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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD AT 9:00 A.M. PACIFIC TIME ON THURSDAY, JUNE 9, 2022

Dear Stockholders of Harmonic Inc:

You are cordially invited to attend the 2022 annual meeting of stockholders (the “Annual Meeting”) of Harmonic Inc., a Delaware
corporation (the “Company”), which will be held on Thursday, June 9, 2022, at 9:00 a.m., Pacific Time. The Annual Meeting will be a
virtual meeting held over the Internet. You will be able to attend the Annual Meeting, vote your shares electronically and submit your
questions during the live webcast of the meeting by visiting www.virtualshareholdermeeting.com/HLIT2022 and entering your 16-digit
control number located on your proxy card. The meeting will address the following items of business:

1. To elect nine (9) directors to serve until the earlier of the 2023 annual meeting of stockholders or D
until their successors are elected and qualified or until their earlier resignation or removal;
. ) . . By Telephone:
2. To hold an advisory vote to approve named executive officer compensation;
3. To approve an amendment to the 2002 Employee Stock Purchase Plan to increase the number of C
shares of common stock reserved for issuance thereunder by 1,000,000 shares;
By Internet:
4. To approve an amendment to the 1995 Stock Plan to increase the number of shares of common E
stock reserved for issuance thereunder by 7,000,000 shares;
. . . . . . By Mail:
5. To ratify the appointment of Ernst & Young LLP as the independent registered public accounting
firm of the Company for its fiscal year ending December 31, 2022; and ?‘%ﬁ;lﬂ
e ]
_ mak
6. To transact such other matters as may properly come before the Annual Meeting or any
adjournment, postponement or other delay thereof. By Scanning:

The foregoing items of business are more fully described in the Proxy Statement accompanying this notice. All stockholders of record
at the close of business on Thursday, April 14, 2022, are entitled to notice of and to vote at the Annual Meeting and any adjournment
or postponement thereof.

Unless you have previously requested to receive our proxy materials in paper form or by email, you will receive a Notice of Internet
Availability of Proxy Materials. Stockholders who continue to receive paper copies of proxy materials may elect to receive future proxy
materials via electronic delivery by enrolling at www.proxyvote.com.

By Order of the Board of Directors,

— 7ol

Timothy C. Chu

Corporate Secretary

San Jose, California
April 28, 2022

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the virtual meeting we urge you to submit your vote via the
Internet, telephone or mail as soon as possible to ensure your shares are represented. Please refer to your proxy card for
additional instructions on voting via the Internet or by telephone. Even if you have voted by proxy, you may still vote in
person by attending the virtual meeting.
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GENERAL INFORMATION

Harmonic Inc.

PROXY STATEMENT

2022 ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 9:00 A.M. Pacific Time on Thursday, June 9, 2022

This proxy statement and the enclosed form of proxy card are furnished in connection with the solicitation of proxies by and on behalf
of the Board of Directors (the “Board of Directors” or the “Board”) of Harmonic Inc., a Delaware corporation (“Harmonic,” “we” or the
“Company”), for use at the 2022 Annual Meeting of Stockholders and any adjournment(s), postponement(s) or other delays thereof
(the “Annual Meeting”) to be held virtually on Thursday, June 9, 2022, at 9:00 a.m. Pacific Time, for the purposes set forth herein and
in the accompanying Notice of Annual Meeting of Stockholders. You will be able to attend the Annual Meeting, vote your shares
electronically and submit your questions during the live webcast of the meeting by visiting

www.virtualshareholdermeeting.com/HLIT2022 and entering your 16-digit control number located on your proxy card.

Internet Availability of Proxy Materials

Under rules adopted by the U.S. Securities and Exchange Commission (the “SEC”), we are furnishing proxy materials to our
stockholders primarily via the Internet, instead of mailing printed copies of those materials to each stockholder. On or about April 28,
2022, we expect to send to our stockholders (other than those who previously requested electronic or paper delivery) a Notice of
Internet Availability of Proxy Materials (the “E-Proxy Notice”) containing instructions on how to access our proxy materials, including
our proxy statement (the “Proxy Statement”) and our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 (the
“2021 Annual Report”). The E-Proxy Notice also instructs you on how to access your proxy card to vote through the Internet or by
telephone.

Who Can Vote at the Annual Meeting

Stockholders as of the close of business on April 14, 2022 (the “Record Date”) are entitled to notice of and to vote at the Annual
Meeting. As of the Record Date, 104,620,277 shares of the Company’s common stock, $0.001 par value per share (the “Common
Stock”), were issued and outstanding.

Stockholder of Record — Shares Registered in Your Name. If, on April 14, 2022, your shares were registered directly in your name
with our transfer agent, Computershare Investor Services, then you are considered the stockholder of record with respect to those
shares. As a stockholder of record, you may vote at the Annual Meeting or vote by proxy. Whether or not you plan to attend the virtual
Annual Meeting, we urge you to vote over the Internet or by telephone, or if you received paper proxy materials by mail, by filling out
and returning the proxy card in the enclosed postage-paid envelope.

A list of stockholders eligible to vote at the Annual Meeting will be available for review during our regular business hours at our
principal executive offices for the ten days prior to the Annual Meeting for any purpose related to the Annual Meeting. If you would like
to view the list, please contact our corporate secretary to schedule an appointment by writing to Harmonic Inc., 2590 Orchard
Parkway, San Jose, California 95131, Attention: Corporate Secretary. The list of stockholders eligible to vote at the Annual Meeting
will be available online at www.virtualshareholdermeeting.com/HLIT2022 during the entirety of the Annual Meeting.

Beneficial Owner — Shares Registered in the Name of a Broker or Nominee. If, on April 14, 2022, your shares were held in an
account with a brokerage firm, bank or other nominee, then you are the beneficial owner of the shares held in street name. As a
beneficial owner, you have the right to direct your nominee on how to vote the shares held in your account, and it has enclosed or
provided voting instructions for you to use in directing it on how to vote your shares. However, the organization that holds your shares
is considered the stockholder of record for purposes of voting at the Annual Meeting. Because you are not the stockholder of record,
you may not vote your shares at the Annual Meeting unless you request and obtain a valid proxy from the organization that holds
your shares giving you the right to vote the shares at the Annual Meeting.

How to Vote

If you are a stockholder of record you may vote by proxy or electronically at the Annual Meeting. To vote by proxy, you may vote via
the Internet or by telephone by following the instructions provided on the E-Proxy Notice or proxy card, or if you received a paper
proxy card and voting instructions by mail, you should sign, date and return the enclosed proxy card in the enclosed postage-paid
envelope before the Annual Meeting.

©
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If you are a beneficial owner and not the stockholder of record, please refer to the voting instructions provided by your nominee to
direct it on how to vote your shares.

Revocability of Proxies

Any proxy may be revoked by the person giving it at any time before its use at the Annual Meeting by delivering to the Secretary of
the Company, at the Company’s principal offices at 2590 Orchard Parkway, San Jose, California 95131, a written notice of revocation
or a signed proxy bearing a later date, or by voting on a later date by telephone or via the Internet. If you attend the virtual Annual
Meeting and vote electronically, any previously submitted proxy will be revoked.

Please note, however, that if you are a beneficial owner and you wish to change or revoke your proxy, you may change your vote by
submitting new voting instructions to your broker, bank or other nominee in accordance with their operating procedures or, if you have
obtained a legal proxy from your broker, bank or other nominee giving you the right to vote your shares at the Annual Meeting, by
attending the virtual Annual Meeting and voting electronically.

Quorum

Each stockholder is entitled to one vote for each share of 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 holders of a majority in voting power of the Common Stock issued and outstanding and entitled to vote at the Annual Meeting,
present in person or represented by proxy, constitutes a quorum for action at the Annual Meeting. Shares that reflect abstentions and
broker non-votes count as present at the Annual Meeting for the purposes of determining a quorum.

Voting Requirements

Proposal 1 — Majority vote for a Director's election. The Company’s Corporate Governance Guidelines provide that, in the case of
an uncontested election (i.e., an election where the number of director nominees is not greater than the number of directors to be
elected), a nominee shall be elected by the affirmative vote of the majority of the votes cast by holders of shares present in person or
represented by proxy at a meeting for the election of directors at which a quorum is present. For this purpose, the “affirmative vote of
the majority of the votes cast” means the number of shares voted “FOR” a director’s election exceeds the number of shares
“WITHHELD” with respect to that director’s election. In a contested election (i.e., an election where the number of nominees is greater
than the number of directors to be elected), a nominee shall be elected by a plurality of the votes cast.

Proposals 2, 3, 4 and 5 — Majority vote. The advisory vote on named executive officer compensation (Proposal 2 in this Proxy
Statement), the amendment to the Company’s 2002 Employee Stock Purchase Plan (Proposal 3 in this Proxy Statement), the
amendment to the Company’s 1995 Stock Plan (Proposal 4 in this Proxy Statement), and the ratification of the appointment of the
Company’s independent registered public accounting firm (Proposal 5 in this Proxy Statement) each require the favorable vote of the
holders of a majority of the Common Stock having voting power present in person or represented by proxy and entitled to vote on the
proposal.

Treatment of abstentions and broker non-votes. In the election of directors (Proposal 1 in this Proxy Statement), abstentions and
broker non-votes will be disregarded and have no effect on the outcome of the vote. With respect to Proposals 2, 3, 4 and 5 in this
Proxy Statement, abstentions will have the same effect as voting against the proposal and broker non-votes, if any, will be
disregarded and have no effect on the outcome of the vote.

Meaning of “broker non-votes.” If you hold shares beneficially in street name (that is, in an account at a bank or broker) and do not
provide your bank or broker with voting instructions, your shares may constitute “broker non-votes.” Broker non-votes occur on a
matter when a bank or broker is not permitted to vote on that matter without instructions from the beneficial owner and instructions
are not given. These matters are referred to as “non-routine” matters. All of the matters scheduled to be voted on at the Annual
Meeting are “non-routine,” except for the ratification of the appointment of the Company’s independent registered public accounting
firm (Proposal 5 in this Proxy Statement).

Solicitation of Proxies

The Company will bear the cost of soliciting proxies, including the preparation, assembly, Internet hosting, printing and mailing of the
E-Proxy Notice, this Proxy Statement, the proxy card and any other proxy 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 the proxy materials to such beneficial owners. Solicitation of proxies by
mail may be supplemented by telephone, facsimile, email, Internet or personal solicitation by directors, officers, employees or
independent contractors of the Company. Other than for any such independent contractors, no additional compensation will be paid to
such persons for such services.

c
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If You Receive More Than One Proxy Card or E-Proxy Notice

If you receive more than one proxy card or E-Proxy Notice, your shares are registered in more than one name or are registered in
different accounts. To make certain all of your shares are voted, please follow the instructions included on the E-Proxy Notice on how
to access each proxy card and vote each proxy card over the Internet or by telephone. If you received paper proxy materials by mail,
please complete, sign and return each proxy card to ensure that all of your shares are voted.

Stockholder Proposal Procedures and Deadlines

Proposals of stockholders of the Company that are intended to be presented by such stockholders at the Company’s 2023 annual
meeting of stockholders and that stockholders desire to have included in the Company’s proxy materials relating to such meeting
pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), must be received
by Harmonic at its principal offices at 2590 Orchard Parkway, San Jose, California 95131, Attention: Corporate Secretary, no later
than December 29, 2022. Any such proposals of stockholders must be in compliance with applicable laws and regulations in order to
be considered for possible inclusion in the Company’s proxy materials for that meeting.

Proposals of stockholders of the Company that are intended to be presented by such stockholders at the Company’s 2023 annual
meeting of stockholders and that such stockholders do not desire to have included in the Company’s proxy materials for that meeting
must be received in writing by Harmonic at its principal offices at 2590 Orchard Parkway, San Jose, California 95131, Attention:
Corporate Secretary, no earlier than March 11, 2023 and no later than April 10, 2023.

However, if the date of our 2023 annual meeting occurs more than 30 days before or after June 9, 2023, then notice of a stockholder
proposal that is not intended for inclusion in our proxy statement under Rule 14a-8 must be received by the Company no later than
the close of business on the later of (i) 90 days prior to next year’s annual meeting and (ii) 10 days after public announcement of the
annual meeting date.

If a stockholder gives notice of such a proposal after the deadlines described above, the Company’s designated 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
Company’s 2023 annual meeting of stockholders.

Furthermore, under the Company’s amended and restated bylaws (the “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
proposing such business and any associated person of such stockholder; (c) the class and number of shares of the Company owned
by the stockholder proposing such business and any associated person of such stockholder; (d) whether, and the extent to which, any
hedging or other transaction or series of transactions has been entered into by or on behalf of such stockholder or any associated
person of such stockholder with respect to any securities of the Company, and a description of any other agreement, arrangement or
understanding, the effect of which is to mitigate loss to, or manage the risk or benefit from share price changes for, or increase or
decrease the voting power of, such stockholder or any associated person of such stockholder with respect to the securities of the
Company; (e) any material interest of the stockholder or any associated person of such stockholder in such business; and (f) a
statement whether either of such stockholder or any associated person of such stockholder will deliver a proxy statement and form of
proxy to holders of at least the percentage of the Company’s voting shares required under applicable law to carry the proposal. In
addition, to be in proper written form, a stockholder’s notice to the Secretary of the Company must be supplemented not later than 10
calendar days following the record date to disclose the information contained in clauses (c) and (d) above as of the record date. A
copy of the pertinent provisions of the Bylaws is available upon request to Harmonic Inc., 2590 Orchard Parkway, San Jose,
California 95131, Attention: Corporate Secretary, or can be accessed from the Company'’s filings with the SEC at www.sec.gov.

Multiple Stockholders Sharing One Address

In some instances, we may deliver to multiple stockholders of record sharing a common address only one copy of the E-Proxy Notice
or, if you received paper proxy materials by mail, only one copy of this Proxy Statement and our 2020 Annual Report. If requested
orally or in writing, we will promptly provide a separate copy of the E-Proxy Notice or paper proxy materials to a stockholder sharing
an address with another stockholder. Requests should be directed to: Harmonic Inc., 2590 Orchard Parkway, San Jose, California
95131, Attention: Corporate Secretary, or to 1-408-542-2500. Beneficial holders sharing a common address and who desire separate
copies should contact their brokerage firm or bank.

Stockholders of record sharing an address who currently receive multiple copies of proxy materials or the E-Proxy Notice, and wish to

receive only a single copy, should send a signed, written request to the Company at the address noted above. Beneficial holders
should contact their brokerage firm or bank.

c
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If You Plan to Attend the Annual Meeting

The Annual Meeting will be a virtual meeting held over the Internet. You will be able to attend the Annual Meeting, vote your shares
electronically and submit your questions during the live webcast of the meeting by visiting
www.virtualshareholdermeeting.com/HLIT2022 and entering your 16-digit control number located on your proxy card.

-]
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PROPOSAL 1:
ELECTION OF DIRECTORS

Nine (9) directors are to be elected at the Annual Meeting. Each of the directors elected at the Annual Meeting will hold office until the
earlier of the 2023 annual meeting of stockholders or until such director’s successor has been elected and qualified or until such
director’s earlier resignation or removal.

Unless otherwise instructed, the designated proxy holders will vote the proxies received by them “FOR” the Company’s nine
nominees named below, all of whom are currently directors of the Company, except Ms. Kim. Each of the nominees was
recommended for election by the Company’s Corporate Governance and Nominating Committee of the Board of Directors (the
“Corporate Governance and Nominating Committee”) and the Board of Directors. 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 designated proxy holders will vote the
proxies for any substitute nominee who is designated by the Company’s 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 process undertaken by the Corporate Governance and Nominating Committee in recommending qualified director candidates is
described below under “Considerations in Evaluating Director Nominees” (see page 13 of this Proxy Statement).

Director Nominees

The names of the nominees for director and certain information about each of them are set forth below. The information presented
includes age as of April 1, 2022, positions held, principal occupation and business experience for at least the past five years, and the
names of other publicly-held companies of which the nominee currently serves as a director or has served as a director during the
past five years. In addition to the information presented below regarding the nominee’s specific experience, qualifications, attributes
and skills that led our Board to the conclusion that each nominee is qualified to serve as a director, we also believe that all of our
director nominees have a reputation for integrity, honesty and adherence to high ethical standards. They each have demonstrated
knowledge of our industry, an ability to exercise sound judgment, and a commitment to Harmonic and the Board of Directors. Finally,
with respect to our directors who have not been officers of the Company, we value their experience on other public company boards
of directors and board committees and as senior officers of other companies. Each of the nominees has consented to being named in
this Proxy Statement and to serve as a director if elected.

Patrick Gallagher 2007 Board Director
Patrick J. Harshman 2006 No President and CEO, Harmonic Inc.
Deborah L. Clifford 2018 Yes Chief Financial Officer, Autodesk Inc.
David Krall 2018 Yes Strategic Advisor, Roku
Mitzi Reaugh 2012 Yes Vice President, Studio Strategy & Analysis, Netflix, Inc.
Susan Swenson 2012 Yes Board Director
Nikos Theodosopoulos 2015 Yes Founder, NT Advisors LLC
Dan Whalen 2021 Yes President and CEO, ATX Networks Corp.
I}lllem(/UDirector Nominee: Sophia n/a Yes Founder and CEO, Tellagami Labs Inc.
im

M In April 2022, our Board of Directors, at the recommendation of the Corporate Governance and Nominating Committee, nominated Ms. Kim to be

elected as a member of our Board at the Annual Meeting.

Except as indicated below, each nominee 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.

harmonic 5
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Patrick Gallagher

Age: 67
Board Chair

Board Committees:
Compensation Committee
Corporate Governance &

Nominating Committee

Experience

Mr. Gallagher has been a director since October 2007 and was elected Board Chair in April
2013. Mr. Gallagher is currently the lead independent director of Ciena Corporation, a supplier
of networking equipment, software and services, where he serves on the compensation
committee and is chair of the governance and nominations committee. Previously,
Mr. Gallagher served as a director of Sollers JSC, vice chair of Golden Telecom Inc., and
executive vice chair and chief executive officer of FLAG Telecom Group. Earlier in his career,
Mr. Gallagher held senior management positions at BT Group, including group director of
strategy & development, president of BT Europe and as a member of the BT executive
committee. Mr. Gallagher holds a B.A. in Economics with honors from Warwick University.

Qualifications

We believe that Mr. Gallagher’s qualifications to serve on our Board include his more than
30 years of experience in the global telecom, Internet and media industries, with a strong track
record in building international businesses. He brings particular strategic and operational
insight to Harmonic’s international business and has significant experience in chairing both
public and private companies.

Patrick Harshman

Age: 57

Board Committees:
None.

Experience

Mr. Harshman has been a director since May 2006. Mr. Harshman joined the Company in
1993 and was appointed President and Chief Executive Officer in May 2006. Prior to 2006, he
held several executive leadership positions for Harmonic including management of marketing,
international sales, product management, and research and development functions.
Mr. Harshman earned a Ph.D. in Electrical Engineering from the University of California,
Berkeley, and completed an executive management program at Stanford University.

Qualifications

We believe that Mr. Harshman’s qualifications to serve on our Board include his many years of
industry experience and extensive customer relationships, his management and operational
experience, and his strong background in driving Harmonic’s market-leading broadband and
video technologies.

(-]
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Deborah L. Clifford

Age: 48

Board Committees:
Audit Committee

Experience

Ms. Clifford has been a director since October 2018. Ms. Clifford currently serves as the chief
financial officer of Autodesk, a leading 3D design, engineering and entertainment software
company, where she is responsible for all aspects of finance including accounting, tax and
treasury, procurement, financial planning and analysis, investor relations, corporate
development and sustainability. From July 2019 to March 2021, she served as the chief
financial officer of SurveyMonkey, a leading global survey software company. Previously, from
September 2005 to June 2019, Ms. Clifford held a variety of finance positions of increasing
scope and responsibility at Autodesk, including as vice president of financial planning and
analysis, and was a lead architect of Autodesk’s financial transformation from selling perpetual
licenses to becoming a SaaS provider. Prior to Autodesk, Ms. Clifford held positions at Virage,
Inc. and Ernst & Young. Ms. Clifford holds a B.A. in Political Science with a business
specialization from the University of California, Los Angeles, and an M.B.A. from the Stanford
Graduate School of Business. She is a certified public accountant (inactive) in the state of
California.

Qualifications

We believe that Ms. Clifford’s qualifications to serve on our Board include her extensive
finance, operational and business transformation leadership experience at technology
companies.

David Krall

Age: 61

Board Committees:
Compensation Committee
Corporate Governance &

Nominating Committee

Experience

Mr. Krall has been a director since February 2018. Mr. Krall has served as a strategic advisor
to Roku, Inc., a leading manufacturer of media players for streaming entertainment, since
December 2010, and to Universal Audio, Inc., a manufacturer of audio hardware and software
plug-ins, since August 2011. Previously, he served as president and chief operating officer of
Roku, president and chief executive officer of QSecure, Inc. and president and chief executive
officer of Avid Technology, Inc. Earlier in his career, Mr. Krall worked in engineering and
project management at several companies. Mr. Krall currently serves on the board of directors
of Progress Software Corporation, where he is the chair of the compensation committee, and
of Audinate Pty Ltd., where he is the board chair. Mr. Krall previously served on the board of
Quantum Corporation from August 2011 to March 2017. Mr. Krall holds a B.S. and M.S. in
Electrical Engineering from the Massachusetts Institute of Technology and an M.B.A., with
distinction, from Harvard Business School.

Qualifications

We believe that Mr. Krall's qualifications to serve on our Board include his many years of
executive leadership and board experience at technology companies, and particularly his
extensive experience in the digital and streaming media industries.
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Mitzi Reaugh

Age: 44

Board Committees:
Compensation Committee
(Chair)

Experience

Ms. Reaugh has been a director since July 2012. She is currently vice president, studio
strategy and analysis, at Netfflix, Inc., a streaming media company. From March 2020 to March
2021, Ms. Reaugh served as a consultant to Verizon Communications Inc., a multinational
telecommunications company. From September 2018 to March 2020, she was the chief
executive officer and president at Jaunt Inc., where she was previously vice president, global
business development and strategy, from November 2016 to September 2018. Previously,
Ms. Reaugh was the co-founder and chief executive officer of GoodLooks, LLC, executive-in-
residence at The Chernin Group, senior vice president of strategy and business development
at Miramax, senior vice president of client solutions at The Nielsen Company, and held various
leadership roles at NBC Universal. Earlier in her career, she worked as a management
consultant at McKinsey & Company. Ms. Reaugh served as a non-executive director on the
board of Entertainment One Ltd., from November 2016 to December 2019, where she also
served on the audit, nomination, disclosure and remuneration committees. Ms. Reaugh holds
an M.B.A. from the University of Pennsylvania Wharton School of Business and a B.A. in
Economics from Claremont McKenna College.

Qualifications

We believe that Ms. Reaugh’s qualifications to serve on our Board include being a senior
digital media executive and having been at the leading edge of the growth of the digital media
industry for over twenty years. She also brings extensive strategic experience and insight to
the Board.

Susan G. Swenson

Age: 73

Board Committees:
Audit Committee
Corporate Governance &
Nominating Committee
(Chair)

Experience

Ms. Swenson has been a director since February 2012. Ms. Swenson currently serves on the
boards of Faraday Future, a developer of electric vehicles, where she is the executive chair,
Vislink Technologies, Inc., a provider of wireless video communications products, where she is
board chair and chair of the audit committee, and Sonim Technologies Inc., a developer of
ruggedized specialty mobile phones, where she is chair of the compensation committee and a
member of the audit committee. From October 2015 to June 2017, Ms. Swenson served as
chair and chief executive officer of Inseego Corp. (previously Novatel Wireless, Inc.), and
served as the board chair from April 2014 to June 2017 after joining the Novatel Wireless
board in 2012. Previously, Ms. Swenson served in numerous senior executive roles, including
as president and chief executive officer of Sage Software - North America, president and chief
operating officer of T-Mobile USA and of Leap Wireless International, Inc., president and chief
executive officer of Cellular One, and president and chief operating officer of PacTel Cellular.
She previously served on the board of Wells Fargo from 1998 to December 2017.
Ms. Swenson holds a B.A. in French from San Diego State University.

Qualifications

We believe that Ms. Swenson’s qualifications to serve on our Board include her over 30 years
of US senior executive experience in the communications industry and her strong technology
operations expertise. She brings to the Board two decades of board and committee service,
as well as extensive executive experience, from building and growing technology start-up
businesses to transforming enterprise businesses to meet market and competitive challenges.
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Nikos Theodosopoulos

Experience

Mr. Theodosopoulos has been a director since March 2015. Mr. Theodosopoulos is the
founder of NT Advisors LLC, an advisory and consulting company. From August 1995 through
July 2012, Mr. Theodosopoulos served in various capacities with UBS, a global provider of
financial services, most recently as managing director of technology equity research. Earlier in
his career, he was a senior equity research analyst for Bear, Stearns & Co., and worked as an
account executive for AT&T Network Systems. Mr. Theodosopoulos currently serves on the
board of Arista Networks, Inc., where he also serves on the audit committee and the
nominating and corporate governance committee, and he is also the chair of the supervisory
board of ADVA Optical Networking SE, where he is on the audit committee and is the chair of
the compensation and nomination committee. Theodosopoulos holds a B.S. in Electrical
Engineering from Columbia University, a M.S. in Electrical Engineering from Stanford
University and an M.B.A. from New York University’s Stern School of Business.

Qualifications
We believe that Mr. Theodosopoulos’ qualifications to serve on our Board include his
significant experience in banking and finance focused on technology companies, and his

Age: 59 experience on the boards of directors of major technology companies.
Board Committees:
Audit Committee
(Chair)
Dan Whalen Experience

Age: 54

Board Committees
Compensation Committee

Mr. Whalen has been a director since August 2021. Mr. Whalen is currently the president and
chief executive officer of ATX Networks Corp., a global provider of network infrastructure
systems and commercial video solutions. Prior to ATX Networks, from September 2019 to
August 2020, he served as the chief product officer at ADTRAN, a provider of
telecommunications networking and internetworking products. From January 2008 to May
2019, Mr. Whalen held a number of leadership positions at Arris International, including senior
vice president of sales, senior vice president and general manager of global services, and
president, network and cloud. Prior to Arris, Mr. Whalen held key positions at Cisco Systems,
Comdisco, KPMG and Bell Atlantic. Mr. Whalen holds a Bachelor of Engineering degree from
Stevens Institute of Technology.

Qualifications

We believe that Mr. Whalen’s qualifications to serve on our Board include his many years of
senior management experience and extensive knowledge of the broadband and video
industries.
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Sophia Kim Experience

Ms. Kim is the founder and chief executive officer of Tellagami Labs Inc., a mobile app
development company building innovative multimedia products, since July 2013. Prior to
Tellagami Labs, she served as the chief executive officer of Xtranormal Inc., a leading
developer of 3D video software, and president of SK Group, a digital innovation company,
where she built and scaled new businesses. Previously, Ms. Kim held a variety of positions at
Vivendi Universal, a global media and entertainment conglomerate, including president of the
company's U.S. digital entertainment businesses, senior vice president of strategy and
business operations, and vice president of marketing and strategic partnerships. Earlier in her
career, she held leadership roles as a management consultant at McKinsey & Company and
designed and developed technology products at Accenture. Ms. Kim holds an M.B.A. in
Finance and Entrepreneurial Management from the Wharton School of the University of
Pennsylvania and a B.S. in Communication Studies from Northwestern University.

(New Director Nominee)

Qualifications

We believe that Ms. Kim’s qualifications to serve on our Board include her digital media
expertise and her many years of executive and strategic leadership at innovative technology
companies.

Age: 51

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS VOTING “FOR”
EACH OF THE DIRECTOR NOMINEES SET FORTH ABOVE.
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CORPORATE GOVERNANCE AND ESG

Board Leadership

We separate the roles of Chief Executive Officer (“CEO”) and Chairman of the Board in recognition of the differences between the two
roles. The CEO is responsible for setting the strategic direction of the Company and for its operational management, leadership and
performance, while the independent Chairman of the Board provides guidance to the CEO and sets the agenda for, and presides
over, meetings of the full Board.

Board Meetings and Committees

The Board of Directors held a total of ten (10) meetings during the fiscal year ended December 31, 2021. No director attended fewer
than 90 percent of the meetings of the Board, or the committees upon which such director served, in 2021. Mr. Whalen attended all of
the meetings of the Board from the time of his appointment to the Board in August 2021.

The Board has determined that Messrs. Gallagher, Krall, Theodosopoulos and Whalen, and Mmes. Clifford, Reaugh, Swenson and
Kim, are “independent” as that term is defined under the applicable rules and regulations of the SEC and under applicable NASDAQ
listing standards. In making this determination, the Board considered the current and prior relationships that each non-employee
director has with Harmonic and all other facts and circumstances the Board deemed relevant in determining their independence,
including the beneficial ownership of the Company’s capital stock by each non-employee director. The independent directors have no
relationships with the Company which, in the opinion of the Board, would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director.

The Board has an Audit Committee, a Compensation Committee and a Corporate Governance and Nominating Committee.

Audit Committee

The Audit Committee currently consists of Mr. Theodosopoulos and Mmes. Clifford and Swenson, each of whom is independent
under Rule 10A-3 of the Exchange Act and under applicable NASDAQ Stock Market listing standards.

Mr. Theodosopoulos serves as the Chairperson of the Audit Committee. The Audit Committee serves as the representative of the
Board for general oversight of the quality and integrity of Harmonic’s financial accounting and reporting process, system of internal
control over financial reporting, management of financial risks, audit process, and process for monitoring the compliance with related
laws and regulations. Each member of the Audit Committee also meets the financial literacy requirements of the applicable NASDAQ
listing standards. The Audit Committee engages the Company’s independent registered public accounting firm and approves the
scope of both audit and non-audit services. Matters within the scope of the Audit Committee were also discussed in executive
sessions at regularly scheduled meetings of the Board in 2021. The Audit Committee held eight (8) meetings during 2021.

The Board has determined that each of Mr. Theodosopoulos and Ms. Clifford is an “audit committee financial expert,” as defined by
the current rules of the SEC. The Board believes that Mr. Theodosopoulos’s experience in the communications and finance industries
qualifies him as an “audit committee financial expert” because he has acquired relevant expertise and experience from performing his
duties as a managing director of technology equity research at a global financial services firm. The Board believes that Ms. Clifford’s
experience as a public company chief financial officer and finance executive qualifies her as an “audit committee financial expert.”

The Audit Committee operates under a written charter that was adopted by our board of directors and satisfies the applicable
standards of the SEC and applicable NASDAQ listing standards. A copy of our Audit Committee charter is available on our website at
www.harmonicinc.com in the Corporate Governance section of the Investor Relations page.

Compensation Committee

The Compensation Committee currently consists of Ms. Reaugh and Messrs. Gallagher, Krall and Whalen, none of whom is an
employee of the Company and each of whom is independent under applicable NASDAQ Stock Market listing standards.

Ms. Reaugh currently serves as the Chairperson of the committee. The Compensation Committee is responsible for approving the
Company’s compensation policies, compensation paid to executive officers and administration of the Company’s equity compensation
plans. The Compensation Committee held four (4) meetings during 2021. Matters within the scope of the Compensation Committee
were also discussed in executive sessions at regularly scheduled meetings of the Board in 2021.
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The Compensation Committee operates under a written charter that was adopted by our board of directors and satisfies the
applicable standards of the SEC and applicable NASDAQ listing standards. A copy of our Compensation Committee charter is
available on our website at www.harmonicinc.com in the Corporate Governance section of the Investor Relations page.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee currently consists of Ms. Swenson and Messrs. Gallagher and Krall, each of
whom is independent under applicable NASDAQ Stock Market listing standards.

Ms. Swenson serves as the Chairperson of the Corporate Governance and Nominating Committee. The Corporate Governance and
Nominating Committee serves as the representative of the Board for establishment and oversight of governance policy and the
operation, composition and compensation of the Board. The Corporate Governance and Nominating Committee held five (5)
meetings in 2021. Matters within the scope of the Corporate Governance and Nominating Committee were discussed in executive
sessions at regularly scheduled meetings of the Board in 2021.

The Corporate Governance and Nominating Committee has proposed, and the Board has approved, the nomination of all eight (8) of
the current board members for re-election by stockholders at this Annual Meeting.

The Corporate Governance and Nominating Committee operates under a written charter that was adopted by our board of directors
and satisfies the applicable standards of the SEC and applicable NASDAQ listing standards. A copy of our Corporate Governance
and Nominating Committee charter is available on our website at www.harmonicinc.com in the Corporate Governance section of the
Investor Relations page.

Meetings of Non-Employee Directors

At each regularly scheduled Board meeting, the non-employee directors meet in an executive session without any members of
management or employees present. The Chairperson of the Board has the responsibility of presiding over such periodic executive
sessions of the Board. Last year, the non-employee directors discussed, in executive sessions, corporate strategy, risk oversight,
management performance, Board performance, succession planning for management and the directors, and Board policies,
processes and practices.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines that set forth the key functions of the Board, as well as principles
regarding board structure and composition, director voting, board operations and meetings, board interaction with management and
third parties, board committees and director compensation. The Corporate Governance Guidelines, in conjunction with our certificate
of incorporation, Bylaws and Board committee charters, form the framework for the governance of the Company.

The Corporate Governance Guidelines are available on the Company’s website at www.harmonicinc.com in the Corporate
Governance section of the Investor Relations page. The Corporate Governance Guidelines are reviewed at least annually by our
Corporate Governance and Nominating Committee, and changes are recommended to our Board for approval as appropriate.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of our Board members, officers, employees, consultants,
contractors and agents, which is available on the Company’s website at www.harmonicinc.com in the Corporate Governance section
of the Investor Relations page. Any amendments or waivers of the code pertaining to a member of our Board or one of our executive
officers will be disclosed on our website at the above-referenced address.

Role of the Board in Risk Oversight

Management of the Company is responsible for the day-to-day management of risks the Company faces, while the Board has
responsibility, as a whole and also at the committee level, for the oversight of the Company’s risk management. The Board regularly
reviews the Company’s long-term business strategy, including industry trends and their potential impact on the Company, our
competitive positioning, potential acquisitions and divestitures, as well as the Company’s technology and market direction. The Board
also reviews information regarding the Company’s actual and planned financial position and operational performance, as well as the
risks associated with each. The Compensation Committee is responsible for overseeing the management of risks relating to the
Company’s executive compensation and Board remuneration, and the Company’s incentive, equity award and other benefit plans.
The Audit Committee oversees management of financial risks, including, but not limited to, accounting matters, tax positions,
insurance coverage and security of the Company’s cash reserves, as well as cybersecurity risks. The Corporate Governance and
Nominating Committee manages risks associated with the independence and potential conflicts of interest.
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At periodic meetings of the Board and its committees, management reports to, and seeks the guidance of, the Board and its
committees with respect to the most significant risks that could affect our business. While each committee is responsible for
evaluating certain risks and overseeing the management of such risks, the entire Board is periodically informed about such risks by
committee reports and receives advice and counsel with respect to risk issues from the Company’s outside counsel.

Considerations in Evaluating Director Nominees

Pursuant to the charter of the Corporate Governance and Nominating Committee, the Committee may utilize a variety of methods to
identify and evaluate candidates for service on our Board of Directors. Candidates may come to the attention of the Corporate
Governance and Nominating Committee through current directors, management, professional search firms, stockholders, outside
professionals or other persons. Any candidate presented would be evaluated at a meeting of the Corporate Governance and
Nominating Committee or a