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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
o  Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p  Definitive Proxy Statement
o Definitive Additional Materials
o  Soliciting Material Pursuant to §240.14a-12
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(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
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p  No fee required.
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HARMONIC INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held on May 15, 2008

TO THE STOCKHOLDERS OF HARMONIC INC.:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Harmonic Inc., a Delaware corporation
(the Company ), will be held on Wednesday, May 15, 2008 at 8:00 a.m., Pacific Time, at The Santa Clara Marriott
Hotel, 2700 Mission College Blvd., Santa Clara, California, 95054, for the following purposes:

1.

To elect eight directors to serve until the 2009 Annual Meeting of Stockholders or until their successors are
elected and duly qualified.

To approve amendments to the 1995 Stock Plan (the 1995 Plan ) to (i) increase the number of shares of
common stock reserved for issuance by 7,500,000 shares, (ii) approve the material terms of the 1995 Plan and
the performance goals thereunder for Internal Revenue Code Section 162(m) purposes, (iii) extend the 1995
Plan s term to March 1, 2018, and (iv) amend the 1995 Plan s share counting provisions.

To approve amendments to the 2002 Director Option Plan (the 2002 Plan ) to (i) add the ability to grant
restricted stock units, (ii) provide more flexibility in setting the amount and mix of automatic awards under the
2002 Plan, (iii) provide the ability to make discretionary grants, (iv) increase the number of shares of common
stock reserved for issuance by 100,000 shares, (v) amend the 2002 Plan s share counting provisions, (vi) extend
the 2002 Plan s term to May 14, 2018, and (vii) rename the 2002 Plan to the 2002 Director Stock Plan.

To ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting
firm of the Company for the fiscal year ending December 31, 2008.

The foregoing items of business are more fully described in the Proxy Statement accompanying this notice.

Only stockholders of record at the close of business on March 17, 2008 are entitled to notice of and to vote at the
meeting and any adjournment thereof.

All stockholders are cordially invited to attend the meeting in person. However, to ensure your representation at the
meeting, you are urged to mark, sign, date and return the enclosed proxy card as promptly as possible in the
postage-prepaid envelope enclosed for that purpose, or vote by telephone or by using the internet as instructed on the
proxy card. Any stockholder of record attending the meeting may vote in person even if such stockholder has returned
a proxy.

By Order of the Board of Directors,

Robin N. Dickson,
Corporate Secretary

Sunnyvale, California
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YOUR VOTE IS IMPORTANT

In order to assure your representation at the meeting, you are requested to complete, sign and date the enclosed proxy
as promptly as possible and return it in the enclosed envelope, or vote by telephone or by using the internet as
instructed on the proxy card.
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HARMONIC INC.

549 Baltic Way

Sunnyvale, California 94089

PROXY STATEMENT

Information Concerning Solicitation And Voting
GENERAL

The enclosed proxy is solicited on behalf of the Board of Directors of Harmonic Inc., a Delaware corporation

( Harmonic orthe Company ), for use at the Annual Meeting of Stockholders (the Annual Meeting ) to be held May 15,
2008 at 8:00 a.m., Pacific Time, or at any adjournments and postponements thereof, for the purposes set forth herein

and in the accompanying Notice of Annual Meeting of Stockholders. The Annual Meeting will be held at The

Santa Clara Marriott Hotel, 2700 Mission College Blvd., Santa Clara, California, 95054. The telephone number of the
Company s principal offices is (408) 542-2500, and the Company s principal offices are located at 549 Baltic Way,
Sunnyvale, California 94089.

These proxy materials and the Company s Annual Report to Stockholders for the year ended December 31, 2007,
including financial statements, were first mailed on or about April 11, 2008 to all stockholders entitled to vote at the
Annual Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR STOCKHOLDERS
MEETING TO BE HELD ON MAY 15, 2008

We are mailing or otherwise delivering to you the Proxy Statement, proxy card and Annual Report on Form 10-K for
the year ended December 31, 2007. These proxy materials are also available to you on the Internet. The Proxy
Statement, proxy card, Annual Report on Form 10-K for the year ended December 31, 2007 and Annual Report are
available at http://www.proxyvoting.com/hlit. You may access your proxy card on the Internet by following the
instructions on the proxy card included herewith. Please note that you will not be required to provide any personal
information, other than the identification number provided on the proxy card, to execute a proxy.

RECORD DATE AND VOTING SECURITIES

Stockholders of record at the close of business on March 17, 2008 (the Record Date ) are entitled to notice of and to
vote at the Annual Meeting. At the Record Date, 94,097,610 shares of the Company s common stock, $0.001 par value
per share, were issued and outstanding.

REVOCABILITY OF PROXIES
Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before its use at the

Annual Meeting by delivering to the Corporate Secretary of the Company at the Company s principal offices a written
notice of revocation or a duly executed proxy bearing a later date, or by voting on a later date by telephone or via the
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Internet (only your latest-dated proxy is counted), or by attending the Annual Meeting and voting in person.
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VOTING AND SOLICITATION

Each stockholder is entitled to one vote for each share of the Company s common stock held as of the Record Date on
all matters presented at the Annual Meeting. Stockholders do not have the right to cumulate their votes in the election
of directors.

The Company will bear the cost of soliciting proxies, including the preparation, assembly, printing and mailing of this
Proxy Statement, the proxy card and any other solicitation materials furnished to stockholders by the Company in
connection with the Annual Meeting. In addition, the Company may reimburse brokerage firms and other persons
representing beneficial owners of shares for their expenses in forwarding solicitation material to such beneficial
owners. Solicitation of proxies by mail may be supplemented by telephone, telegram, facsimile or personal solicitation
by directors, officers or employees of the Company. No additional compensation will be paid to such persons for such
services.

QUORUM; ABSTENTIONS; BROKER NON-VOTES

The required quorum for the transaction of business at the Annual Meeting is a majority of the votes eligible to be cast

by holders of shares of the Company s common stock issued and outstanding on the Record Date. Shares eligible to

vote at the Annual Meeting will be counted as present at the Annual Meeting if the holder of such shares is present

and votes in person at the Annual Meeting or has properly submitted a proxy card or voted by telephone or via the

Internet. Shares that are voted FOR, AGAINST, WITHHELD or ABSTAIN are treated as being present at the Ann
Meeting for purposes of establishing a quorum and are also treated as shares entitled to vote at the Annual Meeting

(the Votes Cast ) with respect to such matter.

While there is no definitive statutory or case law authority in Delaware as to the proper treatment of abstentions, the
Company believes that abstentions should be counted for purposes of determining both (i) the presence or absence of
a quorum for the transaction of business and (ii) the total number of Votes Cast with respect to a proposal (other than
the election of directors). In the absence of controlling precedent to the contrary, the Company intends to treat
abstentions in this manner. Accordingly, abstentions on a given proposal will have the same effect as a vote against
the proposal, but will not affect the election of directors.

The Delaware Supreme Court has held that, while broker non-votes should be counted for purposes of determining the
presence or absence of a quorum for the transaction of business, broker non-votes should not be counted for purposes
of determining the number of Votes Cast with respect to the particular proposal on which the broker has expressly not
voted. The Company intends to treat broker non-votes in a similar manner. Thus, a broker non-vote will not affect the
outcome of the voting on a proposal.

STOCKHOLDER PROPOSAL PROCEDURES AND DEADLINES

Proposals of stockholders of the Company that are intended to be presented by such stockholders at the Company s
2009 Annual Meeting and that stockholders desire to have included in the Company s proxy materials relating to such
meeting must be received by Harmonic at its principal executive offices at 549 Baltic Way, Sunnyvale, California
94089 no later than December 12, 2008, which is 120 calendar days prior to the anniversary of the mailing date of this
Proxy Statement, and must be in compliance with applicable laws and regulations in order to be considered for
possible inclusion in the Proxy Statement and form of proxy for that meeting.

The Securities and Exchange Commission, or SEC, rules also establish a different deadline for submission of

stockholder proposals that are not intended to be included in the Company s Proxy Statement with respect to
discretionary voting. The discretionary vote deadline for the 2009 Annual Meeting of Stockholders is February 25,
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2009, 45 calendar days prior to the anniversary of the mailing date of this Proxy Statement. If a stockholder gives
notice of such a proposal after the discretionary vote deadline, the Company s proxy holders will be allowed to use
their discretionary voting authority to vote against the stockholder proposal when and if the proposal is raised at the
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Company s 2009 Annual Meeting of Stockholders. The Company has not been notified by any stockholder of his or
her intent to present a stockholder proposal from the floor at this year s Annual Meeting.

Furthermore, under the Company s bylaws, a stockholder s notice of business to be brought before an annual meeting
must set forth, as to each proposed matter: a) a brief description of the business and reason for conducting such
business at the meeting; b) the name and address as they appear on the Company s books of the stockholder; c) the
class and number of shares of the Company owned by the stockholder; d) any material interest of the stockholder in
such business; and e) any other information that may be required under Regulation 14A of the Securities and
Exchange Act of 1934.

MULTIPLE STOCKHOLDERS SHARING ONE ADDRESS

In some instances, we may deliver to multiple stockholders sharing a common address only one copy of this Proxy
Statement and its attachments. If requested orally or in writing, we will promptly provide a separate copy of the Proxy
Statement and its attachments to a stockholder sharing an address with another stockholder. Requests should be
directed to our Corporate Secretary at Harmonic Inc., 549 Baltic Way, Sunnyvale, CA 94089 Attention: Corporate
Secretary, or to +1-408-542-2500. Stockholders sharing an address who currently receive multiple copies and wish to
receive only a single copy should contact their broker or send a signed, written request to us at the address above.

PROPOSAL ONE
ELECTION OF DIRECTORS
Nominees

Eight directors are to be elected at the Annual Meeting. Each of the directors elected at the Annual Meeting will hold
office until the Annual Meeting of Stockholders in 2009 or until such director s successor has been duly elected and
qualified.

Unless otherwise instructed, the proxy holders identified on the enclosed proxy card will vote the proxies received by
them for the Company s eight nominees named below, all of whom are currently directors of the Company. Each of the
nominees was recommended for election by the Company s Corporate Governance and Nominating Committee and
the Board of Directors. The Company did not receive any proposals from stockholders for nominations of other
candidates for election. In the event that any nominee of the Company becomes unable or declines to serve as a

director at the time of the Annual Meeting, the proxy holders will vote the proxies for any substitute nominee who is
designated by the Company s current Corporate Governance and Nominating Committee to fill the vacancy. It is not
expected that any nominee listed below will be unable or will decline to serve as a director.

The names of the nominees for director and certain information about each of them are set forth below.

Name Age Principal Occupation

Anthony J. Ley 69  Chief Executive Officer, Collabrx

Patrick J. Harshman 43  President & Chief Executive Officer, Harmonic Inc.
Harold Covert 61  Chief Financial Officer, Silicon Image, Inc.

Patrick Gallagher 53  Chairman, Macro4 Plc.

E. Floyd Kvamme 70  Partner Emeritus, Kleiner Perkins Caufield & Byers
William F. Reddersen 60  Retired, former Executive Vice President, BellSouth
Lewis Solomon 74 Founder and Chairman of SCC Company
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65  Chairman, Balfour Associates, Inc.

3

Table of Contents

12



Edgar Filing: HARMONIC INC - Form DEF 14A

Table of Contents

Except as indicated below, each nominee or incumbent director has been engaged in the principal occupation set forth
above during the past five years. There are no family relationships between any directors or executive officers of the
Company.

Anthony J. Ley was elected Chairman of the Board of Directors in February 1995. Mr. Ley serves as Chief Executive
Officer of Collabrx, a privately-held biotech services company. From November 1988 to May 2006, Mr. Ley served
as Harmonic s President and Chief Executive Officer. From 1963 to 1987, Mr. Ley was employed at Schlumberger
Limited, both in Europe and the U.S., holding various senior business management and research and development
positions, most recently as Vice President, Research and Engineering at Fairchild Semiconductor/Schlumberger in
Palo Alto, California. Mr. Ley holds an M.A. in Mechanical Sciences from the University of Cambridge and an
S.M.E.E. from the Massachusetts Institute of Technology, is named as an inventor on 29 patents and is a Fellow of the
LE.T. (U.K.) and a senior member of the .LE.E.E.

Patrick Harshman joined us in 1993 and was appointed President and Chief Executive Officer in May 2006. In
December 2005, he was appointed Executive Vice President responsible for the majority of our operational functions,
including the unified digital video and broadband optical networking divisions as well as global manufacturing. Prior
to the consolidation of our product divisions, Mr. Harshman held the position of President of the Convergent Systems
division and, for more than four years, was President of the Broadband Access Networks division. Prior to this,

Mr. Harshman held key leadership positions in marketing, international sales, and research and development.

Mr. Harshman earned a Ph.D. in Electrical Engineering from the University of California, Berkeley and completed an
Executive Management Program at Stanford University.

Harold Covert has been a director since June 2007. Since October 2007, Mr. Covert has served as Chief Financial
Officer of Silicon Image, Inc., a semiconductor company. From October 2005 to August 2007, Mr. Covert was
Executive Vice President and Chief Financial Officer of Openwave Systems Inc., a software applications and
infrastructure company. Prior to Openwave, Mr. Covert was Chief Financial Officer at Fortinet Inc. from December
2003 to September 2005, and Chief Financial Officer at Extreme Networks, Inc. from July 2001 to October 2003.

Mr. Covert is a Director and Chairman of the Audit Committee at both JDS Uniphase Corporation and Thermage, Inc.
Mr. Covert holds a B.S. in Business Administration from Lake Erie College and an M.B.A. from Cleveland State
University and is also a Certified Public Accountant.

Patrick Gallagher has been a director since October 2007. Mr. Gallagher is currently Chairman of Macro4 Plc, a
global software solutions provider listed on the London Stock Exchange and Chairman of Ubiquisys which has
developed and supplies femtocells for the global 3G mobile wireless market. Mr. Gallagher is also Vice Chairman of
Golden Telecom Inc., a provider of integrated communications services in Russia and the CIS. He was Executive Vice
Chairman and served as Chief Executive Officer of FLAG Telecom Group, a global telecommunications company
which owns and manages a subsea optical fiber network, from 2003 until 2006. From 1985 to 2002, Mr. Gallagher
held senior management positions at BT Group, including as Group Director of Strategy & Development, President of
BT Europe and a member of the BT Executive Committee. Mr. Gallagher holds a B.A. in Economics with honors
from Warwick University.

E. Floyd Kvamme has been a director since 1990. Since 1984, Mr. Kvamme has been a General Partner and now
serves as a Partner Emeritus of Kleiner Perkins Caufield & Byers, a venture capital firm. Mr. Kvamme is also a
director of National Semiconductor Corporation and Power Integrations, Inc., as well as several private companies.
Mr. Kvamme holds a B.S.E.E. from the University of California, Berkeley and an M.S.E. from Syracuse University.

William F. Reddersen has been a director since July 2002. Now retired, Mr. Reddersen spent 31 years at BellSouth

Corp. and AT&T Inc. From 1998 to 2000, Mr. Reddersen was Executive Vice President of Corporate Strategy at
BellSouth, and from 1991 to 1998, he was responsible for BellSouth s broadband strategy and business market
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operations. Mr. Reddersen serves on the board of Otelco, Inc. and one private company. Mr. Reddersen holds a B.S. in
Mathematics from the University of Maryland and an M.S. in Management from the Massachusetts Institute of
Technology, where he was a Sloan fellow.
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Lewis Solomon has been a director since January 2002. Mr. Solomon is Chairman and CEO of SCC Company, a
consulting firm specializing in technology. Mr. Solomon also co-founded Broadband Services, Inc. (BSI), an
outsource provider of supply chain management, network planning, and fulfillment services and was Chief Executive
Officer from 1999 to 2004. From 1983 to 1988, he served as the Executive Vice President of Alan Patricof Associates,
a global venture capital firm. Mr. Solomon also spent 14 years at General Instrument Corporation, ultimately as
Senior Vice President and Assistant to the Chief Executive Officer. Mr. Solomon is a director of Anadigics Inc., and
several private companies. Mr. Solomon holds a B.S. in Physics from St. Joseph s College and a M.S. in Industrial
Engineering from Temple University.

David R. Van Valkenburg has been a director since October 2001. Mr. Van Valkenburg currently serves as Chairman
of Balfour Associates, Inc., a firm providing counsel to chief executive officers, boards of directors and private equity
funds and Chairman and President of privately-held Zero Point Corporation, a computer network engineering
company. From 1995 to 2000, he was Executive Vice President of MediaOne Group, Inc. While at MediaOne Group,
Mr. Van Valkenburg was seconded to Telewest Communications, PLC (UK) where he served as Chief Executive
Officer and Chief Operating Officer from 1997 to 1999. He has also held the position of President at both Multivision
Cable TV Corporation and Cox Cable Communications Inc. Mr. Van Valkenburg serves on the boards of directors of
several private companies. He holds a B.A. from Malone College, an M.S. from the University of Kansas, and an
M.B.A. from Harvard University.

Board Meetings and Committees

The Board of Directors of the Company held a total of eleven meetings during the fiscal year ended December 31,
2007. No incumbent director attended fewer than 75% of the meetings of the Board of Directors or the committees
upon which such director served during the period of his directorship in 2007.

The Board of Directors has determined that Messrs. Covert, Gallagher, Kvamme, Reddersen, Solomon and Van
Valkenburg are independent and have no material relationship with the Company. The Board considered that two
directors were on boards of directors that are suppliers to the Company and concluded that the nature of these
relationships did not compromise the directors independence.

The Board of Directors has an Audit Committee, a Compensation and Equity Ownership Committee and a Corporate
Governance and Nominating Committee. The charters for each of these committees are posted on our website at
www.harmonicinc.com.

The Audit Committee currently consists of Messrs. Covert, Gallagher and Reddersen, each of whom is independent
under Rule 10A-3 of the Securities Exchange Act of 1934, as amended, and under applicable NASDAQ Stock Market
listing standards. The Audit Committee of the Board of Directors of Harmonic serves as the representative of the
Board of Directors for general oversight of the quality and integrity of Harmonic s financial accounting and reporting
process, system of internal control over financial reporting, audit process, and process for monitoring the compliance
with related laws and regulations. The Audit Committee engages the Company s independent registered public
accounting firm and approves the scope of both audit and non-audit services. The Audit Committee held eight
meetings during 2007.

The Company s Board of Directors has determined that Mr. Covert is an audit committee financial expert as defined by
the current rules of the Securities and Exchange Commission. The Board of Directors believes that Mr. Covert s
experience as Chief Financial Officer of several companies publicly traded on U.S. stock exchanges qualifies him as

an audit committee financial expert because he has acquired relevant expertise and experience from performing his
duties as a Chief Financial Officer.
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The Compensation and Equity Ownership Committee currently consists of Messrs. Van Valkenburg, Kvamme, and
Solomon none of whom is an employee of the Company and each of whom is independent under applicable
NASDAQ Stock Market listing standards. The Compensation and Equity Ownership Committee is responsible for
approval of the Company s compensation policies, compensation paid to executive officers, and administration of the

Company s equity ownership plans. The Compensation and Equity Ownership Committee held three meetings during
2007.
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Matters within the scope of the Compensation and Equity Ownership Committee were also discussed in executive
sessions at each board meeting. See Meetings of Non-Employee Directors.

The Corporate Governance and Nominating Committee serves as the representative of the Board of Directors for
establishment and oversight of governance policy and the operation, composition and compensation of the Board of
Directors. The Corporate Governance and Nominating Committee is composed of Messrs. Solomon, Kvamme, and
Van Valkenburg, each of whom are independent under applicable NASDAQ Stock Market listing standards. The
Corporate Governance and Nominating Committee held two meetings in 2007. Matters within the scope of the
Corporate Governance and Nominating Committee were also discussed in executive sessions at each board meeting.
See Meetings of Non-Employee Directors.

The Corporate Governance and Nominating Committee has proposed, and the Board of Directors has approved, the
nomination of all eight current board members for re-election by annual stockholders at this Annual Meeting. No
candidates have been proposed for nomination by stockholders at this Annual Meeting or at any previous annual
meeting.

Identification and Evaluation of Candidates for Board Membership

Pursuant to the charter of the Corporate Governance and Nominating Committee, the Corporate Governance and
Nominating Committee may utilize a variety of methods to identify and evaluate candidates for service on the
Company s Board of Directors. Candidates may come to the attention of the Corporate Governance and Nominating
Committee through current directors, management, professional search firms, stockholders or other persons. Any
candidate presented would be evaluated at regular or special meetings of the Corporate Governance and Nominating
Committee or at executive sessions at regular board meetings and may be considered at any point during the year. The
Corporate Governance and Nominating Committee may take such measures that it considers appropriate in connection
with its evaluation of a candidate, including candidate interviews, inquiry of the person recommending the candidate
or reliance on the knowledge of the members of the Corporate Governance and Nominating Committee, the Board of
Directors or management. For example, the Corporate Governance and Nominating Committee, has in the past, hired
a consulting firm to assist it in identifying and screening potential candidates for election to the Board of Directors, in
particular, to find candidates for the positions now held by Messrs. Covert and Gallagher. In evaluating a candidate,
the Corporate Governance and Nominating Committee may consider a variety of criteria. These criteria include
demonstrated relevant business and industry experience, particular expertise to act as a committee chair or member,
the ability to devote the necessary time to Board of Directors and committee service, personal character and integrity,
and sound business judgment. The Corporate Governance and Nominating Committee has not set either term limits or
age limits for members of the Board of Directors, believing that the Company s interests are best served by members
of the Board of Directors with substantial experience and knowledge of the Company s business and that age is
generally not a barrier to effective performance as a member of the Board of Directors.

Nomination Proposals from Stockholders

The Corporate Governance and Nominating Committee will consider proposals from stockholders for Board of
Directors nominees at the 2009 Annual Meeting of Stockholders, provided that such proposals are submitted, in a
timely manner in accordance with the Company s bylaws, as amended, in writing to the Corporate Secretary of the
Company at Harmonic Inc., 549 Baltic Way, Sunnyvale, CA 94089, Attention: Corporate Secretary for inclusion in
the Company s Proxy Statement or consideration at the next annual meeting of stockholders. For stockholder
nominations of persons for election to the Board of Directors of the Company at the 2009 Annual Stockholder
Meeting, timely written notice of such nomination must be delivered to the Corporate Secretary of the Company one
hundred twenty days (120 days) prior to the anniversary of the mailing of this Proxy Statement (i.e., December 12,
2008), which notice must contain (i) as to each person whom the stockholder proposes to nominate for election or
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re-election as a director (A) the name, age, business address and residence address of such person, (B) the principal
occupation or employment of such person, (C) the class and number of shares of the Company which are beneficially
owned by such person, (D) a description of all arrangements and understandings between the stockholder and each
nominee and any other person or persons (naming such person or persons) pursuant to which the nominations are to
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be made by the stockholder and (E) any other information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as amended, (including without limitation such person s written consent to
being named in the proxy statement, if any, as a nominee and to serving as a director if elected) and (ii) as to such
stockholder proposing a nominee for election to the Board of Directors of the Company, the information set forth in
Stockholder Proposal Procedures and Deadlines for a stockholder notice of business to be brought before an annual
meeting. In evaluating director candidates proposed by stockholders, the Corporate Governance and Nominating
Committee will use the same criteria as it uses to evaluate all prospective members of the Board of Directors.

Meetings of Non-Employee Directors

At each board meeting, the non-employee directors meet in executive session without any management directors or
employees present. The Chairman of the Corporate Governance and Nominating Committee, Mr. Solomon, has the
responsibility of presiding over periodic executive sessions of the Board of Directors in which management directors
and other members of management do not participate. Last year, the non-employee directors discussed corporate
strategy, management and Board succession planning, and board policies, processes and practices in executive
session.

Compensation of Directors

We use a combination of cash and equity-based incentive compensation. Directors who are employees of Harmonic
do not receive additional compensation for their service as Directors.

Cash Compensation. Each non-employee director is paid an annual retainer of $20,000, plus $2,000 per board meeting
attended and $1,000 per board committee meeting attended. Fees of $1,000 and $500, respectively, are paid for
telephonic Board of Directors and committee meetings. In addition, the Chair of the Audit Committee receives an
annual retainer of $7,500 and the Chairs of the Compensation and Equity Ownership Committee and the Corporate
Governance and Nominating Committee each are paid a retainer of $4,000 per annum (but only one retainer will be
paid if held by the same person). Maximum total cash compensation per director is capped at $35,000 per annum,
excluding remuneration to directors for service on committees.

Equity Compensation. The 2002 Director Option Plan currently provides for grants of options to be made in two ways:
1. Each non-employee director is automatically granted an option to purchase 30,000 shares of Harmonic s
common stock on the date on which such person first becomes a non-employee director, whether through
election by our stockholders or by our Board of Directors to fill a vacancy, provided, however, that an

employee director who ceases to be an employee director but who remains a director will not receive an option
upon such occurrence; and

2. Each non-employee director is automatically granted an