charge-offs - - - - - - - -
Recoveries 14 - - - - 1 - 15
Provision (329 ) 293 53 41 ) (@0 ) 14 80 -
Ending Balance $ 982 $2317 $275 $ 150 $660 $726 $ 98 $5208

. Construction
Six months ended June Commercial

CommercialReal Constructiop ResidentialConsumerUnallocateflotal
30, 2015 1)
Estate
Permanent
Allowance for loan
losses:
Beginning Balance $ 1,918 $ 1,419 $ 63 $ 215 $ 831 $ 478 $ - $4,924
Charge-offs - - - - 3 ) T ) - (10 )
Recoveries 30 - - 5 - 9 - 44
Provision (966 ) 898 212 (70 ) (168 ) 246 98 250
Ending Balance $ 982 $ 2,317 $ 275 $ 150 $ 660 $ 726 $ 98 $5,208
. Construction
Commercial
June 30, 2015 CommerciaReal Constructi(%% Residential Consumer UnallocatEdtal
Estate
Permanent

Ending balance:
individually evaluated — $ - $- $ - $ - $- $- $ - $-
for impairment
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Ending balance:
collectively evaluated
for impairment

Total Allowance for
Loan Losses

Total Loans ending
balance

Ending balance:
individually evaluated
for impairment

Ending balance:

collectively evaluated
for impairment

13

982

$982

$ 56,960

$ 56,960

Edgar Filing: INFINERA CORP - Form S-1/A

2,317

$2,317

$273,653

$ 8,002

$265,651

275

$ 275

$ 8,878

$ 8,878

150

$ 150

$ 9,370

$ 9,370

660

$ 660

$97,501

$ 3,386

$94,115

726

$726

$47,551

$550

$47,001

98

$ 98

5,208

$5,208

$493,913

$11,938

$481,975
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table sets forth activity in our allowance for loan losses, by loan type, for the three months and six
months ended June 30, 2014. The following table also details the amount of loans receivable that are evaluated
individually, and collectively, for impairment, and the related portion of the allowance for loan losses that is allocated
to each loan portfolio segment.

(in thousands)

. Construction
Commercial
Three months ended June 30, 2014 CommerciRleal Construct%gn Residentiabnsumdimallocatdibtal
Estate
Permanent
Allowance for loan losses:
Beginning Balance $2371 $1,320 $260 $ 34 $704 $539 $252  $5,480
Charge-offs 2 ) - 260 ) - as )y ¢ ) - (285 )
Recoveries 4 15 - - - - - 19
Provision 105 210 ) - 115 56 ) 160 (114 ) -
Ending Balance $2478 $1,125 $- $149 $630 $694 $138  $5214
. Construction
Six months ended June Commercial
CommerciaReal ConstructiO{l ResidentialConsumerUnallocated otal
30,2014 0
Estate
Permanent
Allowance for loan
losses:
Beginning Balance $ 2,285 $ 1,585 $ 260 $ 25 $ 795 $ 534 $ 197 $5,681
Charge-offs (11 ) - 260 ) - 195 »H» @@G6 ) - (502 )
Recoveries 4 30 - - - 1 - 35
Provision 200 490 ) - 124 30 195 o9 ) -
Ending Balance $ 2,478 $ 1,125 $ - $ 149 $ 630 $ 694 $ 138 $5,214
. Construction
Commercial
June 30, 2014 CommerciaReal Constructtgon ResidentialConsumer Unallocatédbtal
Estate
Permanent
Ending balance:
individually evaluated for $ 1,750 $307 $ - $- $- $5 $ - $2,062

impairment
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Ending balance:

collectively evaluated for 728
impairment

Total Allowance for Loan $2.478
Losses

Total Loans ending $ 37.849
balance

Ending balance:
individually evaluated for $ 7,291
impairment

Ending balance:

collectively evaluated for $ 30,558
impairment

14

818

$ 1,125

$219,762

$11,610

$208,152

149

$ 149

$ 14,436

$ 14,436

630

$630

$89,517

$5,115

$ 84,402

689

$694

$45,781

$588

$45,193

138

$ 138

3,152

$5,214

$407,345

$24,604

$382,741
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table details for the year ended December 31, 2014 the amount of loans receivable that were evaluated
individually, and collectively, for impairment, and the related portion of the allowance for the loans losses that was
allocated to each loan portfolio segment:

(in thousands)

. Construction

Commercial
December 31, 2014 CommercialReal Constructio¥0 Residential Consumer Total

Estate

Permanent

Ending balance: individually
evaluated for impairment $- $- $- 3- $- $7 $7
Ending balance: collectively 1918 1.419 63 215 331 471 4917
evaluated for impairment ’ ’ ’
Total Allowance for Loan $1.918 $1.419 $ 63 $215 $831 $478 $4,924

Losses

Total Loans ending balance ~ $ 53,973 $254,505 $ 3,096 $ 10,627 $108,543 $46,164 $476,908

Ending balange: 1nF11V1dually ) 7,398 i i 3.764 560 11,724
evaluated for impairment
Ending balance: collectively

L $53,971  $247,107 $ 3,096 $ 10,627  $104,779 $45,604 $465,184
evaluated for impairment

The Company monitors the credit quality of its loans receivable in an ongoing manner. Credit quality is monitored by
reviewing certain credit quality indicators and trends, including but not limited to, loan to value ratios, debt service
coverage ratios, debt to worth ratios, profitability ratios, cash flows and credit scores.

Appraisals on properties securing non-performing loans and Other Real Estate Owned (“OREQ”) are updated annually.
We update our impairment analysis monthly based on the most recent appraisal as well as other factors (such as senior
lien positions, property taxes, etc.).
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The majority of the Company’s impaired loans have been resolved through courses of action other than via liquidations
of real estate collateral through OREO. These include normal loan payoffs, the traditional workout process, triggering
personal guarantee obligations, and troubled debt restructurings. However, as loan workout efforts progress to a point
where the bank’s liquidation of real estate collateral is the likely outcome, the impairment analysis is updated to reflect
actual recent experience with bank sales of OREO properties.

A disposition discount is built into our impairment analysis and reflected in our allowance once a property is
determined to be a likely OREO (e.g. foreclosure is probable). To determine the discount we compare the average
sales prices of our prior OREOQ properties to the appraised value that was obtained as of the date when we took title to
the property. The difference is the bank-owned disposition discount.

The Company has a risk rating system as part of the risk assessment of its loan portfolio. The Company’s lending
officers are required to assign a risk rating to each loan in their portfolio at origination, which is ratified or modified
by the Committee to which the loan is submitted for approval. When the lender learns of important financial
developments, the risk rating is reviewed and adjusted if necessary. Similarly, the Loan Committee can adjust a risk
rating. The Company employs a system to ensure an independent review of the ratings annually for commercial
credits over $250,000.

15
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The Company uses an independent third party loan reviewer who performs quarterly reviews of a sample of loans,
validating the Bank’s risk ratings assigned to such loans. Any upgrades to classified loans must be approved by the
Management Loan Committee.

When assigning a risk rating to a loan, management utilizes the Bank’s internal eleven-point risk rating system. An
asset is considered “special mention” when it has a potential weakness based on objective evidence, but does not
currently expose the Company to sufficient risk to warrant classification in one of the following categories:

An asset is considered “substandard” if it is not adequately protected by the current net worth and paying capacity of

the obligor or the collateral pledged, if any. Substandard assets have well defined weaknesses based on objective
evidence, and are characterized by the “distinct possibility” that the Company will sustain “some loss” if the deficiencies
are not corrected.

Assets classified as “doubtful” have all of the weaknesses inherent in those classified “substandard” with the added
characteristic that the weaknesses present make “collection or liquidation in full,” on the basis of currently existing
facts, conditions, and values, “highly questionable and improbable.”

Charge—off generally commences after the loan is classified “doubtful” to reduce the loan to its recoverable balance. If
the account is classified as “loss”, the full balance is charged off regardless of the potential recovery from the sale of the
collateral. That amount is recognized as a recovery after the collateral is sold.

In accordance with FFIEC (“Federal Financial Institutions Examination Council”’) published policies establishing
uniform criteria for the classification of retail credit based on delinquency status, “Open-end” credits are charged-off
when 180 days delinquent and “Closed-end” credits are charged-off when 120 days delinquent.

16
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Included in loans receivable are loans for which the accrual of interest income has been discontinued due to
deterioration in the financial condition of the borrowers. The unpaid principal balances of loans on nonaccrual status
and considered impaired were $511,000 at June 30, 2015 and $866,000 at December 31, 2014. If non-accrual loans
had been performing in accordance with their contractual terms, the Company would have recorded approximately
$4,000 of additional income during the quarter ended June 30, 2015 and $51,000 during the quarter ended June 30,
2014. If non-accrual loans had been performing in accordance with their contractual terms, the Company would have
recorded approximately $8,000 of additional income during the six months ended June 30, 2015 and $84,000 during
the six months ended June 30, 2014.

The following table sets forth the detail, and delinquency status, of non-accrual loans at June 30, 2015 :

(in thousands) Non-Accrual Loans
61-90 Greater Total
31-6ays Than Past
2015 Days Current
Past Total
PasDue 90 Days Due Non-Accrual
Due Loans
Commercial Real Estate
Substandard $- $ - $- $- $ 131 $ 131
Total Commercial Real Estate $- $ - §$ - $- $ 131 $ 131
Residential Real Estate
Substandard $- $ - $38 $380 $ - $ 380
Total Residential Real Estate $- $ - $380 $380 $ - $ 380
Total $- $ - $380 $380 $ 131 $ 511

Table of Contents 41



Edgar Filing: INFINERA CORP - Form S-1/A

Generally, loans are placed on non-accruing status when they become 90 days or more delinquent, and remain on
non-accrual status until they are brought current, have at least six months of performance under the loan terms, and
factors indicating reasonable doubt about the timely collection of payments no longer exist. Therefore, loans may be
current in accordance with their loan terms, or may be less than 90 days delinquent and still be on a non-accruing
status.

At June 30, 2015, two loans were on non-accrual status. One loan of $131,000 or 25.6% of the non-accruing loan
balance of $511,000 was current with payments which were being applied to principal.

There were three loans totaling $1.5 million which were past due ninety days or more and accruing interest at June 30,
2015. One of them is a residential mortgage loan which had been in non-accrual status from September 2012 until
December 31, 2014. The customer has been making regular payments since September 2013, however, the loan is
greater than 90 days past due because not all prior payments owed have been brought current. The other two loans
totaling $7,000 were consumer credit card loans which are written off when they are past 120 days due.

At December 31, 2014, there were five loans totaling $1.8 million which were past due ninety days or more and
accruing interest. One loan of $1.6 million was a residential mortgage loan. The other four loans were mature lines of
credit totaling $279,000, which were in the process of renewal. Three of these loans were renewed, and one paid off.

17
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table sets forth the detail, and delinquency status, of non-accrual loans at December 31, 2014:

(in thousands) Non-Accrual Loans
61-90 Greater Total

31-6ays Than Past

2014 Days Current
Past Total

PasDue 90 Days Due Non-Accrual

Due Loans
Commercial
Substandard $- % - $2 $2 % - $ 2
Total Commercial $-$ - $2 $2 % - $ 2
Commercial Real Estate
Substandard $- $ - §$- $- $ 138 $ 138
Total Commercial Real Estate $- $ - $ - $- $ 138 $ 138
Residential Real Estate
Substandard $-$ - $719 $719 §$ - $ 719
Total Residential Real Estate $- $ - $ 719 $719 $ - $ 719
Consumer
Substandard $-$ - $7 $7 $ - $ 7
Total Consumer $-$ - $7 $7 $ - $ 7
Total $- $ - $728 $728 $ 138 $ 866

18
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table sets forth the detail and delinquency status of loans receivable, by performing and non-performing
loans at December 31, 2014.

(in thousands) Performing (Accruing) Loans

2015 61-90 Lotal
Greater Total Non-
31-60 Days Total
Than Past Total
Days Current
Past Performing Accrual  Loans
90 Days Due
Past Due Loans
Due Loans
Commercial
Pass $1976 $- $- $1,976 $49.475 $51,451 $ - $51,451
Special Mention - - - - 106 106 - 106
Substandard - - - - 5,403 5,403 - 5,403
Total Commercial $1,976 $- $- $1,976 $54,984 $ 56,960 $ - $56,960
Commercial Real Estate
Pass $138 $- $- $138  $264,711 $264,849 $ - $264,849
Special Mention - - - - 6,955 6,955 - 6,955
Substandard - - - - 1,718 1,718 131 1,849
Total Commercial Real Estate  $138  $- $- $138  $273.384 $273,522 $ 131  $273,653
Construction
Pass $- $- $- $- $8,878  $8,878 $ - $8,878
Total Construction $- $- $- $- $8,878 $ 8,878 $ - $8,878
Construction to Permanent
Pass $- $- $- $- $9,370  $9,370 $ - $9,370
Total Construction to Permanent $- $- $- $- $9,370 $9,370 $ - $9,370
Residential Real Estate
Pass $171  $84 $1,522 $1,777 $95,344 $97,121 $ - $97,121
Substandard - - - - - - 380 380
Total Residential Real Estate $171  $84 $1,522 $1,777 $95,344 $97,121 $ 380  $97,501
Consumer
Pass $15 $102 $7 $124 $47.427 $47,551 $ - $47,551
Total Consumer $15 $102 $7 $124  $47.427 $47,551 $ - $47,551
Total
Pass $2,300 $186 $1,529 $4,015 $475,205 $ 479,220 $ - $479,220
Special Mention - - - - 7,061 7,061 - 7,061
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Substandard - - - - 7,121 7,121 511 7,632
Grand Total $2,300 $186 $1,529 $4,015 $489,387 $ 493,402 $ 511 $493,913
19
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table sets forth the detail and delinquency status of loans receivable, by performing and non-performing

loans at December 31, 2014.

(in thousands) Performing (Accruing) Loans
;Ia;;) gla-;:) Greater Total
2014 Than Past
PD?ISJ Pl;?ls‘: 90 Days Due
Commercial
Pass $1,520 $- $279 $1,799
Special Mention - - - -
Substandard - - - -
Total Commercial $1,520 $- $279 $1,799
Commercial Real Estate
Pass $- $- $- $-
Special Mention 1,041 - - 1,041
Substandard - 815 - 815
Total Commercial Real Estate $1,041 $815 $- $1,856
Construction
Pass $- $- $- $-
Total Construction $- $- $- $-
Construction to Permanent
Pass $- $- $- $-
Total Construction to Permanent $- $- $- $-
Residential Real Estate
Pass $172  $87 $1,553 $1,812

Substandard - -
Total Residential Real Estate $172 $87
Consumer

Pass $- $2
Substandard - -
Total Consumer $- $2
Total

Pass $1,692 $89
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$1,553 $1,812
$- $2

$- $2

$1,832 $3,613

Current

$46,279
121
5,772
$52,172
$248,132
2,887
1,492
$252,511

$3,096
$3,096

$10,627
$10,627

$106,012
$-106,012
$46,155
§46,155

$460,301

Total

Performing

Loans

$ 48,078
121
5,772

$53,971

$ 248,132
3,928
2,307

$ 254,367

$ 3,096
$ 3,096

$ 10,627
$ 10,627

$ 107,824
$ -107,824
$ 46,157
$ ;¥6,157

$ 463,914

Total
Non-

Accrual

Loans

Total
Loans

$48,078
121
5,774

$53,973

$248,132
3,928
2,445

$254,505

$3,096
$3,096

$10,627
$10,627

$107,824
719
$108,543
$46,157
7
$46,164
$463,914
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Special Mention 1,041 - - 1,041 3,008 4,049 - 4,049
Substandard - 815 - 815 7,264 8,079 866 8,945
Grand Total $2,733 $904 $1,832 $5,469 $470,573 $ 476,042 $ 866 $476,908
20
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Impaired loans consist of non-accrual loans, troubled debt restructurings (“TDRs”), and loans previously classified as
TDRs that have been upgraded. The recorded investment of impaired loans at June 30, 2015 and December 31, 2014
was $11.9 million and $11.7 million, with related allowances of $0 and $7,000 respectively.

The following table summarizes impaired loans by loan portfolio class as of June 30,2015

Recorded Un.pa¥d

. Principal Related

(in thousands)
Investment Allowance
Balance

With no related allowance recorded:
Commercial $ - $98 $ -
Commercial Real Estate 8,002 8,836 -
Construction - 287 -
Residential 3,386 3,414 -
Consumer 550 637 -
Total: $ 11,938 $13272 % -
With an allowance recorded:
Commercial $ - $- $ -
Commercial Real Estate - - -
Construction - - -
Residential - - -
Consumer - - -
Total: $ - $- $ -
Commercial $ - $98 $ -
Commercial Real Estate 8,002 8,836 -
Construction - 287 -
Residential 3,386 3,414 -
Consumer 550 637 -
Total: $ 11,938 $13272 % -
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table summarizes impaired loans by loan portfolio class as of December 31,2014

Recorded Un.pa¥d

. Principal Related

(in thousands)
Investment Allowance
Balance

With no related allowance recorded:
Commercial $ 2 $ 104 $ -
Commercial Real Estate 7,398 8,249 -
Construction - 732 -
Residential 3,764 3,793 -
Consumer 553 633 -
Total: $ 11,717 $ 13511 $ -
With an allowance recorded:
Commercial $ - $ - $ -
Commercial Real Estate - - -
Construction - - -
Residential - - -
Consumer 7 7 7
Total: $ 7 $ 7 $ 7
Commercial $ 2 $ 104 $ -
Commercial Real Estate 7,398 8,249 -
Construction - 732 -
Residential 3,764 3,793 -
Consumer 560 640 7
Total: $ 11,724 $ 13518 % 7

Included in the tables above at June 30, 2015 and December 31, 2014 are loans with carrying balances of $11.9
million and $11.7 million that required no specific reserves in our allowance for loan losses. Loans that did not require
specific reserves have sufficient collateral values, less costs to sell, supporting the carrying balances of the loans. In
some cases, there may be no specific reserves because the Company already charged-off the specific impairment.
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Once a borrower is in default, the Company is under no obligation to advance additional funds on unused
commitments.

22

Table of Contents

51



Edgar Filing: INFINERA CORP - Form S-1/A

PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following tables summarizes additional information regarding impaired loans for the three months and six months
ended June 30, 2015 and 2014.

Three Months Ended June 30

2015 2014
Average Interest Average Interest
RecordedIncome RecordedIncome

(in thousands)

InvestmeRecognized InvestmeRecognized

With no related allowance recorded:

Commercial $- $ - $436 $ -
Commercial Real Estate 8,025 94 8,661 86
Construction - - - -
Residential 3,392 32 4,761 32
Consumer 551 5 584 5
Total: $11,968 $ 131 $14,442 $ 123
With an allowance recorded:

Commercial $- $ - $6,017 $ -
Commercial Real Estate - - 1,091 -
Construction - - 173 -
Residential - - 381 -
Consumer - - 3 -
Total: $- $ - $7.665 $ -
Commercial $- $ - $6,453 $ -
Commercial Real Estate 8,025 94 9,752 86
Construction - - 173 -
Residential 3,392 32 5,142 32
Consumer 551 5 587 5
Total: $11,968 $ 131 $22,107 $ 123
23
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Notes to consolidated financial statements (Unaudited)

Six Months Ended June 30

2015 2014

Average Interest Average Interest
RecordedIncome RecordedIncome

(in thousands)

InvestmeRecognized InvestmeRRecognized

With no related allowance recorded:

Commercial $1 $ - $219 $ -
Commercial Real Estate 8,160 188 8,301 157
Construction - - 397 -
Residential 3,459 63 4,791 65
Consumer 552 9 585 14
Total: $12,172 $ 260 $14,293 $§ 236
With an allowance recorded:

Commercial $- $ - $6,047 $ -
Commercial Real Estate - - 625 -
Construction - - 217 -
Residential - - 511 -
Consumer 1 - 2 -
Total: $1 $ - $7,402 $ -
Commercial $1 $ - $6,266 $ -
Commercial Real Estate 8,160 188 8,926 157
Construction - - 614 -
Residential 3,459 63 5,302 65
Consumer 553 9 587 14
Total: $12,173 $ 260 $21,695 $ 236

On a case-by-case basis, the Company may agree to modify the contractual terms of a borrower’s loan to assist
customers who may be experiencing financial difficulty. If the borrower is experiencing financial difficulties and a
concession has been made, the loan is classified as a troubled debt restructured loan. No loans were modified in
troubled debt restructurings during the six months ended June 30, 2015.
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Substantially all of our troubled debt restructured loan modifications involve lowering the monthly payments on such
loans through either a reduction in interest rate below market rate, an extension of the term of the loan, or a
combination of these two methods. These modifications rarely result in the forgiveness of principal or accrued
interest. In addition, we frequently obtain additional collateral or guarantor support when modifying commercial
loans. If the borrower had demonstrated performance under the previous terms and our underwriting process shows
the borrower has the capacity to continue to perform under the restructured terms, the loan will continue to accrue
interest. Non-accruing restructured loans may be returned to accrual status when there has been a sustained period of
repayment performance (generally six consecutive months of payments) and both principal and interest are deemed
collectible. All troubled debt restructurings are classified as impaired loans, which are individually evaluated for
impairment.

24
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Note 4:  Deposits

The following table is a summary of the Company’s deposits at:

June 30, December 31,
(in thousands) 2015 2014
Non-interest bearing $ 79,774 $ 63,398
Interest bearing
NOW 30,558 26,269
Savings 94,531 93,790
Money market 21,685 24,650
Time certificates, less than $100,000 94,362 106,340
Time certificates, $100,000 or more 88,346 97,876
Brokered Deposits 48,199 30,710
Total interest bearing 377,681 379,635
Total Deposits $ 457,455 $ 443,033

Note 5: Share-Based Compensation

The Company maintains the Patriot National Bancorp, Inc. 2012 Stock Plan to provide an incentive to directors and
employees of the Company by the grant of options, restricted stock awards or phantom stock units. The Plan provides
for the issuance of up to 3,000,000 shares of the Company’s common stock subject to certain Plan limitations. As of
June 30, 2015, 2,878,805 shares of stock remain available for issuance under the Plan. The vesting of restricted stock
awards and options may be accelerated in accordance with terms of the plan. The Compensation Committee shall
determine the vesting of restricted stock awards and stock options. Restricted stock grants are available to directors
and employees and generally vest in annual installments over a three, four or five year period from the date of grant.
The Company is expensing the grant date fair value of all share-based compensation over the requisite vesting periods
on a prorated straight-line basis.
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During the three months ended June 30, 2015 and June 30, 2014, the Company recorded $114,000 and $72,000 of
total stock-based compensation, respectively. During the six months ended June 30, 2015 and June 30, 2014, the
Company recorded $228,000 and $130,000 of total stock-based compensation, respectively. During the six months
ended June 30, 2015, there were 2,940 shares granted under the 2012 Stock Plan.
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Notes to consolidated financial statements (Unaudited)

The following is a summary of the status of the Company’s restricted shares as of June 30, 2015, and changes therein
during the period then ended.

Weighted
Number Average
(S){lares Grant
Date Fair
é;varded Value (1)
Non-vested at December 31,2014 79,208 $ 12.79
Granted 2,940 17.00
Vested (450 ) 17.25
Non-vested at June 30, 2015 81,608 $12.92

(1) All common stock data has been restated for a 1-for-10 reverse stock split which took effect on March 4, 2015.

Expected future stock award expense related to the non-vested restricted awards as of June 30, 2015, is $875,000 over
an average period of 2.48 years.

The Company had no outstanding stock options at June 30, 2015.

Note 6: Income Taxes
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For the three month and six month periods ended June 30, 2015, the bank recorded income tax expense of $452,000
and $653,000 respectively. This compares to no income tax benefit or expense for the three month and six month
periods ended June 30, 2014. Bancorp began to recognize income tax expense in the quarter ended December 31,
2014 after the reversal of $16.8 million of its deferred tax asset valuation allowance in the third quarter of 2014.

Deferred tax assets decreased $0.7 million from $14.9 million at December 31, 2014 to $14.2 million at June 30,
2015. This decrease was primarily due to deferred taxes being applied to the tax liability on current year taxable
income, in addition to a reduction due to unrealized security gains.

The Bank will continue to evaluate its ability to realize its net deferred tax asset. If future evidence suggests that it is
more likely than not that a portion of the deferred tax asset will not be realized, the valuation allowance may be
increased.

26
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Notes to consolidated financial statements (Unaudited)

Note 7: Income (loss) per share

The Company is required to present basic income (loss) per share and diluted income (loss) per share in its
consolidated statements of operations. Basic income (loss) per share amounts are computed by dividing net income
(loss) by the weighted average number of common shares outstanding. Diluted income (loss) per share reflects
additional common shares that would have been outstanding if potentially dilutive common shares had been issued, as
well as any adjustment to income that would result from the assumed issuance. Potential dilutive common shares that
may be issued by the Company relate to restricted stock grants and outstanding stock options. The Company is also
required to provide a reconciliation of the numerator and denominator used in the computation of both basic and
diluted income (loss) per share.

27
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Non-vested restricted stock awards did not impact diluted earnings per share. The Company had no outstanding stock

options in 2015 and 2014. The following is information about the computation of income per share for the three

months and six months ended June 30, 2015 and 2014:

Three months ended June 30, 2015

Basic Earnings Per Share

Effect of Dilutive Securities
Non-vested Restricted Stock Grants

Diluted Earnings Per Share

Three months ended June 30, 2014

Basic Earnings Per Share

Effect of Dilutive Securities
Non-vested Restricted Stock Grants

Diluted Earnings Per Share

Six months ended June 30, 2015
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Weighted

Average

Common

Shares
Net Outstanding Amount
Income (1) €))
$689,000 3,872,073  $0.18

N/A 21,093 N/A

$689,000 3,893,166  $ 0.18

Weighted

Average

Common

Shares
Net Outstanding Amount
Income (1) (D

$525,000 3,849,762 $0.14

N/A 18,459

$525,000 3,868,221

Weighted
Average
Common
Shares

N/A

$0.14

60



Edgar Filing: INFINERA CORP - Form S-1/A

Basic Earnings Per Share

Effect of Dilutive Securities
Non-vested Restricted Stock Grants

Diluted Earnings Per Share

Six months ended June 30, 2014

Basic Earnings Per Share

Effect of Dilutive Securities
Non-vested Restricted Stock Grants

Diluted Earnings Per Share

(1) All common stock data has been restated for a 1-for-10 reverse stock split which took effect on March 4, 2015

28

Net Outstanding Amount
Income (1) (1)

$978,000 3,871,960 $ 0.25

N/A 20,992 N/A
$978,000 3,892,952 $0.25
Weighted
Average
Common

Shares
Net Outstanding Amount
Income (D ()

$844,000 3,849,539 $0.22

N/A 25,722 N/A

$844,000 3,875,261 $0.22
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Notes to consolidated financial statements (Unaudited)

Note 8: Other Comprehensive Income

Other comprehensive income, which is comprised solely of the change in unrealized gains and losses on
available-for-sale securities, is as follows:

Three Months Ended Six Months Ended

June 30, 2015 June 30, 2015
Before Net of  Before Net of
Tax Tax Tax Tax

(in thousands) Amom%efl?e ot Amount Amou%?ect Amount

Unrealized holding (losses) gains arising during the period $(46) $ 19 $ 27 ) $221 $(@&5 ) $ 136

Three Months Ended Six Months Ended

June 30, 2014 June 30, 2014
Before Net of  Before Net of
Tax Tax Tax Tax

Tax Tax
Amoun]taffect Amount AmounltSffect Amount

Unrealized holding gains arising during the period $108 $ - $ 108 $501 $ - $ 501

29
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Notes to consolidated financial statements (Unaudited)

Note 9: Financial Instruments with Off-Balance Sheet Risk

In the normal course of business, the Company is a party to financial instruments with off-balance-sheet risk to meet
the financing needs of its customers. These financial instruments include commitments to extend credit and standby
letters of credit and involve, to varying degrees, elements of credit and interest rate risk in excess of the amounts
recognized in the balance sheet. The contractual amounts of these instruments reflect the extent of involvement the
Company has in particular classes of financial instruments.

The contractual amount of commitments to extend credit and standby letters of credit represent the total amount of
potential accounting loss should: the contracts be fully drawn upon; the customers default; and the value of any
existing collateral becomes worthless. The Company uses the same credit policies in approving commitments and
conditional obligations as it does for on-balance-sheet instruments and evaluates each customer’s creditworthiness on a
case-by-case basis. Management believes that the Company controls the credit risk of these financial instruments
through credit approvals, credit limits, monitoring procedures and the receipt of collateral as deemed necessary.

Financial instruments whose contractual amounts represent credit risk at June 30, 2015 are as follows:

Commitments to extend credit: (in

thousands)
Future loan commitments $ 14,368
Home equity lines of credit 24,193
Unused lines of credit 29,431
Undisbursed construction loans 15,885
Financial standby letters of credit 1,525

$ 85,402

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition
established in the contract. Commitments to extend credit generally have fixed expiration dates, or other termination
clauses, and may require payment of a fee by the borrower. Since these commitments could expire without being
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drawn upon, the total commitment amounts do not necessarily represent future cash requirements. The amount of
collateral obtained, if deemed necessary by the Company upon extension of credit, is based on management’s credit
evaluation of the customer. Collateral held varies, but may include residential and commercial property, deposits and
securities. The bank has established a reserve of $5,000 as of June 30, 2015 for these commitments which are included
in accrued expenses and other liabilities.

Standby letters of credit are written commitments issued by the Company to guarantee the performance of a customer
to a third party. The credit risk involved in issuing letters of credit is essentially the same as that involved in extending
loan facilities to customers. Guarantees that are not derivative contracts are recorded on the Company’s consolidated
balance sheet at their fair value at inception. Any instruments deemed to be derivatives would be accounted for as a
fair value or cash flow hedge as appropriate.
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Notes to consolidated financial statements (Unaudited)

Note 10: Regulatory and Operational Matters

The Company’s and the Bank’s capital and capital ratios at June 30, 2015 and December 31, 2014 were:

(dollars in thousands)

June 30, 2015

The Company:

Tier 1 Leverage Capital (to Average Assets)

Common Equity Tier 1 Capital (to Risk Weighted Assets)
Tier 1 Capital (to Risk Weighted Assets)

Total Capital (to Risk Weighted Assets)

The Bank:

Tier 1 Leverage Capital (to Average Assets)

Common Equity Tier 1 Capital (to Risk Weighted Assets)
Tier 1 Capital (to Risk Weighted Assets)

Total Capital (to Risk Weighted Assets)

December 31, 2014

The Company:

Tier 1 Leverage Capital (to Average Assets)
Tier 1 Capital (to Risk Weighted Assets)
Total Capital (to Risk Weighted Assets)
The Bank:

Tier 1 Leverage Capital (to Average Assets)
Tier 1 Capital (to Risk Weighted Assets)
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Actual
Amount

$58,040
50,040
58,040
63,256

$58,218
58,218
58,218
63,435

$58,218
58,218
63,142

$58,227
58,227

Capital Requirements
Well Capitalized

Minimum
Amount Ratio

Ratio

9.44 % $24,585
10.17% 22,133
11.80% 29,510
12.86% 39,347

9.48 % $24,575
11.84% 22,122
11.84% 29,496
12.90% 39,328

9.62 % $24,210
12.98% 17,942
14.08% 35,884

9.63 % $24,198
12.98% 17,946

4.00% $30,731
450% 31,969
6.00% 39,347
8.00% 49,184

4.00% $30,719
450% 31,954
6.00% 39,328
8.00% 49,160

4.00% $30,262
400% 26913
8.00% 44,855

4.00% $30,247
400% 26,918

Amount Ratio

5.00 %
6.50 %
8.00 %
10.00 %

5.00 %
6.50 %
8.00 %
10.00 %

5.00 %
6.00 %
10.00 %

5.00 %
6.00 %
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Total Capital (to Risk Weighted Assets) 63,151 14.08% 35,891 8.00% 44,864 10.00%
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Note 11: Fair Value and Interest Rate Risk

The Company uses fair value measurements to record fair value adjustments to certain assets and liabilities and to
determine fair value disclosures. A fair value hierarchy has been established that prioritizes the inputs used to measure
fair value, requiring entities to maximize the use of observable inputs. Observable inputs reflect market data obtained
from independent sources, while unobservable inputs generally require significant management judgment.

The three levels within the fair value hierarchy are as follows:

Level 1- Unadjusted quoted market prices for identical assets or liabilities in active markets that the entity has the
ability to access at the measurement date (such as active exchange-traded equity securities and certain U.S. and
government agency debt securities).

Level 2- Observable inputs other than quoted prices included in Level 1, such as:

quoted prices for similar assets or liabilities in active markets (such as U.S. agency and government sponsored
mortgage-backed securities)

quoted prices for identical or similar assets or liabilities in less active markets (such as certain U.S. and government
agency debt securities, and corporate and municipal debt securities that trade infrequently)

Other inputs that are observable for substantially the full term of the asset or liability (i.e. interest rates, yield curves,
prepayment speeds, default rates, etc.)

Level 3- Valuation techniques that require unobservable inputs that are supported by little or no market activity and
are significant to the fair value measurement of the asset or liability (such as pricing and discounted cash flow

models that typically reflect management’s estimates of the assumptions a market participant would use in pricing the
asset or liability).

A description of the valuation methodologies used for assets and liabilities recorded at fair value, and for estimating
fair value for financial and non-financial instruments not recorded at fair value, is set forth below.

Cash and due from banks, federal funds sold, short-term investments and accrued interest receivable and payable:
The carrying amount is a reasonable estimate of fair value and accordingly these are classified as Level 1. These
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financial instruments are not recorded at fair value on a recurring basis.

Available-for-Sale Securities: These financial instruments are recorded at fair value on a recurring basis in the
financial statements. The prices for these instruments are obtained through an independent pricing service or dealer
market participants with whom the Company has historically transacted both purchases and sales of investment
securities. Management reviews the data and assumptions used in pricing the securities by its third party provider to
ensure the highest level of significant inputs are derived from market observable data.

Other Investments: The Bank’s investment portfolio includes the Solomon Hess SBA Loan Fund totaling $4.5 million.
This investment is utilized for the purposes of the Bank satisfying its CRA lending requirements. As this fund operates
as a private fund, shares in the Fund are not publicly traded and therefore have no readily determinable market value.
An investment in the Fund is reported in the financial statements at cost, as adjusted for income, losses, and cash
distributions attributable to the investment.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Loans: For variable rate loans, which reprice frequently and have no significant change in credit risk, carrying values
are a reasonable estimate of fair values, adjusted for credit losses inherent in the portfolios. The fair value of fixed rate
loans is estimated by discounting the future cash flows using the period end rates, estimated by using local market
data, at which similar loans would be made to borrowers with similar credit ratings and for the same remaining
maturities, adjusted for credit losses inherent in the portfolios. As estimates are dependent on management’s
observations, loans are classified as Level 3. The Company does not record loans at fair value on a recurring basis.
However, from time to time, nonrecurring fair value adjustments to collateral-dependent impaired loans are recorded
to reflect partial write-downs based on the observable market price or current appraised value of collateral. Fair values
estimated in this manner do not fully incorporate an exit-price approach to fair value, but instead are based on a
comparison to current market rates for comparable loans.

Other Real Estate Owned: The fair value of OREO properties the Company may obtain is based on the estimated
current property valuations less estimated selling costs. When the fair value is based on current observable appraised
values, OREO is classified within Level 2. The Company classifies the OREO within Level 3 when unobservable
adjustments are made to appraised values. The Company does not record other real estate owned at fair value on a
recurring basis.

Deposits: The fair value of demand deposits, regular savings and certain money market deposits is the amount payable
on demand at the reporting date. The fair value of certificates of deposit and other time deposits is estimated using a
discounted cash flow calculation that applies interest rates currently being offered for deposits of similar remaining
maturities, estimated using local market data, to a schedule of aggregated expected maturities on such deposits. The
Company does not record deposits at fair value on a recurring basis.

Junior Subordinated Debt: Junior subordinated debt reprices quarterly and as a result the carrying amount is
considered a reasonable estimate of fair value. The Company does not record junior subordinated debt at fair value on
a recurring basis.

Federal Home Loan Bank Borrowings: The fair value of the advances is estimated using a discounted cash flow
calculation that applies current Federal Home Loan Bank interest rates for advances of similar maturity to a schedule
of maturities of such advances. The Company does not record these borrowings at fair value on a recurring basis.
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Off-balance sheet instruments: Fair values for the Company’s off-balance-sheet instruments (lending commitments)
are based on interest rate changes and fees currently charged to enter into similar agreements, taking into account the
remaining terms of the agreements and the counterparties’ credit standing. The Company does not record its
off-balance-sheet instruments at fair value on a recurring basis.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following table details the financial assets measured at fair value on a recurring basis as of June 30, 2015 and
December 31, 2014, and indicates the fair value hierarchy of the valuation techniques utilized by the Company to
determine fair value:

Qtheq Significant Significant
Prices in
(in thousands) Active Observable Unobservable Balance
Markets
for
Identical Inputs Inputs as of
Assets
June
June 30, 2015 (Level 1) (Level 2) (Level 3) 30,
2015
U.S. Government agency mortgage- backed securities $ - $ 15,175 $ - $15,175
U.S. Government agency bonds - 7,429 - 7,429
Corporate bonds - 9,036 - 9,036
Securities available for sale $ - $ 31,640 $ - $31,640
Quoted C .
Prices in Significant Significant
Active Observable Unobservable Balance
Markets
for
Identical Inputs Inputs as of
Assets
December
December 31, 2014 (Level 1) (Level 2) (Level 3) 31,2014
U.S. Government agency mortgage- backed securities $ - $17,337  § - $17,337
U.S. Government agency bonds - 7,409 - 7,409
Corporate bonds - 8,936 - 8,936
Securities available for sale $ - $ 33,682 $ - $ 33,682
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There were no transfers of assets between levels 1, 2 or 3 as of June 30, 2015 or December 31, 2014. Certain financial
assets and financial liabilities are measured at fair value on a nonrecurring basis; that is, the instruments are not
measured at fair value on an ongoing basis but are subject to fair value adjustments in certain circumstances (for
example, when there is evidence of impairment).
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

The following reflects financial assets measured at fair value on a non-recurring basis as of June 30, 2015 and
December 31, 2014, segregated by the level of the valuation inputs within the fair value hierarchy utilized:

Quoted .. o
Prices in Significant Significant
. Active
(in thousands) Markets Observable Unobservable
for
Identical Inputs Inputs Balance
Assets
Asset Description (Level 1) (Level 2) (Level 3)
June 30, 2015
Impaired loans $ - $ - $ 528 $ 528
December 31, 2014
Impaired loans $ - $ - $ 859 $ 859

(dollars in thousands) Quantitative Information about Level 3 Fair Value Measurements

. Valuation Unobservable Range
Asset Description Fair .
Value Technique Input §Welghted Average
June 30, 2015
Impaired loans $528 Fair Value of Collateral (1) Appraised Value (2)  14%-23% (16%)(3)
December 31, 2014
Impaired loans $859 Fair Value of Collateral (1) Appraised Value (2) 8% -22% (13%)(3)

(1
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Fair value is generally determined through independent appraisals of the underlying collateral, which include
Level 3 inputs that are not identifiable.

Appraisals may be adjusted by management for qualitative factors such as economic conditions and estimated
liquidation expenses.

The range and weighted average of qualitative factors such as economic conditions and estimated liquidation
expenses are presented as a percent of the appraised value.

2)
3)

The Company discloses fair value information about financial instruments, whether or not recognized in the
consolidated balance sheet, for which it is practicable to estimate that value. Certain financial instruments are
excluded from disclosure requirements and, accordingly, the aggregate fair value amounts presented do not represent
the underlying value of the Company.

The estimated fair value amounts have been measured as of June 30, 2015 and December 31, 2014 and have not been
reevaluated or updated for purposes of these financial statements subsequent to those respective dates. As such, the
estimated fair value of these financial instruments subsequent to the respective reporting dates may be different than
amounts reported on those dates.
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The information presented should not be interpreted as an estimate of the fair value of the Company since a fair value
calculation is only required for a limited portion of the Company’s assets and liabilities. Due to the wide range of
valuation techniques and the degree of subjectivity used in making the estimates, comparisons between the Company’s

disclosures and those of other bank holding companies may not be meaningful.

The following is a summary of the carrying amounts and estimated fair values of the Company’s financial instruments
not measured and not reported at fair value on the consolidated balance sheets at June 30, 2015 and

December 31, 2014:

(in thousands)

Financial Assets:

Cash and noninterest bearing balances due from banks
Interest-bearing deposits due from banks

Other investments

Federal Reserve Bank stock
Federal Home Loan Bank stock

Loans receivable, net

Accrued interest receivable

Financial Liabilities:
Demand deposits
Savings deposits

Money market deposits
NOW accounts

Time deposits

Brokered Deposits
FHLB Borrowings
Subordinated debentures
Accrued interest payable
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Fair Value Carrying Estimated

June 30, 2015

Hierarchy Amount

Level 1
Level 1
Level 2
Level 2
Level 2
Level 3
Level 1

Level 2
Level 2
Level 2
Level 2
Level 2
Level 1
Level 2
Level 2
Level 1

$2,892
50,201
4,450
2,020
6,628
488,705
2,034

$79,774
94,531
21,685
30,558
182,708
48,199
100,000
8,248
283

Fair
Value

$2,892
50,201
4,450
2,020
6,628
491,265
2,034

$79,774
94,531
21,685
30,558
182,698
48,199
100,000
8,248
283

December 31, 2014

Carrying

Amount

$2,095
71,163
4,450
2,058
6,628
471,984
1,918

$63,398
93,790
24,650
26,269
204,216
30,710
120,000
8,248
167

Estimated
Fair
Value

$2,095
71,163
4,450
2,058
6,628
476,631
1,918

$63,398
93,790
24,650
26,269
204,262
30,710
120,000
8,248
167
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The Company assumes interest rate risk (the risk that general interest rate levels will change) as a result of its normal
operations. As a result, the fair values of the Company’s financial instruments will change when interest rate levels
change and that change may be either favorable or unfavorable to the Company. Management attempts to match
maturities of assets and liabilities to the extent possible to mitigate interest rate risk. However, borrowers with fixed
rate obligations are less likely to prepay in a rising rate environment and more likely to prepay in a falling rate
environment. Conversely, depositors who are receiving fixed rates are more likely to withdraw funds before maturity
in a rising rate environment and less likely to do so in a falling rate environment. Management monitors rates and
maturities of assets and liabilities and attempts to minimize interest rate risk by adjusting terms of new loans and
deposits and by investing in securities with terms that mitigate the Company’s overall interest rate risk.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

Off-balance sheet instruments

Loan commitments on which the committed interest rate is less than the current market rate were insignificant at June
30, 2015 and December 31, 2014. The estimated fair value of fee income on letters of credit at June 30, 2015 and
December 31, 2014 was also insignificant.

Note 12: Recent Accounting Pronouncements

Recently Issued Accounting Standards Updates

ASU 2014-14, “Receivables - Troubled Debt Restructuring by Creditors (Subtopic 310-40)” — Classification of Certain
Government-Guaranteed Mortgage Loans upon Foreclosure which will require creditors to derecognize certain
foreclosed government-guaranteed mortgage loans and to recognize a separate other receivable that is measured at the
amount the creditor expects to recover from the guarantor, and to treat the guarantee and the receivable as a single unit
of account. ASU 2014-14 is effective for public business entities for annual periods, and interim periods within those
annual periods, beginning after December 15, 2014. For entities other than public business entities, the ASU is
effective for annual periods ending after December 15, 2015, and interim periods beginning after December 15, 2015.
An entity can elect a prospective or a modified retrospective transition method, but must use the same transition
method that it elected under FASB ASU No. 2014-04, Reclassification of Residential Real Estate Collateralized
Consumer Mortgage Loans upon Foreclosure. Early adoption, including adoption in an interim period, is permitted if
the entity already adopted ASU 2014-04. The application of this guidance did not have a material impact on the
Company's consolidated financial statements.

ASU No. 2014-12, Compensation-Stock Compensation (Topic 718) “Accounting for Share-Based Payments When the
Terms of an Award Provide That a Performance Target Could Be Achieved after the Requisite Service Period (a
consensus of the FASB Emerging Issues Task Force).- The ASU provides explicit guidance to account for a
performance target that could be achieved after the requisite service period as a performance condition. For awards
within the scope of this update, the Task Force decided that an entity should apply existing guidance in Topic 718 as it
relates to share-based payments with performance conditions that affect vesting. Consistent with that guidance,
performance conditions that affect vesting should not be reflected in estimating the fair value of an award at the grant

Table of Contents 77



Edgar Filing: INFINERA CORP - Form S-1/A

date. Compensation cost should be recognized when it is probable that the performance target will be achieved and
should represent the compensation cost attributable to the period for which the requisite service has already been
rendered. If the performance target becomes probable of being achieved before the end of the requisite service period,
the remaining unrecognized compensation cost should be recognized prospectively over the remaining requisite
service period. The total amount of compensation cost recognized during and after the requisite service period should
reflect the number of awards that are expected to vest and should be adjusted to reflect those awards that ultimately
vest. The amendments are effective for annual and interim periods beginning after January 1, 2016. The Company
does not expect the application of this guidance to have a material impact on the Company's consolidated financial
statements.
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PATRIOT NATIONAL BANCORP, INC. AND SUBSIDIARY

Notes to consolidated financial statements (Unaudited)

ASU No. 2014-09, “Revenue from Contracts with Customers (Topic 606)” — which requires an entity to recognize the
amount of revenue to which it expects to be entitled for the transfer of promised goods or services to customers. The
ASU will replace most existing revenue recognition guidance in GAAP when it becomes effective. The new standard
is effective for the Company on January 1, 2017. Early application is not permitted. The standard permits the use of
either the retrospective or cumulative effect transition method. The Company is evaluating the effect that ASU
2014-09 will have on its consolidated financial statements and related disclosures. The Company has not yet selected
a transition method nor has it determined the effect of the standard on its ongoing financial reporting.

ASU No. 2014-04, “Receivables — Troubled Debt Restructuring by Creditors (Subtopic 310-40): Reclassification of
Residential Real Estate Collateralized Consumer Mortgage Loans Upon Foreclosure,” was issued to clarify that when
an in substance repossession or foreclosure occurs, a creditor is considered to have received physical possession of
residential real estate property collateralizing a consumer mortgage loan, upon either (1) the creditor obtaining legal
title to the residential real estate property upon completion of a foreclosure or (2) the borrower conveying all interest
in the residential real estate property to the creditor to satisfy that loan through completion of a deed in lieu of
foreclosure or through a similar legal agreement. Additionally, the amendments require interim and annual disclosure
of both (1) the amount of foreclosed residential real estate property held by the creditor and (2) the recorded
investment in consumer mortgage loans collateralized by residential real estate property that are in the process of
foreclosure according to local requirements of the applicable jurisdiction. ASU 2014-04 is effective for annual
reporting periods beginning after December 15, 2014. The application of this guidance did not have a material impact
on the Company's consolidated financial statements.

ASU No. 2014-01, “Accounting for Investments in Qualified Affordable Housing Projects (Topic 323)“- allows an entity
that invests in low income housing projects and meets all the specified conditions to use the proportional amortization
method to account for the costs of those investments. The effective date is for annual periods and interim periods

within those annual periods beginning after December 15, 2014. The application of this guidance did not have a
material impact on the Company's consolidated financial statements.
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Item 2: Management's Discussion and Analysis of Financial Condition and Results of Operations

"SAFE HARBOR" STATEMENT UNDER PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

Certain statements contained in Bancorp’s public statements, including this one, and in particular in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” may be forward looking and subject to a
variety of risks and uncertainties. These factors include, but are not limited to: (1) changes in prevailing interest rates
which would affect the interest earned on Bancorp’s interest earning assets and the interest paid on its interest bearing
liabilities; (2) the timing of repricing of Bancorp’s interest earning assets and interest bearing liabilities; (3) the effect
of changes in governmental monetary policy; (4) the effect of changes in regulations applicable to Bancorp and the
Bank and the conduct of its business; (5) changes in competition among financial service companies, including
possible further encroachment of non-banks on services traditionally provided by banks; (6) the ability of competitors
that are larger than Bancorp to provide products and services which it is impracticable for Bancorp to provide; (7) the
state of the economy and real estate values in Bancorp’s market areas, and the consequent effect on the quality of
Bancorp’s loans; (8) recent governmental initiatives that are expected to have a profound effect on the financial
services industry and could dramatically change the competitive environment of the Company; (9) other legislative or
regulatory changes, including those related to residential mortgages, changes in accounting standards, and Federal
Deposit Insurance Corporation (“FDIC”) premiums that may adversely affect the Company; (10) the application of
generally accepted accounting principles, consistently applied; (11) the fact that one period of reported results may not
be indicative of future periods; (12) the state of the economy in the greater New York metropolitan area and its
particular effect on the Company's customers, vendors and communities and other such factors, including risk factors,
as may be described in Bancorp's other filings with the SEC.

Although Bancorp believes that it offers the loan and deposit products and has the resources needed for continued
success, future revenues and interest spreads and yields cannot be reliably predicted. These trends may cause Bancorp
to adjust its operations in the future. Because of the foregoing and other factors, recent trends should not be considered
reliable indicators of future financial results or stock prices.

CRITICAL ACCOUNTING POLICIES

The preparation of consolidated financial statements in accordance with U.S. generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities,
revenues and expenses, and to disclose contingent assets and liabilities. Actual results could differ from those
estimates. Management has identified the accounting for the allowance for loan losses, the analysis and valuation of
its investment securities and the valuation of deferred tax assets, as Bancorp’s most critical accounting policies and
estimates in that they are important to the portrayal of Bancorp’s financial condition and results of operations. They
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require management’s most subjective and complex judgment as a result of the need to make estimates about the effect
of matters that are inherently uncertain. These accounting policies, including the nature of the estimates and types of
assumptions used, are described throughout this Management’s Discussion and Analysis.
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Summary

Bancorp reported net income of $689,000 ($0.18 basic and diluted income per share) for the quarter ended June 30,
2015; an increase of $164,000, compared to net income of $525,000 ($0.14 basic and diluted income per share) for the
quarter ended June 30, 2014. For the six months ended June 30, 2015, Bancorp reported net income of $978,000
($0.25 basic and diluted income per share); an increase of $134,000, compared to net income of $844,000 ($0.22 basic
and diluted income per share) for the six months ended June 30, 2014. Income before income taxes was $1.1 million
and $1.6 million for the quarter and six months ended June 30, 2015; an increase of $616,000, or 117.3%, and
$787,000, or 93.2%, from the quarter and six months periods ended June 30, 2014. Bancorp did not recognize income
tax expense in the three and six month periods ended June 30, 2014 as the Company had a fully reserved deferred tax
asset. The Company reversed $16.8 million of the deferred tax asset valuation allowance in September 2014, and
subsequently began to recognize income tax expense.

Total assets decreased $3.7 million, or 0.6%, from $632.6 million at December 31, 2014 to $628.9 million at June 30,
2015.

Cash and cash equivalents decreased $20.2 million from $73.3 million at December 31, 2014 to $53.1 million at June
30, 2015.

The net loan portfolio increased $16.7 million, or 3.5%, from $472.0 million at December 31, 2014 to $488.7 million
at June 30, 2015.

Total liabilities decreased $5.1 million from $573.9 million at December 31, 2014 to $568.8 million at June 30, 2015.

Deposits increased $14.4 million from $443.0 million at December 31, 2014 to $457.4 million at June 30, 2015.
Reflective of the Bank’s efforts to decrease funding costs, non-interest bearing deposits increased $16.4 million, and
interest bearing deposits decreased $2.0 million.

Borrowings decreased by $20.0 million from $120.0 million at December 31, 2014 to $100.0 million at June 30,
2015.

Equity increased $1.3 million from $58.7 million at December 31, 2014 to $60.0 million at June 30, 2015 due to net

income of $978,000, a decrease of $136,000 in net unrealized loss on securities, and equity compensation of
$228,000.
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FINANCIAL CONDITION

Cash and Cash Equivalents

Cash and cash equivalents decreased $20.2 million, or 27.5%, to $53.1 million at June 30, 2015 compared to $73.3
million at December 31, 2014. The decrease was primarily due to an increase in net loans of $16.7 million.
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Investments

The following table is a summary of Bancorp’s available-for-sale securities portfolio, at fair value, at the dates shown:

(dollars in thousands) June 30, ]3)16 cember
Inc/ Inc/(Dec)
2015 2014 (Dec) %
U.S. Government Agency bonds $7,429 $7,409 $20 0.3 %
U.S. Government Agency mortgage- backed securities 15,175 17,337 2,162) (125 )
Corporate bonds 9,036 8,936 100 1.1
Total Available-for-Sale Securities $31,640 $33,682 $(2,042) (6.1% )

Available-for-sale securities decreased $2.0 million, or 6.1%, from $33.7 million at December 31, 2014 to

$31.6 million at June 30, 2015. This decrease was primarily due to principal pay downs of $2.2 million and premium
amortization of $107,000 on mortgage backed securities partially offset by a decrease of $232,000 in gross unrealized
security losses.
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Loans

The following table is a summary of Bancorp’s loan portfolio at the dates shown:

(in thousands) June 30, ]3)16 cember
Inc Inc/(Dec)

2015 2014 (Dec) %
Commercial $56,960 $53,973 $2,987 55 %
Commercial Real Estate 273,653 254,505 19,148 7.5
Construction 8,878 3,096 5,782 186.8
Construction to permanent 9,370 10,627 (1,257 ) (11.8 )
Residential 97,501 108,543  (11,042) (102 )
Consumer 47,551 46,164 1,387 3.0
Total Loans 493,913 476,908 17,005 3.6
Allowance for loan losses (5,208 ) (4,924 ) 284 5.8

Loans receivable, net $488,705 $471,984 $16,721 3.5 %

Bancorp’s net loan portfolio increased $16.7 million, or 3.5%, from $472.0 million at December 31, 2014 to $488.7
million at June 30, 2015. The increase was primarily due to loan originations.

At June 30, 2015, the net loan to deposit ratio was 107% and the net loan to total assets ratio was 78%. At December
31, 2014, these ratios were 107% and 75%, respectively.

Allowance for Loan Losses

The allowance for loan losses increased $284,000, from December 31, 2014 to June 30, 2015 due to a provision of
$250,000 and net recoveries during the six months ended June 30, 2015 of $34,000. The allowance increase was due
to the increased loan balances and not deterioration in the credit quality of the loan portfolio.
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The changes in the allowance for loan losses for the periods shown are as follows:

Three months ended Six months ended

June 30, June 30, June 30, June 30,
(dollars in thousands) 2015 2014 2015 2014
Balance at beginning of period $ 5,193 $ 5,480 $ 4,924 $ 5,681
Charge-offs - (285 ) (10 ) (502 )
Recoveries 15 19 44 35
Net Recoveries (Charge-offs) 15 (266 ) 34 467 )
Provision for loan losses - - 250 -
Balance at end of period $ 5,208 $ 5214 $ 5,208 $ 5214

Annualized net (recoveries)
charge-offs during the period to (0.01 %) 0.26 % (0.01 %) 0.22 %
average loans outstanding

Ratio of ALL / Gross Loans 1.05 % 1.28 % 1.05 % 1.28 %

Ratio of ALL / Non-accrual

1019.2 % 37.5 % 1019.2 % 37.5 %
loans

Based upon the overall assessment and evaluation of the loan portfolio, management believes the allowance for loan
losses of $5.2 million, at June 30, 2015, which represents 1.05% of gross loans outstanding, is adequate under
prevailing economic conditions to absorb existing losses in the loan portfolio.

Non-Accrual, Past Due and Restructured Loans

The following table presents non-accruing loans and loans past due 90 days or more and still accruing:

June December
30, 31,
(dollars in thousands) 2015 2014
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Loans past due over 90 days and still accruing $1,529 $ 1,832

Non-accruing loans 511 866

Total $2,040 $ 2,698

% of Total Loans 041 % 057 %
% of Total Assets 032 % 043 %

The $511,000 of non-accrual loans at June 30, 2015 is comprised of 2 loans, for which no specific reserve has been
established. One loan of $131,000 is current on payments. In all cases, the Bank has obtained appraisal reports from
independent licensed appraisal firms and discounted those values for estimated selling costs to determine estimated
impairment.
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The $866,000 of non-accrual loans at December 31, 2014 was comprised of 4 loans, for which a specific reserve of
$7,000 had been established. Subsequent to year end 2014, one loan of $7,000 which was fully reserved for was
charged off and another loan of $339,000 was paid off.

Other Real Estate Owned

There was no real estate owned at June 30, 2015 and December 31, 2014. During 2014, one OREO property was
foreclosed in February, and subsequently sold in May.

Deferred Taxes

Deferred tax assets decreased $0.7 million from $14.9 million at December 31, 2014 to $14.2 million at June 30,
2015. This decrease was primarily due to the utilization of net operating loss carry forwards applied to the tax liability
on current year taxable income, in addition to reduction in the deferred taxes on net unrealized security losses.

The Bank will continue to evaluate its ability to realize its net deferred tax asset. If future evidence suggests that it is
more likely than not that a portion of the deferred tax asset will not be realized, the valuation allowance may be
increased.
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Deposits

The following table is a summary of Bancorp’s deposits at the dates shown:

June 30, 13)16 cember
(dollars in thousands) 2015 2014 Inc/(Dec) Inc/(Dec)%
Non-interest bearing $79.774 $63,398 $16,376 25.8 %
Interest bearing
NOW 30,558 26,269 4,289 16.3
Savings 94,531 93,790 741 0.8
Money market 21,685 24,650 (2,965 ) (12.0 )

Time certificates, less than $100,000 94,362 106,340  (11,978) (11.3 )
Time certificates, $100,000 or more 88,346 97,876 (9,530 ) (9.7 )

Brokered Deposits 48,199 30,710 17,489 56.9
Total interest bearing 377,681 379,635 (1,954 ) (0.5 )
Total Deposits $457.455 $443,033 $14,422 33 %

Deposits increased $14.5 million from $443.0 million at December 31, 2014 to $457.5 million at June 30, 2015. This
increase was primarily due to increases in brokered deposits of $17.5 million, non-interest bearing deposits of $16.4
million and NOW deposits of $4.3 million partially offset by a decrease in time deposit balances of $21.5 million. The
weighted average interest rates on the Bank’s incremental Brokered Deposits were less than that on Time Certificates
which have rolled off. Because of this and increased non-interest bearing deposits, the Bank has been able to reduce
its cost of funds.

Borrowings

Total borrowings were $108.2 million at June 30, 2015 and were comprised of $100.0 million in Federal Home Loan
Bank (“FHLB”) advances and $8.2 million in junior subordinated debentures.
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The FHLB advances had a weighted average rate of 0.33%. All had remaining maturities of less than six months.

The subordinated debentures of $8.2 million are unsecured obligations of the Company and are subordinate and junior
in right of payment to all present and future senior indebtedness of the Company. These obligations qualify as Tier 1
capital. The Company has entered into a guarantee, which together with its obligations under the subordinated
debentures and the declaration of trust governing the Trust provides a full and unconditional guarantee of the capital
securities. The subordinated debentures, which bear interest at three-month LIBOR plus 3.15% (3.43% at June 30,
2015) mature on March 26, 2033. Beginning in the second quarter of 2009, the Company deferred quarterly interest
payments on the subordinated debentures for 20 consecutive quarters as permitted under the terms of the debentures.
Interest was still being accrued and charged to operations. The Company made a payment of approximately $1.6
million in June 2014, and brought the debt current as of that date. Interest payments have subsequently been deferred
at the Company’s option, however, interest expense continued to be recorded and interest owed was $283,000 at June
30, 2015.
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The trust has an early redemption feature at the Company’s option exercisable on a quarterly basis.

Equity

Equity increased $1.3 million from $58.7 million at December 31, 2014 to $60.0 million at June 30, 2015 due to net

income of $978,000, a decrease of $136,000 in net unrealized loss on securities, and equity compensation of
$228,000.

Off-Balance Sheet Arrangements

Bancorp’s off-balance sheet arrangements, which primarily consist of commitments to lend, increased by $0.9 million
from $84.5 million at December 31, 2014 to $85.4 million at June 30, 2015.
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RESULTS OF OPERATIONS

Net Interest Income

The following table presents average balance sheets (daily averages), interest income, interest expense and the
corresponding yields earned and rates paid:

Three months ended June 30,

2015 2014

Interest Interest
Average Income/ Average Average Income/ Average
Balance  Expense Rate Balance  Expense Rate

(dollars in thousands)
Interest earning assets:

Loans $503,863 $5,924 472 % $412,393 $4,667 454 %
Investments 45,309 179 1.58 % 46,317 175 1.52 %
Interest bearing deposits in banks 36,595 17 0.19 % 42,405 14 0.13 %
Total interest earning assets 585,767 6,120 419 % 501,115 4,856 3.89 %
Cash and due from banks 2,451 1,922

Premises and equipment, net 23,827 16,751

Allowance for loan losses (5,201 ) (5,488 )

Other assets 17,837 25,836

Total Assets $624.,681 $540,136

Interest bearing liabilities:

Deposits $382,713 $513 0.54 % $369,043 $607 066 %
FHLB advances 101,099 85 034 % 61,066 33 022 %
Subordinated debt 8,248 73 355 % 8,248 82 399 %
Total interest bearing liabilities 492,060 671 055 % 438,357 722 0.66 %
Demand deposits 70,045 55,150

Accrued expenses and other liabilities 2,662 3,496

Shareholders' equity 59,914 43,133

Total liabilities and equity $624,681 $540,136

Net interest income $5,449 $4,134

Interest margin 373 % 331 %
Interest spread 3.64 % 323 %
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Six months ended June 30,

2015
Interest

Average Income/ Average

Balance  Expense Rate

(dollars in thousands)
Interest earning assets:

Loans $497,526 $11,470
Investments 45,836 352
Interest bearing deposits in banks 44,654 46
Total interest earning assets 588,016 11,868
Cash and due from banks 2,563

Premises and equipment, net 23,213

Allowance for loan losses (5,067 )

Other assets 18,063

Total Assets $626,788

Interest bearing liabilities:

Deposits $378,803 $1,042
FHLB advances 110,497 156
Subordinated debt 8,248 144
Total interest bearing liabilities 497,548 1,342
Demand deposits 66,788

Accrued expenses and other liabilities 2,822
Shareholders' equity 59,630

Total liabilities and equity $626,788

Net interest income $10,526

Interest margin
Interest spread

48

4.65
1.55
0.21
4.07

0.55
0.28
3.52
0.54

3.61
3.53

2014
Interest

Average Income/ Average

Balance  Expense Rate

% $414916 $9,358
% 46,848 351
% 38,692 26

% 500,456 9,735

1,917
15,866
(5,553 )
25,765
$538,451

% $369,536 $1,244
% 59,503 66

% 8,248 282
% 437287 1,592

54,691

3,702

42,771
$538,451

$8,143
%
%

4.55
1.51
0.14
3.92

0.68
0.22
6.89
0.73

3.28
3.19

%
%
%
%

%
%
%
%

%
%
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The following table presents the dollar amount of changes in interest income and interest expense for the major
categories of our interest-bearing assets and interest-bearing liabilities:

(dollars in thousands)

Interest earning assets:

Loans

Investments

Interest bearing deposits in banks
Total interest earning assets

Interest bearing liabilities:
Deposits

FHLB advances

Subordinated debt

Total interest bearing liabilities
Net interest income

Three months ended Six months ended June
June 30, 30,

2015 vs 2014 2015 vs 2014

Increase (decrease) Increase (decrease)
due to change in due to change in:
Volume Rate Total Volume Rate  Total

$1,066 $191 $1,257 $1902 $210 $2,112
4 ) 8 4 4 ) 5 1
2 ) 5 3 5 15 20
1,060 204 1,264 1,903 230 2,133

$23  $(117) $(94 ) $28  $(230) $(202 )
28 24 52 68 2290

- © ) o - (138) (138 )
51 (102) (51 ) 96 (346) (250 )
$1,009 $306 $1,315 $576  $576 $2,383

For the quarter ended June 30, 2015, net interest income was $5.4 million, an increase of $1.3 million or 32% from net
interest income of $4.1 million for the quarter ended June 30, 2014. Interest income increased $1.3 million and

interest expense decreased $51,000.

The interest income increase was primarily due to an increase in average loan balances of $91.5 million. This increase

in average loans accounted for $1.1 million of the interest income increase. Improvement in average loan yields to

4.72% from 4.54% contributed additional interest income of $191,000.

The interest expense reduction of $51,000 for the quarter ended June 30, 2015 consisted of decreases in deposit and
subordinated debt interest expense of $94,000 and $9,000 respectively, partially offset by an increase in interest

expense on borrowings of $52,000.

The decrease in interest expense on deposits was primarily due to maturity and roll off of higher rate time deposits

and replacement of these with lower rate deposit products. The total quarterly cost of deposits decreased from 0.58%

in the quarter ended June 30, 2014 to 0.46% in quarter ended June 30, 2015.
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Interest expense on FHLB borrowings increased due to higher average borrowings of $40.0 million to fund loan
growth, in addition to an increase in the average rate of FHLB borrowings.

Net interest margin for the quarter ended June 30, 2015 was 3.73% as compared to 3.31% for the quarter ended June
30, 2014. The increase in margin was primarily due to an increase of $30.9 million in average interest earning assets,
increased loans as a percentage of earning assets, increased asset yields and a decrease in the Bank’s total funding rate.
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For the six months ended June 30, 2015, net interest income was $10.5 million, an increase of $2.4 million or 30%
from net interest income of $8.1 million for the six months ended June 30, 2014. Interest income increased $2.1
million and interest expense decreased $250,000.

The interest income increase was primarily due to an increase in average loan balances of $82.6 million. This increase
in average loans accounted for $1.9 million of the interest income increase. Improvement in average loan yields to
4.65% from 4.55% contributed additional interest income of $210,000.

The interest expense reduction of $250,000 for the six months ended June 30, 2015 included decreases in deposit and
subordinated debt interest expense of $202,000 and $138,000 respectively, partially offset by an increase in interest
expense on borrowings of $90,000.

The decrease in interest expense on deposits was primarily due to maturity and roll off of higher rate time deposits
and replacement of these with lower rate deposit products. The total cost of deposits decreased from 0.59% for the
six months ended June 30, 2014 to 0.47% for the six months ended June 30, 2015.

The decrease in interest expense on subordinated debt was primarily due to increased interest expense of $117,000 in
2014 for an adjustment related to prior years.

Interest expense on FHLB borrowings increased due to higher average borrowings of $51.0 million due to the
increase in loans, in addition to an increase in average borrowing rate.

Net interest margin for the six months ended June 30, 2015 was 3.61% as compared to 3.28% for the six months
ended June 30, 2014. The increase in margin was primarily due to an increase of $27.3 million in average interest
earning assets, increased asset yields and a decrease in the Bank’s total funding rate.

Provision for Loan Losses

No addition to the allowance for loan losses was recorded in the quarter ended June 30, 2015. Provision for loan
losses of $250,000 was recorded in the quarter ended March 31, 2015, based on management’s evaluation of the
adequacy of the allowance for loan losses. This increase was due to significant growth in loan balances, not
deterioration in asset quality. No additional provision for loan losses was recorded in 2014.

An analysis of the changes in the allowance for loan losses is presented under “Allowance for Loan Losses.”
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Non-interest income

Non-interest income decreased $172,000 from $623,000 for the quarter ended June 30, 2014 to $451,000 for the

quarter ended June 30, 2015. Decrease in Bank Owned Life Insurance (“BOLI”) income due to liquidation of the Bank’s
BOLI policies in December 2014 was responsible for $116,000 of the decrease. Deposit fees decreased $86,000
primarily due to lower overdraft fees. The noted decreases were partially offset by an increase in rental income.

Non-interest income decreased $371,000 from $1.2 million for the six months ended June 30, 2014 to $845,000 for
the six months ended June 30, 2015. Decrease in BOLI income was responsible for $237,000 of the decrease. Deposit
fees decreased $131,000 primarily due to lower overdraft fees.
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Non-interest expense

Non-interest expense increased $527,000, or 12%, from $4.2 million for the quarter ended June 30, 2014 to $4.8
million for the quarter ended June 30, 2015. Salaries and benefits increased $419,000 primarily due to personnel
increases to support the Bank’s continued growth and funding of a performance incentive pool eligible to all
employees. Other increases were related to Bank initiatives including employee training, strengthening of the
information technology infrastructure, moving costs and facility and equipment upgrade. These increases were
partially offset by a reduction in regulatory assessments of $80,000 primarily due to ratings upgrades received in
September 2014 from the Bank’s regulators.

Non-interest expense increased $975,000, or 11%, from $8.5 million for the six months ended June 30, 2014 to $9.5
million for the six months ended June 30, 2015. Salaries and benefits increased $792,000 primarily due to the
previously noted increase in personnel and funding of the incentive pool. Other expense increases were due to
previously noted initiatives in addition to expenses incurred for the reverse stock split. These increases were partially
offset by reduction of $156,000 for regulatory assessments.

LIQUIDITY

Bancorp's liquidity ratio was 12.5% at June 30, 2015 compared to 15.6% at December 31, 2014. The liquidity ratio is
defined as the percentage of liquid assets to total assets. The following categories of assets, as described in the
accompanying consolidated balance sheets, are considered liquid assets: cash and due from banks, federal funds sold,
short-term investments and unpledged available-for-sale securities. Liquidity is a measure of Bancorp’s ability to
generate adequate cash to meet financial obligations. The principal cash requirements of a financial institution are to
cover downward fluctuations in deposit accounts and increases in its loan portfolio. Management believes Bancorp’s
short-term assets provide sufficient liquidity to satisfy loan demand, cover potential fluctuations in deposit accounts
and to meet other anticipated and unanticipated cash requirements.
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CAPITAL

The following table illustrates Bancorp’s regulatory capital ratios at June 30, 2015 and December 31, 2014
respectively:

June 30, December
31,
2015 2014
Tier 1 Leverage Capital 944 % 9.62 %
Common Equity Tier 1 Capital 10.17% -
Tier 1 Risk-based Capital 11.80% 12.98 %
Total Risk-based Capital 12.86% 14.08 %

The following table illustrates the Bank’s regulatory capital ratios at June 30, 2015 and December 31, 2014
respectively:

June 30, December
31,
2015 2014
Tier 1 Leverage Capital 948 % 9.63 %
Common Equity Tier 1 Capital 11.84% -
Tier 1 Risk-based Capital 11.84% 12.98 %
Total Risk-based Capital 1290% 14.08 %

The implementation of the Basel III final framework commenced on January 1, 2015, for both the Company and the
Bank. The new regulations have changed the ratio calculations, resulting in an initial decline upon adoption. Amongst
other provisions, Basel III increased some asset risk weightings, introduced a new capital measure “Common Equity
Tier 17 and will increase capital ratio requirements during a phase in period from January 1, 2015 to January 1, 2019.
The minimum required ratios per Basel III for 2015 and 2019 are:
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January January

01,

2015
Tier 1 Leverage Capital 4.00%
Common Equity Tier 1 Capital 4.50%
Tier 1 Risk-based Capital 6.00%
Total Risk-based Capital 8.00%

01,

2019

4.00 %
7.00 %
8.50 %
10.50 %

Both the Company’s and the Bank’s current capital ratios exceed the fully phased in minimum capital ratios of Basel

III.
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IMPACT OF INFLATION AND CHANGING PRICES

Bancorp’s consolidated financial statements have been prepared in terms of historical dollars, without considering
changes in the relative purchasing power of money over time due to inflation. Unlike most industrial companies,
virtually all of the assets and liabilities of a financial institution are monetary in nature. As a result, interest rates have
a more significant impact on a financial institution’s performance than the effect of general levels of inflation. Interest
rates do not necessarily move in the same direction or with the same magnitude as the prices of goods and services.
Notwithstanding this, inflation can directly affect the value of loan collateral, in particular, real estate. Inflation,
deflation or disinflation could significantly affect Bancorp’s earnings in future periods.

MANAGEMENT CHANGES

There were no changes in executive management during the quarter.

Item 3: Quantitative and Qualitative Disclosures about Market Risk

Market risk is defined as the sensitivity of income to fluctuations in interest rates, foreign exchange rates, equity
prices, commodity prices and other market-driven rates or prices. Bancorp’s market risk is primarily limited to interest
rate risk.

Bancorp’s goal is to maximize long term profitability while minimizing its exposure to interest rate fluctuations. The
first priority is to structure and price Bancorp’s assets and liabilities to maintain an acceptable interest rate spread while
reducing the net effect of changes in interest rates. In order to accomplish this, the focus is on maintaining a proper
balance between the timing and volume of assets and liabilities re-pricing. One method of achieving this balance is to
originate variable rate loans for the portfolio and purchase short-term investments to offset the increasing short term
re-pricing of the liability side of the balance sheet. In fact, a number of the interest-bearing deposit products have no
contractual maturity. Therefore, deposit balances may run off unexpectedly due to changing market conditions.
Additionally, loans and investments with longer term rate adjustment frequencies can be matched against longer term
deposits and borrowings to lock in a desirable spread.
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The exposure to interest rate risk is monitored by the Management Asset and Liability Committee consisting of senior
management personnel. The Committee reviews the interrelationships within the balance sheet to maximize net

interest income within acceptable levels of risk. This Committee reports to the Board of Directors. In addition to the
Management Asset and Liability Committee, there is a Board Asset and Liability Committee (“ALCO”), which meets at
least quarterly. ALCO monitors the interest rate risk analyses, reviews investment transactions during the period and
determines compliance with Bank, ALCO and Liquidity policies.

Management analyzes Bancorp’s interest rate sensitivity position to manage the risk associated with interest rate
movements through the use of interest income simulation and GAP analysis. The matching of assets and liabilities

may be analyzed by examining the extent to which such assets and liabilities are “interest sensitive.” An asset or liability
is said to be interest sensitive within a specific time period if it will mature or reprice within that time period.

Management’s goal is to manage asset and liability positions to moderate the effects of interest rate fluctuations on net
interest income. Interest income simulations are completed quarterly and presented to ALCO. The simulations provide
an estimate of the impact of changes in interest rates on net interest income under a range of assumptions. Changes to
these assumptions can significantly affect the results of the simulations. The simulation incorporates assumptions
regarding the potential timing in the repricing of certain assets and liabilities when market rates change and the
changes in spreads between different market rates.
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Simulation analysis is only an estimate of Bancorp’s interest rate risk exposure at a particular point in time.
Management regularly reviews the potential effect changes in interest rates could have on the repayment of rate
sensitive assets and funding requirements of rate sensitive liabilities.

The table below sets forth examples of changes in estimated net interest income and the estimated net portfolio value
based on projected scenarios of interest rate increases and decreases. The analyses indicate the rate risk embedded in
Bancorp’s portfolio at the dates indicated should all interest rates instantaneously rise or fall. The results of these
changes are added to or subtracted from the base case; however, there are certain limitations to these types of
analyses. Rate changes are rarely instantaneous and these analyses may therefore overstate the impact of short-term
repricings. As a result of the historically low interest rate environment, the calculated effects of the 100 and 200 basis
point downward shocks cannot absolutely reflect the risk to earnings and equity since the interest rates on certain
balance sheet items have approached their minimums and therefore, it is not possible for the analyses to fully measure
the true impact of these downward shocks.

Net Interest Income and Economic Value
Summary Performance
(dollars in thousands)

June 30, 2015

Net Interest Income Net Portfolio Value
Projected % . %
Intgggltmatedihange Change EStlma'[ediﬁihange Change
Ral . from from Value from from
Scenario Base Base Base Base
;OO 21,384 237 1.1 % 79,023 (5,415) (641 %)
—{OO 21,337 190 09 % 81,743 (2,695 ) (3.19 %)
BASH,147 - - 84,438 - -
_100 21,517 370 1.8 % 90,225 5,787 6.8 %
_200 21,383 236 1.1 % 94,976 10,538 125 %

December 31, 2014
Net Interest Income Net Portfolio Value

Projected . % . %
Interest EstimatedChange Change EstimatedChange Change
Rate alue from from Value from from
Scenario Base Base Base Base
+ 200 19,986 (104 ) (0.52 %) 74,830 (8,854) (10.58 %)
+ 100 20,152 62 0.3 % 79,390 (4,294) (5.13 %)
BASE 20,090 - - 83,684 - -

Table of Contents 104



Edgar Filing: INFINERA CORP - Form S-1/A

- 100 20,552 462 23 % 91,063 7379 88 %
- 200 20,408 318 1.6 % 95939 12255 146 %
54
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Item 4: Controls and Procedures

Based on an evaluation of the effectiveness of Bancorp’s disclosure controls and procedures performed by Bancorp’s
management, with the participation of Bancorp’s Chief Executive Officer and its Chief Financial Officer as of the end
of the period covered by this report, Bancorp’s Chief Executive Officer and Chief Financial Officer concluded that
Bancorp’s disclosure controls and procedures have been effective.

As used herein, “disclosure controls and procedures” means controls and other procedures of Bancorp that are designed
to ensure that information required to be disclosed by Bancorp in the reports that it files or submits under the

Securities Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the
Commission’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures
designed to ensure that information required to be disclosed by Bancorp in the reports that it files or submits under the
Securities Exchange Act is accumulated and communicated to Bancorp’s management, including its principal
executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure.

There were no changes in Bancorp’s internal controls over financial reporting identified in connection with the
evaluation described in the preceding paragraph that occurred during Bancorp’s fiscal quarter ended June 30, 2015 that
have materially affected, or are reasonably likely to materially affect, Bancorp’s internal controls over financial
reporting.
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PART II - OTHER INFORMATION

Item 1: Legal Proceedings

Neither Bancorp nor the Bank has any pending legal proceedings, other than ordinary routine litigation incidental to
its business, to which Bancorp or the Bank is a party or any of its property is subject.

Item 1A: Risk Factors

During the three months ended June 30, 2015, there were no material changes to the risk factors relevant to Bancorp’s
operations, which are described in the Annual Report on Form 10-K for the year ended December 31, 2014.

Item 6: Exhibits

No. Description

3(3i) Certificate of Amendment of Certificate of Incorporation of Patriot National Bancorp Inc.(incorporated by
© reference to Exhibit 3(i) to Bancorp’s current report Form 8-K dated October 21, 2010.

3(ii) Amended and Restated By-laws of Bancorp (incorporated by reference to Exhibit 3(ii) to Bancorp’s Current
Report on Form 8-K dated November 1, 2010 (Commission File No. 000-29599))
2012 Stock Plan of Bancorp (incorporated by reference from Annex A to the Proxy Statement on Form 14C

10(a) (2)filed November 1, 2011.

Formal Written Agreement between Patriot National Bank and the Office of the Comptroller of the
10(a)(15) Currency (incorporated by reference to Exhibit 10(a)(15) to Bancorp’s Current Report on Form 8-K
dated February 9, 2009 (Commission File No. 000-29599)).

Termination of Formal Written Agreement between Patriot National Bank and the Office of the Comptroller of
the Currency (incorporated by reference to Exhibit 10(a)(21) to Bancorp’s Current Report on Form 8-K dated
October 3, 2014 (Commission File No. 000-29599)).

10(a)
eay)
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Formal Written Agreement between Patriot National Bank and the Federal Reserve Bank of New York

(1{) 6(;1) (incorporated by reference to Exhibit 10(a)(16) to Bancorp’s Annual Report on Form 10-K for the year ended
December 31, 2010 (Commission File No. 000-29599)).

10(a) Termination of Formal Written Agreement between Patriot National Bank and the Federal Reserve Bank of

22) New York (incorporated by reference to Exhibit 10(a)(22) to Bancorp’s Current Report on Form 8-K dated

April 27,2015 (Commission File No. 000-29599)).

10(a) Amended Financial Services Agreement, (incorporated by reference to Exhibit 10(a) (20) to Bancorp’s
(20)  Quarterly Report on Form 10-Q for the quarter ended June 30, 2014 (Commission File No. 000-29599)).
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No. Description

Code of Conduct for Senior Financial Officers (incorporated by reference to Exhibit 14 to Bancorp’s Annual

14 Report on Form 10 -KSB for the year ended December 31, 2004 (Commission File No. 000-29599)

Subsidiaries of Bancorp (incorporated by reference to Exhibit 21 to Bancorp’s Annual Report on Form 10-KSB

21 for the year ended December 31, 1999 (Commission File No. 000-29599)).

31(1) Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer
31(2) Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer

32 Section 1350 Certifications

101.INS#XBRL Instance Document

101.SCH#XBRL Schema Document

101.CAL#XBRL Calculation Linkbase Document

101.LAB#XBRL Labels Linkbase Document

101.PRE#XBRL Presentation Linkbase Document

101.DEF#XBRL Definition Linkbase Document
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SIGNATURES

In accordance with the requirements of the Securities Exchange Act of 1934, the registrant has caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

PATRIOT NATIONAL BANCORP, INC.
(Registrant)

By: [s/ Christina I.. Maier
Christina L. Maier
Executive Vice President
Chief Financial Officer

(On behalf of the registrant and as
Chief Financial Officer)

August 10, 2015
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