OPLINK COMMUNICATIONS, INC.
46335 Landing Parkway
Fremont, California 94538
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On November 6, 2013
Dear Stockholder:
You are cordially invited to attend the Annual Meeting of Stockholders of Oplink Communications, Inc., a
Delaware corporation. The meeting will be held on Wednesday, November 6, 2013, at 10:00 a.m. local time at our
principal offices located at 46335 Landing Parkway, Fremont, California 94538, for the following purposes:
1.

To elect one Class I director to serve for a three-year term that expires at the 2016 Annual Meeting of
Stockholders;

2.

To ratify the appointment of Burr Pilger Mayer, Inc. as our independent registered public accounting
firm for our fiscal year ending June 30, 2014;

3.

To hold an advisory vote on executive compensation; and

4.

To transact such other business as may properly come before the meeting or any adjournment or
postponement thereof.

The foregoing items of business are more fully described in the attached proxy statement. Stockholders
who owned shares of our common stock at the close of business on September 16, 2013 are entitled to notice of, and
to vote at, the meeting.
All stockholders are cordially invited to attend the meeting in person. However, to assure your
representation at the meeting, you are urged to vote your shares as soon as possible.
Your vote is important. If your shares are held by your broker, your broker cannot vote your shares
for the election of directors unless you provide voting instructions. Therefore, if your shares are held by a
broker, please instruct your broker regarding how to vote your shares on the election of directors. This will
ensure that your shares are counted with respect to the election of directors.
By Order of the Board of Directors,

STEPHEN M. WELLES
Sr. Vice President, General Counsel and Secretary
Fremont, California
October 1, 2013
Important notice regarding the Internet availability of proxy materials for the Annual Meeting: The proxy
statement, proxy card and the 2013 Annual Report are available at: http://investor.oplink.com/annuals.cfm.
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OPLINK COMMUNICATIONS, INC.
46335 Landing Parkway
Fremont, California 94538

PROXY STATEMENT
FOR THE 2013 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 6, 2013
GENERAL INFORMATION
The Board of Directors of Oplink Communications, Inc., a Delaware corporation, is soliciting the enclosed
proxy from you. The proxy will be used at our 2013 Annual Meeting of Stockholders to be held on Wednesday,
November 6, 2013 at 10:00 a.m. local time at 46335 Landing Parkway, Fremont, California 94538, and at any
postponements or adjournments thereof. This proxy statement contains important information regarding the
meeting. Specifically, it identifies the matters upon which you are being asked to vote, provides information that
you may find useful in determining how to vote and describes the voting procedures.
In this proxy statement, the terms “we,” “our,” “Oplink” and the “Company” each refer to Oplink
Communications, Inc., the terms “Board of Directors” and “Board” refer to the Board of Directors of Oplink and the
term “Annual Meeting” means our upcoming 2013 Annual Meeting of Stockholders to be held on November 6,
2013.
We are mailing this proxy statement, the proxy card and our annual report for the year ended June 30, 2013
on or about October 1, 2013, to all stockholders of record at the close of business on September 16, 2013, which
date is sometimes referred to in this proxy statement as the “record date” for the Annual Meeting.
The meeting will begin promptly at 10:00 a.m., local time, and check-in will begin at 9:30 a.m., local time.
Only holders of record of shares of Oplink common stock at the close of business on September 16, 2013 are
entitled to notice of and to vote at the meeting and any postponements or adjournments of the meeting.
For a period of at least 10 days prior to the meeting, a complete list of stockholders of record entitled to
vote at the meeting will be available and open to the examination of any stockholder for any purpose germane to the
meeting during normal business hours at our corporate headquarters located at 46335 Landing Parkway, Fremont,
California 94538. This list also will be made available for inspection at the meeting.
QUESTIONS AND ANSWERS ABOUT THIS SOLICITATION AND
VOTING AT THE ANNUAL MEETING
Why am I receiving these materials?
You are receiving these proxy materials in connection with the solicitation by our Board of Directors of
proxies to be voted at the 2013 Annual Meeting of Stockholders. If your shares were registered directly in your
name with our transfer agent, Computershare, as of the close of business on September 16, 2013, you are considered
a shareholder of record, and we have sent you this proxy statement, the proxy card and our annual report for the year
ended June 30, 2013.
If your shares were held in the name of a bank, brokerage account or other nominee as of the close of
business on September 16, 2013, you are considered a beneficial owner of the shares held in street name. Your bank,
broker or other nominee has sent you this proxy statement, the proxy card, our annual report and a vote instruction
form. You have the right to direct your bank, broker or other nominee on how to vote your shares by completing and
returning the vote instruction form or by following the voting instructions provided to vote on the Internet or by
telephone.

Who can vote at the annual meeting?
Only stockholders of record at the close of business on September 16, 2013 will be entitled to vote at the
annual meeting. On this record date, there were 19,322,562 shares of common stock outstanding and entitled to
vote.
Stockholder of Record: Shares Registered in Your Name
If on September 16, 2013 your shares were registered directly in your name with our transfer agent,
Computershare, then you are a stockholder of record. As a stockholder of record, you may vote in person at the
meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you to fill out and return the
enclosed proxy card to ensure your vote is counted.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If on September 16, 2013 your shares were held, not in your name, but rather in an account at a brokerage
firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares held in “street name”
and these proxy materials are being forwarded to you by that organization. The organization holding your account is
considered to be the stockholder of record for purposes of voting at the annual meeting. As a beneficial owner, you
have the right to direct your broker or other agent on how to vote the shares in your account. You are also invited to
attend the annual meeting. However, since you are not the stockholder of record, you may not vote your shares in
person at the meeting unless you request and obtain a valid proxy from your broker or other agent.
What am I voting on?
There are three matters scheduled for vote:
1.

The election of one Class I director to serve for a three-year term that expires at the 2016 Annual
Meeting of Stockholders;

2.

The ratification of the appointment of Burr Pilger Mayer, Inc. as our independent registered public
accounting firm for our fiscal year ending June 30, 2014; and

3.

The approval, on an advisory basis, of the compensation of our named executive officers.

What are the Board’s recommendations on how I should vote my shares?
The Board recommends that you vote your shares:
1.

FOR the election of the director nominee;

2.

FOR the ratification of the appointment of Burr Pilger Mayer, Inc. as our independent registered public
accounting firm; and

3.

FOR the approval, on an advisory basis, of the compensation of our named executive officers.

How do I vote?
You may vote for the proposals as follows:


For Proposal 1, you may either vote FOR the nominee to the board of directors or you may
WITHHOLD your vote for the nominee; and



For Proposals 2 and 3, you may vote FOR or AGAINST, or abstain from voting.
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The procedures for voting are fairly simple. If you are a stockholder of record, you may vote by submitting
a proxy. Stockholders of record may submit proxies by completing, signing and dating their proxy cards and
mailing them in the accompanying pre-addressed envelopes. Proxy cards submitted by mail must be received by the
time of the meeting in order for your shares to be voted.
If you hold shares beneficially in street name, you may vote by submitting voting instructions to your
broker, bank or other nominee. Most brokers and banks offer you the ability to provide voting instructions by
telephone or over the Internet. For directions on how to vote, please refer to the instructions included on the voting
instruction card provided by your broker or bank.
How many votes do I have?
On each matter to be voted upon, you have one vote for each share of common stock you own as of
September 16, 2013.
What if I return a proxy card but do not make specific choices?
If you return a signed and dated proxy card without marking any voting selections, your shares will be
voted (1) FOR the election of the nominee for director, (2) FOR the ratification of Burr Pilger Mayer, Inc. as our
independent registered public accounting firm, and (3) FOR the approval, on an advisory basis, of the compensation
of our named executive officers. If any other matter is properly presented at the meeting, your proxy (one of the
individuals named on your proxy card) will vote your shares using his or her best judgment.
Who is paying for this proxy solicitation?
This solicitation is made by Oplink, and all costs associated with soliciting proxies will be borne by us. We
may reimburse brokerage firms, banks and other persons representing beneficial owners of shares for their expenses
in forwarding solicitation materials to such beneficial owners. Proxies may also be solicited by certain of our
directors, officers or employees personally or by telephone, facsimile or electronic mail. No additional
compensation will be paid to these persons for such services.
What does it mean if I receive more than one proxy card?
If you receive more than one proxy card, your shares are registered in more than one name or are registered
in different accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.
Can I change my vote after submitting my proxy?
Yes. You have the right to change and revoke your proxy at any time before the Annual Meeting. If you
hold your shares in your name, you may contact our Corporate Secretary at 46335 Landing Parkway, Fremont,
California 94538 and request that another proxy card be sent to you. The latest-dated, properly completed proxy
that you submit, will count as your vote. Please note that if you re-vote your shares by mail, your re-vote will not be
effective unless it is received by our Corporate Secretary prior to the Annual Meeting. If your shares are held in your
broker’s name, you must contact your broker or other nominee and follow its procedures for changing your vote.
When are stockholder proposals due for next year’s annual meeting?
Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
some stockholder proposals may be eligible for inclusion in our 2014 proxy statement. These stockholder proposals
must be submitted, along with proof of ownership of our stock in accordance with Rule 14a-8(b)(2), to our principal
executive offices in care of our Corporate Secretary at 46335 Landing Parkway, Fremont, California 94538. Failure
to deliver a proposal in accordance with this procedure may result in it not being deemed timely received. We must
receive all submissions no later than the close of business (5:00 p.m. Pacific Standard Time) on June 3, 2014.
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In addition, under our Bylaws, any stockholder intending to nominate a candidate for election to the Board
or to propose any business at our 2014 annual meeting must give notice to our Corporate Secretary between July 3,
2014 and August 4, 2014, unless the notice also is made pursuant to Rule 14a-8. The notice must include
information specified in our Bylaws, including information concerning the nominee or proposal, as the case may be,
and information about the stockholder’s ownership of our stock. Our Bylaws are available on our website at
www.oplink.com, under the “Investors” link.
We encourage any stockholder interested in submitting a proposal or a nomination to contact our Corporate
Secretary in advance of the deadlines listed above to discuss the matter. We also encourage stockholders to seek
advice from knowledgeable counsel before submitting a proposal or a nomination.
How are votes counted?
Votes will be counted by the inspector of election appointed for the meeting, who will separately count
FOR and WITHHOLD votes cast in the director election and FOR, AGAINST and ABSTAIN votes cast in the
ratification of our independent registered public accounting firm, the advisory vote on executive compensation and
any other matter that properly comes before the meeting. Abstentions will be counted towards the vote total for
each proposal, and will have the same effect as AGAINST votes.
Broker non-votes are counted as present for purposes of determining the presence or absence of a quorum for
the transaction of business but will not be counted towards the vote total for any proposal. Broker non-votes occur
when brokers do not receive voting instructions from their customers and the broker does not have discretionary
voting authority with respect to a proposal. If your shares are held by your broker as your nominee (that is, in
“street name”), you will need to obtain a proxy form from the institution that holds your shares and follow the
instructions included on that form regarding how to instruct your broker to vote your shares.
How many votes are needed to approve each proposal?


For the election of directors, the nominee receiving the most FOR votes (among votes properly cast in
person or by proxy) will be elected. Only votes FOR or WITHHOLD will affect the outcome.



Proposals 2 and 3 must receive FOR votes from the majority of shares present either in person or by
proxy and entitled to vote to be approved. If you abstain from voting, it will have the same effect as an
AGAINST vote.

What is the quorum requirement?
A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if at least a
majority of the outstanding shares are represented by stockholders present at the meeting or by proxy. On the record
date, there were 19,322,562 shares outstanding and entitled to vote. Thus, at least 9,661,282 shares must be
represented by stockholders present at the meeting or by proxy to have a quorum.
Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on
your behalf by your broker, bank or other nominee) or if you vote in person at the meeting. Abstentions and broker
non-votes will be counted towards the quorum requirement. If there is no quorum of the votes present at the
meeting the Company may adjourn the meeting to another date.
How can I find out the results of the voting at the annual meeting?
Preliminary voting results will be announced at the annual meeting. Final voting results will be published
by us by the filing of a current report on Form 8-K with the SEC within four business days after the date of the
annual meeting. This filing will also be available on our website at www.oplink.com.
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PROPOSAL 1
ELECTION OF DIRECTORS
Current Board of Directors
Our Board of Directors is divided into three classes, designated as Class I, Class II and Class III, with each
class of directors serving for staggered three-year terms. We currently have five directors, consisting of one Class I
director, whose term expires at the upcoming 2013 Annual Meeting, two Class II directors, whose terms expire at
our annual meeting of stockholders to be held in 2014, and two Class III directors, whose terms expire at our annual
meeting of stockholders to be held in 2015. The following table sets forth the name, age, class and current positions
with Oplink of each of our Board members:
Name of Director

Age

Positions

Director
Since

Class I Director whose term expires at the 2013 Annual Meeting

Joseph Y. Liu ................

62

Chairman and Chief Executive Officer

1995

Class II Directors whose terms expire at the 2014 Annual Meeting

Chieh Chang ..................

61

Hua Lee .........................

61

Lead Independent Director, Nominating & Corporate Governance
Committee Chairman and Audit Committee Member
Director, Compensation Committee Member and Nominating &
Corporate Governance Committee Member

1995
2006

Class III Directors whose terms expire at the 2015Annual Meeting

Tim Christoffersen ........
Jesse W. Jack .................

71
77

Director, Audit Committee Chairman
Director, Compensation Committee Chairman and Audit
Committee Member

2009
2002

Vacancies on the Board of Directors may be filled only by persons elected by a majority of the remaining
directors. A director elected by the Board of Directors to fill a vacancy in a class shall serve for the remainder of the
full term of that class, and until the director’s successor is elected and qualified. This includes vacancies created by
an increase in the number of directors.
Information as to the stock ownership of each of our directors is set forth below under “Security Ownership
of Certain Beneficial Owners and Management.” There are no family relationships between or among any director,
director nominee or executive officer.
Nominee for Election at this Annual Meeting
The term of the current Class I director, Joseph Liu, will expire at the upcoming Annual Meeting. Our
Board of Directors has nominated Mr. Liu for re-election to the Board. Relevant biographical information for Mr.
Liu is set forth below.
Joseph Y. Liu. Mr. Liu, one of our founders, served as our Chief Executive Officer from September 1999
to November 2001. He took the company public in October 2000 and retired from the CEO position in 2001. In
August 2002, Mr. Liu was re-appointed to serve as our Chief Executive Officer and has remained in that position
since that time. Mr. Liu has served as a member of our Board of Directors since our inception in 1995, serving as
Chairman of the Board from 1995 through May 2000, from November 2001 to August 2002 and from November
2009 to present. Prior to founding Oplink, Mr. Liu was General Partner at Techlink Technology Ventures and
Chairman of Techlink Corp., a semiconductor equipment and technology company, for more than ten years. Prior to
that, he spent more than five years working as a Semiconductor Processing/Equipment Engineer and Section
Manager for Mostek, Motorola and National Semiconductor. Mr. Liu also served as a Board Member of BCD
Semiconductor Manufacturing Ltd., a NASDAQ listed analog semiconductor company, from September 2000 until
its acquisition by Diodes, Inc. in March 2013. Mr. Liu received his B.S. in Chemical Engineering from CSU Taiwan
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and his M.S. in Industrial Engineering from Cal State University, Chico. Mr. Liu’s qualifications to serve on our
Board include his unsurpassed knowledge of the Company and its business, having co-founded the Company and
having served on our Board since our inception, and having served as our Chief Executive Officer for most of the
period since our inception, as well as his strong leadership skills and his more than twenty-five years of management
experience in the semiconductor and optoelectronics industry.
Vote Required and Recommendation of the Board of Directors
The nominee receiving the highest number of affirmative “FOR” votes at the meeting (a plurality of votes
cast) will be elected to serve as our Class I director. Votes withheld from the director nominee will be counted for
purposes of determining the presence or absence of a quorum, but will have no other legal effect under Delaware
law.
If you sign your proxy or voting instruction card but do not give instructions with respect to the voting of
directors, your shares will be voted for the nominee recommended by the Board. If you wish to give specific
instructions with respect to the voting of directors, you may do so by indicating your instructions on your proxy or
voting instruction card. The Board expects that Mr. Liu will be available to serve as director. In the event that Mr.
Liu becomes unavailable, however, the proxy holders will vote for any nominee designated by the Board. In the
event that additional persons are nominated for election as directors, the proxy holders intend to vote all proxies
received by them in such a manner as to assure the election of Mr. Liu.
OUR BOARD RECOMMENDS A VOTE “FOR” THE ELECTION OF MR. LIU AS CLASS I
DIRECTOR.
Continuing Directors Not Standing for Election at this Annual Meeting
The terms of our Class II and Class III directors will not expire at the upcoming Annual Meeting, and
therefore such individuals will not be standing for re-election at the upcoming meeting. Relevant biographical
information for these directors is set forth below.
Class II Directors
Chieh Chang. Mr. Chang has been a member of our Board of Directors since September 1995. Mr. Chang
currently serves as the Vice President and Senior General Manager of Worldwide Analog Products at Diodes, Inc, a
NASDAQ-listed semiconductor company. Prior to that, Mr. Chang was the Chief Executive Officer of BCD
Semiconductor Manufacturing Ltd., a NASDAQ-listed analog device company, from September 2008 until its
acquisition by Diodes in March 2013. Mr. Chang served on the board of directors of Genesis Microchip Inc., a
NASDAQ-listed semiconductor company, from November 2004 until its acquisition by STMicroelectronics in
January 2008. From February 2000 to February 2003, Mr. Chang served as Chief Executive Officer of
Programmable Microelectronics Company, Inc., a fabless semiconductor design company, which later became
Chingis Technology Corporation, and which was acquired by Integrated Silicon Solution, Inc., a NASDAQ-listed
company, in September 2012. From April 1992 to August 1996, Mr. Chang was the Director of Technology at
Cirrus Logic, Inc., a semiconductor company. Mr. Chang received his B.S. in Electrical Engineering from the
National Taiwan University and his M.S. in Electrical Engineering from the University of California, Los Angeles.
Mr. Chang’s qualifications to serve on our Board include his extensive knowledge of the Company and its business,
having served on our Board since our inception, as well as his superior technical expertise and his more than twentyfive years of management and engineering experience in the semiconductor and optoelectronics industry.
Hua Lee. Dr. Lee has been a member of our Board of Directors since February 2006. Dr. Lee has been
Professor of Electrical and Computer Engineering at the University of California, Santa Barbara since 1990, and
served as Chairman of the Electrical and Computer Engineering department from 1998 to 2002. Prior to his tenure
at the University of California, Santa Barbara, Dr. Lee was on the faculty of the University of Illinois at UrbanaChampaign. Dr. Lee completed the Director Education and Certification Program at UCLA’s Anderson School of
Management in May 2007. Dr. Lee received his B.S. degree in Electrical Engineering from the National Taiwan
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University, and M.S. and PhD in Electrical Engineering from University of California, Santa Barbara. Dr. Lee’s
qualifications to serve on our Board include his deep knowledge of optoelectronics, as well as a keen knowledge of
our industry, which brings unique observations and insights relevant to our business and to the technical aspects of
our products and opportunities, as well as insight into anticipated future technological and industry trends.
Class III Directors
Tim Christoffersen. Mr. Christoffersen has been a member of our Board of Directors since November
2009. Mr. Christoffersen served on the board of directors of Genesis Microchip Inc. from August 2002 until January
2008. From June 2004 to April 2006, Mr. Christoffersen was Chief Financial Officer of Monolithic Power Systems,
Inc. (MPS), a semiconductor company, and served on MPS’s board of directors and as chairman of the audit
committee from March 2004 to July 2004. Mr. Christoffersen served as a financial consultant to technology
companies from 1999 to 2004. Prior to that, Mr. Christoffersen served as Chief Financial Officer of NeoParadigm
Labs, Inc. from 1998 to 1999 and as Chief Financial Officer of Chips and Technologies, Inc. from 1994 to 1998. Mr.
Christoffersen was Executive Vice President, Director and Chief Operating Officer of Resonex, Inc. from 1991 to
1992. From 1986 to 1991, Mr. Christoffersen held several managerial positions with Ford Motor Company. Mr.
Christoffersen is a Phi Beta Kappa graduate of Stanford University where he earned a B.A. in Economics. He also
holds a Master’s degree in Divinity from Union Theological Seminary in New York City. Mr. Christoffersen’s
qualifications to serve on our Board include his extensive management, board, and audit committee experience at
public and private companies within the technology industry, as well as his financial expertise, which enable him to
make valuable contributions to our Board and Audit Committee, including by serving as our Audit Committee
Chairman and financial expert.
Jesse W. Jack. Mr. Jack has been a member of our Board of Directors since July 2002. Since January 2003,
Mr. Jack has been self-employed as an attorney with The Law Offices of Jesse Jack. He is also the Vice President
and General Counsel for I-Bus Corporation, a privately held company. From 1994 until January 2003, Mr. Jack was
a partner in the law firm of Jack & Keegan, a California Limited Liability Partnership. Mr. Jack served on the board
of directors of The Parkinson’s Institute from 1988 through 2000. Mr. Jack completed the Director Education and
Certification Program at UCLA’s Anderson School of Management in May 2007. Mr. Jack received his B.S. from
California State University, San Jose and his J.D. from Hastings College of Law. Mr. Jack’s qualifications to serve
on our Board include his extensive knowledge of the Company and its business, having served on our Board since
2002, as well as his extensive legal and management experience and leadership skills.
CORPORATE GOVERNANCE AND INFORMATION
REGARDING THE BOARD AND ITS COMMITTEES
Corporate Governance Principles
Oplink is committed to having sound corporate governance principles. Strong corporate governance
practices are essential to our strategy to enhance performance by creating an environment that increases operational
efficiency and ensures long-term productivity growth. Good corporate governance also helps ensure alignment with
stockholder interests by promoting fairness, transparency and accountability in business activities among employees,
management and the Board. Our corporate governance practices represent our firm commitment to the highest
standards of corporate ethics, compliance with laws, financial transparency and reporting with objectivity and the
highest degree of integrity. Steps we have taken to fulfill this commitment include the following:


Corporate Governance Guidelines. Our Board of Directors has adopted a set of Corporate
Governance Guidelines which set forth our corporate governance policies and practices, which are
summarized below. The Corporate Governance Guidelines are available on our website at
www.oplink.com.



Independent Board. Our Board of Directors has determined that, with the exception of Mr. Liu, our
Chief Executive Officer, all of its members are “independent directors,” as that term is defined in the
listing standards of The Nasdaq Stock Market.
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Independent Board Committees. All of the members of our standing Board committees – the Audit
Committee, the Compensation Committee and the Nominating and Corporate Governance Committee
– are independent.



Committee Charters. The charters of the Board’s committees clearly establish their respective roles
and responsibilities. The charters for the Audit Committee, the Compensation Committee and the
Nominating and Corporate Governance Committee are available on our website at www.oplink.com.



Code of Business Conduct and Ethics. We have adopted a Code of Business Conduct and Ethics that
applies to all officers, directors, employees and consultants. The Code of Business Conduct and Ethics
is available on our website at www.oplink.com. If we make any substantive changes to the Code or
grant any waiver from a provision of the Code to any executive officer or director, we will promptly
disclose the nature of the change or waiver on our website.



Board Meetings without Management. The independent members of our Board and Board Committees
meet periodically without members of management present, including without the presence of Mr. Liu,
our Chief Executive Officer and a member of the Board.



Continuing Education for Directors. Board members are encouraged to attend seminars, conferences,
and other continuing education programs, especially those designed for directors of public companies,
which may be attended at Oplink’s expense during service on the Board. Most recently, members of
our Board attended the 19th Annual Directors’ College at Stanford Law School, held in June 2013.



CEO Succession Planning. The Board and its Nominating and Corporate Governance Committee have
developed a succession plan for our Chief Executive Officer position and review the plan periodically.



Director and Executive Officer Stock Ownership Guidelines. Our non-employee directors are expected
to hold at least 4,000 shares of our common stock for so long as they remain members of the Board.
Our executive officers are expected to hold at least 1,000 shares of our common stock for so long as
they hold that position. Each of our directors and executive officers currently holds in excess of that
amount of our common stock.



Whistleblower Procedures. We have adopted procedures for receipt, retention and treatment, on a
confidential basis, of complaints regarding accounting, internal financial controls or auditing matters.

Board Leadership Structure
The Board believes it is currently in the best interests of our stockholders to have our Chief Executive Officer,
Joseph Y. Liu, also serve as our Chairman of the Board, and to have a separate lead independent director. Chieh
Chang currently serves as our lead independent director. The Board believes that having our CEO serve as Chairman
and having a lead independent director helps to foster open and timely communication between the Board and
management, ensures alignment between the Board, management, and stockholders, and also provides significant
independent oversight and direction to management. The Board also believes that Mr. Liu is in the best position to
provide strategic leadership to the Board based on his knowledge of the Company, our industry, our competitors,
and our customers. Additionally, the Board believes that Mr. Liu has established a culture of accountability at the
company which helps to ensure that management is working in the best interests of stockholders. The role and
duties of the lead independent director include:


presiding at all meetings of the Board at which the Chairman is not present, including executive
sessions of independent directors;



providing input with respect to agendas for meetings of the Board;



providing input as to an appropriate schedule of meetings of the Board to assure that there is sufficient
time for discussion of all agenda items; and



having authority to call meetings of the independent directors.
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Board Oversight of Risk
Oplink’s management is responsible for the day-to-day assessment and management of the risks we face,
while our Board administers its risk oversight function directly and through its committees. Management regularly
reports to our Board or the relevant committee regarding identified or potential risks. The areas of material risk to
our company include strategic, operational, financial, legal and regulatory risks. Our Board regularly reviews our
company’s strategies and attendant risks, and provides advice and guidance with respect to strategies to manage
these risks while attaining long- and short-terms goals. Operational risks, such as risks that may adversely affect our
operating results; and financial risks, including internal controls, as well as overall economic risks, are the purview
of our Audit Committee. The Audit Committee’s review is accompanied by regular reports from management and
assessments from our company’s internal and external auditors. In assessing legal or regulatory risks, our Board of
Directors and the Audit Committee are advised by management, counsel and experts, as appropriate. The
Compensation Committee is responsible for overseeing the management of risks associated with executive and
employee compensation and plans, to ensure that our company’s compensation programs remain consistent with our
stockholders’ interests and that such programs do not encourage excessive risk-taking.
Committees of the Board of Directors
The Board has three standing committees: (1) the Audit Committee, (2) the Compensation Committee and (3)
the Nominating and Corporate Governance Committee. The current committee membership, as well a description of
the duties and functions of each committee, appears below.

Name

Audit

Compensation

Nominating &
Corporate
Governance

Chieh Chang ............................................................
Tim Christoffersen ...................................................
Jesse W. Jack ...........................................................
Hua Lee....................................................................

Key:

– Chairman
– Member
– Financial Expert

Audit Committee
The Audit Committee of the Board of Directors oversees the Company’s corporate accounting and
financial reporting process. For this purpose, the Audit Committee performs several functions. The Audit
Committee, among other things: determines and approves the engagement of the independent registered public
accounting firm; reviews and approves the retention of the independent registered public accounting firm to perform
any proposed permissible non-audit services; confers with management and the independent registered public
accounting firm regarding the effectiveness of internal controls over financial reporting; reviews the financial
statements to be included in the Company’s periodic reports; and discusses with management and the independent
registered public accounting firm the results of the annual audit and the results of the review of the Company’s
quarterly financial statements. The charter of the Audit Committee is available on our website at www.oplink.com.
The Audit Committee has established procedures for receipt, retention and treatment, on a confidential
basis, of complaints received by the Company, including the Board and the Audit Committee, regarding accounting,
internal accounting controls or auditing matters, and the confidential, anonymous submissions by employees of
concerns regarding questionable accounting or auditing matters.
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The Audit Committee is currently composed of three independent directors: Tim Christoffersen (who
serves as Chairman of the Committee), Chieh Chang and Jesse W. Jack. The Board of Directors has determined that
Mr. Christoffersen is an “audit committee financial expert” (as defined by SEC rules and regulations) and that he
also meets the financial sophistication requirements of the Nasdaq Stock Market, as such requirements are defined
as of the mailing date of this proxy statement.
Compensation Committee
The Compensation Committee determines the compensation of our executive officers and independent
directors, approves stock and option awards to employees under the Company’s stock plans, establishes and reviews
general policies relating to compensation of our employees and performs such other functions regarding
compensation as the Board of Directors may delegate. The Compensation Committee is composed of two
independent directors: Jesse Jack (who serves as Chairman of the Committee) and Hua Lee. The charter of the
Compensation Committee is available on our website at www.oplink.com. For information regarding the
Compensation Committee and its compensation-setting process for our executive officers, see “Executive
Compensation – Compensation Discussion and Analysis” below.
Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Committee identifies, evaluates and recommends candidates
for membership on the Company’s Board of Directors and committees thereof, oversees the Company’s corporate
governance procedures and establishes guidelines for continuing education of our directors. The Nominating and
Corporate Governance Committee is composed of two non-employee directors: Chieh Chang and Hua Lee.
Mr. Chang serves as Chairman of the Nominating and Corporate Governance Committee. The charter of the
Nominating and Corporate Governance Committee is available on our website at www.oplink.com.
Meetings of the Board and its Committees
The Board of Directors held seven (7) meetings during our 2013 fiscal year. The Audit Committee held ten
(10) meetings during fiscal 2013, and met in closed session without our Chief Executive Officer or any other
management members present at four (4) of those meetings. The Compensation Committee held five (5) meetings
during fiscal 2013 and the Nominating and Corporate Governance Committee held two (2) meetings during fiscal
2013. All directors attended at least 75% of the meetings of the Board and of the committees on which they served.
It is the Company’s policy to invite directors to attend the annual meeting of stockholders. All members of
the Board were in attendance at the 2012 Annual Meeting of Stockholders.
Stockholder Communications with the Board of Directors
The Company has not adopted a formal process for stockholder communications with the Board.
Nevertheless, every effort has been made to ensure that the views of stockholders are heard by the Board or
individual directors, as applicable, and that appropriate responses are provided to stockholders in a timely manner.
Stockholders who wish to do so may communicate directly with the Board, or specified individual directors, by
writing to: Board of Directors of Oplink Communications, Inc., 46335 Landing Parkway, Fremont, California
94538, Attention: Chairman of the Nominating and Corporate Governance Committee.
Consideration of Director Nominees
Stockholder Nominees. The Nominating and Corporate Governance Committee has not adopted any
policy regarding the consideration of nominees recommended by stockholders (as opposed to formally nominated)
or, if so, what procedures stockholders should follow in submitting recommendations. However, as described above
in the Question and Answer section under “When are stockholder proposals due for next year’s annual meeting?,”
stockholders may submit formal nominations for directors by following the procedures set forth in our Bylaws.
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Director Qualifications. The Nominating and Corporate Governance Committee believes that candidates
for director should have certain minimum qualifications, including being able to read and understand basic financial
statements and having the highest personal integrity and ethics. The Nominating and Corporate Governance
Committee also intends to consider such factors as possessing relevant expertise upon which to be able to offer
advice and guidance to management, having sufficient time to devote to the affairs of the Company, demonstrated
excellence in his or her field, having the ability to exercise sound business judgment and having the commitment to
rigorously represent the long-term interests of the Company’s stockholders. Candidates for director nominees will
be reviewed in the context of the current composition of the Board, the operating requirements of the Company and
the long-term interests of stockholders. The Nominating and Corporate Governance Committee does not have a
policy regarding the consideration of diversity in race, gender, or national origin in evaluating potential candidates.
In the case of incumbent directors whose terms of office are set to expire, the Nominating and Corporate
Governance Committee reviews such directors’ overall service to the Company during their term, including the
number of meetings attended, level of participation, quality of performance, and any other relationships and
transactions that might impair such directors’ independence.
Identifying and Evaluating Nominees for Directors. The Nominating and Corporate Governance
Committee will generally use its network of contacts to identify potential director candidates, but may also engage,
if it deems appropriate, a professional search firm. To date, the Nominating and Corporate Governance Committee
has not paid a fee to any third party to assist in the process of identifying or evaluating director candidates. At this
time, the Nominating and Corporate Governance Committee has not adopted any policy regarding the consideration
of director candidates recommended by stockholders, but reserves the right to consider director candidates
recommended by stockholders. The Nominating and Corporate Governance Committee believes that it is in the best
position to identify, review, evaluate and select qualified candidates for Board membership, based on the criteria for
Board membership approved by the Board.
Compensation of Directors
Director Compensation Program
The compensation of our non-employee directors is determined by the Compensation Committee of our
Board of Directors. Mr. Liu, our chief executive officer, does not receive additional compensation for his service as
a director. The current compensation program for our non-employee directors consists of cash compensation and
equity compensation, as follows:


Cash compensation. Each of our non-employee directors currently receives cash compensation of
$30,000 per year plus additional amounts based on their service on the Board’s committees or as lead
independent director:
Category of Service
Annual Fee
Director ..........................................................................................
$30,000
Audit Committee Chair .................................................................
$20,000
Audit Committee Member .............................................................
$10,000
Compensation Committee Chair ...................................................
$7,500
Compensation Committee Member ...............................................
$5,000
Nominating & Governance Committee Chair ...............................
$7,500
Nominating & Governance Committee Member...........................
$5,000
Lead Independent Director ............................................................
$5,000



Equity compensation. Under the current policy adopted by the Compensation Committee, each of our
non-employee directors receives an annual award of shares of our common stock, in amounts and on
terms determined by the Compensation Committee. For our 2013 fiscal year, the amount of the award
was 4,000 shares. There are no vesting restrictions on the shares. However, the Compensation
Committee has adopted stock ownership guideline for non-employee directors, under which each non-11-

employee director is expected to hold at least 4,000 shares of the Company’s common stock for so
long as they remain on the Board. In addition, during our 2013 fiscal year, each of our non-employee
directors was awarded an option to purchase 10,000 shares of common stock at $16.46 per share, the
closing trading price of our common stock on the date of grant. The stock options vest over four years,
and are intended to provide additional long-term incentive compensation to our non-employee
directors.
Fiscal 2013 Compensation
The following table provides information concerning the compensation paid by us to each of our nonemployee directors for the fiscal year ended June 30, 2013.

Name

Fees Earned or
Paid in Cash

Stock
Awards (5)

Option
Awards (6)

Chieh Chang ...........................................

$52,500 (1)

$65,840

$62,159

$180,499

Tim Christoffersen ..................................

$50,000 (2)

$65,840

$62,159

$177,999

Total

Jesse W. Jack ..........................................

$47,500 (3)

$65,840

$62,159

$175,499

Hua Lee ..................................................

$40,000 (4)

$65,840

$62,159

$167,999

__________
(1) Consists of $30,000 for service as a director, $10,000 for service as a member of the Audit Committee, $7,500 for service as
chairman of the Nominating and Corporate Governance Committee and $5,000 for service as lead independent director.
(2) Consists of $30,000 for service as a director and $20,000 for service as chairman of the Audit Committee.
(3) Consists of $30,000 for service as a director, $10,000 for service as a member of the Audit Committee and $7,500 for
service as chairman of the Compensation Committee.
(4) Consists of $30,000 for service as a director, $5,000 for service as a member of the Compensation Committee and $5,000
for service as a member of the Nominating and Corporative Governance Committee.
(5) Each non-employee director received a stock award of 4,000 shares of our common stock on August 29, 2012. The shares
were fully vested upon grant. The dollar amounts shown represent the value of 4,000 shares of our common stock at $16.46
per share, the closing price of our common stock on the grant date of the awards. These amounts are also equal to the
expenses we recognized in our financial statements for the stock awards.
(6) The amounts in the Option Awards column represent the aggregate grant date fair values, computed in accordance with
FASB ASC Topic 718 (Compensation — Stock Compensation), of stock option awards granted during the applicable fiscal
year. For information on the valuation assumptions with respect to stock option grants, refer to the section under the heading
“Stock Compensation” in Note 2 to the consolidated financial statements contained in Oplink’s Annual Report on Form 10K filed with the SEC on September 13, 2012. Regardless of the value on the grant date, the actual value that may be
recognized by the directors will depend on the market value of our common stock on the dates in the future that the options
are exercised.
As of June 30, 2013, our non-employee directors’ stock option holdings were as follows:

Name

Chieh Chang .....................

Number of Shares
Underlying
Unexercised Options
Exercisable

Number of Shares
Underlying
Unexercised Options
Unexercisable

Option
Exercise
Price

Option
Expiration
Date

10,285
-

10,000

$12.92
$16.46

11/10/2015
8/29/2019

Tim Christoffersen .............

-

10,000

$16.46

8/29/2019

Jesse W. Jack ....................

10,285
-

10,000

$17.36
$16.46

11/17/2013
8/29/2019

Hua Lee ............................

9,428
-

10,000

$16.59
$16.46

2/16/2016
8/29/2019
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Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons
who own more than ten percent of a registered class of the Company’s equity securities, to file with the SEC initial
reports of ownership and reports of changes in ownership of common stock and other equity securities of the
Company. Executive officers, directors and greater than ten percent stockholders are required by SEC regulation to
furnish the Company with copies of all Section 16(a) forms they file. During the fiscal year ended June 30, 2013, all
executive officers, directors and greater than ten percent beneficial owners complied with all applicable filing
requirements.
EXECUTIVE OFFICERS OF THE COMPANY
The names of the executive officers of the Company and certain information about them, including their
ages as of September 16, 2013, are set forth below:
Name

Age

Joseph Y. Liu ....................................................
Peter Lee ...........................................................
Shirley Yin........................................................
River Gong .......................................................
Stephen M. Welles ............................................

62
39
45
50
45

Position

Chairman and Chief Executive Officer
President and Chief Operating Officer
Executive Vice President and Chief Financial Officer
Executive Vice President, Worldwide Sales
Senior Vice President, General Counsel and Secretary

Biographical information for Mr. Liu is set forth under Proposal 1 above.
Peter Lee has served as our Chief Operating Officer since August 2008, and as our President since May
2013. Mr. Lee joined Oplink in August 2000 and held positions as Production Manager, Product Engineering
Manager, Director of Product Engineering and since April 2005, Senior Director of Product Line Management
(“PLM”) and Operations. In May 2007, Mr. Lee was promoted to Vice President of Marketing and PLM,
responsible for managing activities in PLM, Manufacturing, Research and Development and Strategic Planning. Mr.
Lee received his B.S. in Electrical Engineering from National Taiwan University and his M.S. in Electrical
Engineering from Columbia University.
Shirley Yin has served as Chief Financial Officer since August 2007, and also as Executive Vice President
since April 2010. Ms. Yin joined Oplink in June 2000 as our Accounting Manager and was promoted to Controller
in October 2003. From July 2007 to August 2007, Ms. Yin held the position of Vice President, Finance, and Acting
Chief Financial Officer. Before joining Oplink, Ms. Yin spent three years at PricewaterhouseCoopers as a Business
Assurance Senior Associate. She is a Certified Public Accountant. Ms. Yin received a Bachelor of Economics in
Business Management from Zhongshan University in China and her M.S. in Accountancy from the University of
Southern California.
River Gong, our Executive Vice President of Worldwide Sales, has served as our head of sales since
February 2003. From January 2001 to February 2003, Ms. Gong served as our Sr. Director of Sales, from May 1999
to January 2001 she was Director of Sales, and from January 1998 to May 1999 she was Sales Manager. Prior to
joining Oplink, Ms. Gong was Division Manager and Sales Manager of MP Fiber Optics (now Global Opticom), a
fiber optics company, from January 1995 to December 1997. Prior to that, she was an architect in China for five
years. Ms. Gong received her B.S. in Architecture from Harbin Institute University.
Stephen M. Welles, our Senior Vice President, General Counsel and Secretary, joined our company in May
2008. Mr. Welles was an associate and of counsel with Wilson Sonsini Goodrich & Rosati in Palo Alto, California
from October 1999 to April 2008, and was an associate with Ropes & Gray in Boston, Massachusetts from
September 1996 to September 1999. Mr. Welles is admitted to practice law in California. He received his J.D. from
Georgetown University and a B.A. in Economics from Boston College.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
This section of the proxy statement includes a description of the objectives of our compensation program,
how the components of our compensation are designed to operate, and the compensation-related decisions made
with respect to our Chief Executive Officer, Chief Financial Officer and the three most highly compensated
executive officers during fiscal 2013. These employees, for whom we have included detailed compensation
information in the tables that are part of the “Executive Compensation Tables” below, are referred to as the “Named
Executive Officers.” For fiscal 2013, our Named Executive Officers were:


Joseph Y. Liu, Chairman and Chief Executive Officer;



Peter Lee, President and Chief Operating Officer;



Shirley Yin, Executive Vice President and Chief Financial Officer;



River Gong, Executive Vice President, Worldwide Sales; and



Stephen M. Welles, Senior Vice President and General Counsel.

Advisory Votes on Executive Compensation and Frequency
At our 2012 Annual Meeting, our stockholders approved, on an advisory basis, the compensation of our
named executive officers as disclosed in the proxy statement for that meeting. The Board intends to include the
advisory vote on executive compensation in the proxy statement for every annual meeting. For more information,
see “Proposal 3 - Advisory Vote on Executive Compensation” in this proxy statement.
Executive Compensation Philosophy and Objectives
We compete with many other technology companies in seeking to attract and retain a skilled work force.
Our compensation philosophy is to offer our employees, including our executive officers, compensation that is
competitive and that meets our goals of attracting, retaining and motivating highly skilled employees, but that is also
consistent with our financial goals of cost containment and long-term profitability. Utilizing this philosophy, our
executive compensation policies are designed to:


provide a total compensation package that is competitive with other companies in the technology
industry, yet is consistent with our focus on profitability; and



emphasize equity compensation for our executive team, particularly our Chief Executive Officer, in
order to promote long-term incentives to increase stockholder value and align the interests of our
officers with those of our stockholders.

Elements of Our Compensation Program
The executive compensation program for our executives, including the Named Executive Officers, mirrors
Oplink’s compensation program for the majority of our salaried employees, and consists primarily of two elements:
base salary and equity-based incentive compensation. In addition, we maintain a sales commission program for our
sales employees, including Ms. Gong, one of our Named Executive Officers. We also provide our employees,
including our executives, with health and welfare benefits. We have also adopted “double trigger” severance
arrangements for each of the Named Executive Officers, which entitle them to certain payments and benefits if their
employment terminates in connection with a change in control of Oplink. We believe that each of these elements is
important to furthering the objectives of our executive compensation program.
Base Salary. We create a set of base salary structures that are both affordable and competitive in relation to
the market. In general, an employee’s salary should reflect the employee’s overall sustained performance level and
contribution to Oplink over time. We design salary to provide the essential reward for an employee’s work and to
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be competitive in attracting talent. Once salary levels are initially determined, increases in salary are provided to
recognize an employee’s specific performance achievements. Our managers typically make performance
assessments once a year, and provide ongoing feedback to employees to help maximize individual and team
performance levels.
Equity Incentive Compensation. We design our equity programs to provide sufficient long-term incentive
compensation for our executives and to provide equity compensation that is competitive in relation to the market. In
addition, and equally importantly, our equity compensation program is designed to align the interests of each
executive officer with those of the stockholders and to provide each executive officer with a significant incentive to
manage Oplink from the perspective of an owner with an equity stake in the business.
We use both stock options and restricted stock units (RSUs) for the equity compensation of our employees,
including our executive officers. Stock options allow the officer to acquire shares of our common stock at a fixed
price per share (the market price on the grant date) over a specified period of time (typically up to seven years), thus
providing a return to the officer only if the market price of the shares appreciates over the option term, and the
officer continues to be employed by the Company. In addition, the stock options generally vest over four years,
typically with one quarter of the shares underlying the stock option vesting after one year and the remaining shares
vesting monthly over the second, third and fourth years after the grant of the stock option. The vesting restrictions
are designed to strengthen the retention value of the stock option awards, in that the option will only vest, and be
exercisable by the officer, for so long as the officer remains an employee with Oplink.
We also award RSUs to officers and other employees, because they offer some advantages when compared
to stock option awards, including the following:


RSUs promote stock ownership among employees, since they will automatically receive shares upon
vesting, as opposed to options which employees often retain for many years without exercising.



The value of RSU awards is more stable and recognizable by employees and less subject to large
swings in value than stock options. Also, unlike stock options which can fall “underwater” (i.e. the
fair market value of the underlying common stock is below the exercise price of the stock option),
RSUs will retain value even in a market downturn.



RSU should make employees more like shareholders than stock options do, since RSU values exactly
track the value of our common stock.



Awards of RSUs should result in less stock dilution than stock options because fewer shares are
necessary to deliver an equivalent compensatory value.

Cash Incentive Compensation. Oplink does not currently have any bonus or similar cash incentive program
for its executive officers, or for its employees in general. The only cash incentive program currently maintained by
Oplink is the sales commission program for its sales employees. Ms. Gong, a Named Executive Officer and the
head of our sales department, receives commissions under our sales commission program.
Benefits Programs. Core benefits, such as our basic health benefits, 401(k) program and life insurance, are
designed to provide a stable array of support to employees and their families throughout various stages of their
careers, and are provided to all employees regardless of their individual performance levels. We design our benefits
programs to be both affordable and competitive in relation to the market while conforming with local laws and
practices. We monitor the market, local laws and practices and adjust our benefits programs as needed. We design
our benefits programs to provide an element of core benefits, and to the extent possible, offer options for additional
benefits, be tax-effective for employees in each country and balance costs and cost sharing between us and our
employees.
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Oversight of Executive Compensation and Role of Management
The Compensation Committee oversees our executive compensation program, establishes our
compensation philosophy and policies, and administers our compensation plans. The Compensation Committee
generally reviews the compensation programs applicable to executive officers on an annual basis. In setting
compensation levels for a particular executive, the Committee takes into consideration the proposed compensation
package as a whole and each element individually, as well as the executive's past and expected future contributions
to our business.
The Committee meets regularly with our Chief Executive Officer, Mr. Liu, to obtain recommendations with
respect to Company compensation programs, practices and packages for executives, other employees and directors.
Mr. Liu makes recommendations to the Committee regarding the base salary and equity compensation for the
executive team. The Compensation Committee values Mr. Liu’s input since he is well placed to know what would
motivate his team financially, both in terms of long-term and short-term compensation.
Mr. Liu attends most of the Committee's meetings, but the Committee also regularly holds executive
sessions not attended by any members of management or non-independent directors. The Committee discusses Mr.
Liu’s compensation package with him, but makes decisions with respect to his compensation without him present.
The Committee has not delegated any of its authority with respect to the compensation of executive officers. The
Committee also consults our Chief Financial Officer and General Counsel in evaluating the financial, accounting,
tax and legal implications of our various compensation programs.
The Committee has the authority to engage its own independent advisors to assist in carrying out its
responsibilities. The Compensation Committee did not use a consultant to assist it in determining executive
compensation for our 2013 fiscal year. However, it did engage a consultant, Compensia, Inc., to assist it with
executive compensation matters in previous fiscal years. In addition, the Committee engaged Compensia during
fiscal 2010 to assist it with the adoption and amendment of our equity compensation plans, which are broad-based
plans available generally to all employees and which not discriminate in scope, terms, or operation in favor of our
executive officers or directors.
Determination of Executive Compensation for Fiscal 2013
The Compensation Committee typically reviews executive compensation at the beginning of each fiscal
year. In August 2012, the Compensation Committee reviewed the compensation for the Named Executive Officers
for fiscal 2013 and made the following determinations:


Cash Compensation. The Committee determined, in consultation with the Chief Executive Officer, to
maintain the salary levels of the officers at the same level as the previous fiscal year. None of the
executive officers is entitled to any cash compensation in addition to their salary except for River
Gong, who receives commissions under our sales commission program.
Name

Joseph Y. Liu ....................................
Peter Lee ...........................................
Shirley Yin .......................................
River Gong .......................................
Stephen Welles .................................

Fiscal 2012 and
2013 Salary

$368,000
$260,000
$285,000
$200,000 (1)
$275,000

(1) Ms. Gong also earns sales commissions, which totaled $258,263 in fiscal 2013.


Equity Compensation. The Committee determined, in consultation with the Chief Executive Officer,
to grant stock option awards to each of the Named Executive Officers in the amounts set forth below.
Stock options allow the officer to acquire shares of our common stock at a fixed price per share (the
-16-

market price on the grant date), thus providing a return to the officer only if the market price of the
shares appreciates over the option term. The option awards vest over four years. The vesting
restrictions are designed to strengthen the retention value of the option awards, in that the option will
only vest, and be exercisable by the officer, for so long as the officer remains an employee with
Oplink.
Name

Joseph Y. Liu ........................
Peter Lee ...............................
Shirley Yin ...........................
River Gong ...........................
Stephen Welles .....................

Number of Shares
Underlying Option Awards

200,000
40,000
40,000
20,000
40,000

Exercise Price Per Share of
Option Awards

$16.46
$16.46
$16.46
$16.46
$16.46

For more information regarding these option awards and the officers’ other current equity award
holdings, please see the “Grants of Plan-Based Awards” and “Outstanding Equity Awards at Fiscal
Year-End” tables and accompanying text in the “Executive Compensation Tables” section below.
Chief Executive Officer Compensation
Mr. Liu’s compensation structure differs from the other Named Executive Officers in that his overall
compensation mix is more heavily weighted towards equity compensation than the other Named Executive Officers.
The Compensation Committee has tailored Mr. Liu’s compensation package to maximize his incentives for
performance. The Committee believes, based on its experience and familiarity with Mr. Liu, that equity
compensation provides Mr. Liu with greater performance incentives than does cash compensation, and therefore
allocates substantially more of Mr. Liu’s total compensation to equity awards than to cash.
The Compensation Committee did not make any changes to Mr. Liu’s cash compensation during fiscal
2013. Mr. Liu’s cash compensation consists of a salary of $368,000 per year, and was set by the Compensation
Committee in December 2008. Mr. Liu’s annual salary has remained at $368,000 since that time. The Committee
determined the salary amount based, in part, on the executive compensation report prepared in August 2008 by
Compensia, Inc., an independent consultant engaged by the Committee to assist it with its review of executive
compensation. The $368,000 salary was equal to the median CEO base salary for the peer group of companies
included in Compensia’s report. Since Oplink does not have a bonus plan, this salary also equals Mr. Liu’s total
annual cash compensation, which remains well below the median target and actual annual cash compensation of
$730,000 and $539,000, respectively, for the peer group for companies. The peer group of companies were chosen
by the Compensation Committee, with Compensia’s advice, because the Committee considered them to be similar
to, and competitive with, Oplink in the market for executive talent, due to the fact that they are in comparable or
related businesses, are publicly-held entities, and are of similar size as measured by revenue, market capitalization,
and employee headcount. This group consisted of the following companies:
Alliance Fiber Optic Products
Avanex Corporation (since merged with Bookham to form Oclaro)
AXT
Bookham (since merged with Avanex to form Oclaro)
EMCORE Corporation
EXFO Electro-Optical Engineering (USA)
Finisar Corporation

Infinera Corp.
MRV Communications
Opnext (since acquired by Oclaro)
Optium Corporation (since acquired by Finisar)
Sycamore Networks
Zhone Technologies

Mr. Liu did not receive any additional equity awards in fiscal 2012, the Compensation Committee having
determined that the continued vesting of previously granted equity awards provided sufficient equity incentive
compensation. For information regarding Mr. Liu’s previous equity awards and current equity award holdings, refer
to the tables and accompanying text in the “Executive Compensation Tables” section below.
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Timing of Equity Awards
In October 2006, our board of directors adopted a Stock Option Granting Policy which sets forth the policy
that option grants shall be approved only at quarterly meetings of the Compensation Committee held during the
second month of each fiscal quarter. The Compensation Committee generally seeks to make stock option awards for
current executives once per year, in connection with its annual review of executive compensation.
Severance and Change in Control Arrangements
Each of our current Named Executive Officers is party to an Executive Corporate Event Agreement with
Oplink. These agreements entitle the officers to certain payments and benefits in the event that their employment is
terminated without “cause” or by the officer for “good reason” within 13 months after or 3 months prior to a change
in control of Oplink. Details regarding the severance benefits payable, as well as the estimated value of these
benefits, are discussed in “Potential Payments upon Termination or Change in Control” below.
We believe that these arrangements are an important element of compensation in attracting and retaining
qualified executives that could have other job alternatives that may appear to them to be less risky absent these
arrangements, particularly given the significant level of acquisition activity in our industry. All of the benefits
payable to the officers are conditioned upon the occurrence of a “double trigger” event (meaning that there must be
both a change of control of Oplink and a termination of employment). We believe this double trigger structure
strikes an appropriate balance between the potential compensation payable and the recruitment and retention
objectives described above. We also believe that, were Oplink to engage in discussions or negotiations relating to a
corporate transaction that our Board deems in the interest of shareholders, these agreements would serve as an
important tool in ensuring that our executive team remained focused on the consummation of the transaction,
without significant distraction or concern relating to personal circumstances such as continued employment.
Effect of Accounting and Tax Treatment on Compensation Decisions
In the review and establishment of our compensation programs, we consider the anticipated accounting and
tax implications to us and our executives. While we consider the applicable accounting and tax treatment, these
factors alone do not determine our compensation programs, as we also consider the cash and non-cash impact of the
programs and whether a program is consistent with our overall compensation philosophy and objectives.
All grants of stock options to our employees, including the Named Executive Officer, have exercise prices
equal to or exceeding the fair market value of the underlying shares of common stock on the grant date. Effective
July 1, 2005, we adopted the provisions of FASB ASC Topic 718 under the modified prospective application
method. FASB ASC Topic 718 establishes accounting for stock-based awards exchanged for employee services.
Accordingly, stock-based compensation cost is measured at grant date, based on the fair value of the award, and is
recognized as expense over the employee requisite service period. We utilize the Black-Scholes option valuation
model to estimate the grant-date fair value of employee stock option awards, which requires the input of highly
subjective assumptions, including expected volatility and expected life. We charge the estimated fair value to
earnings on a straight-line basis over the vesting period of the underlying awards, which is generally four years for
our stock option awards.
Section 162(m) of the Internal Revenue Code imposes a limit on the amount of compensation that we may
deduct in any one year with respect to our chief executive officer and each of our next four most highly
compensated executive officers, unless certain specific and detailed criteria are satisfied. Performance-based
compensation, as defined in the Internal Revenue Code, is fully deductible if the programs are approved by
stockholders and meet other requirements. In general, we have determined that we will not seek to limit executive
compensation so that it is deductible under Section 162(m). However, from time to time, we monitor whether it
might be in our interests to structure our compensation programs to satisfy the requirements of Section 162(m). We
seek to maintain flexibility in compensating our executives in a manner designed to promote our corporate goals and
therefore our compensation committee has not adopted a policy requiring all compensation to be deductible. Our
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compensation committee will continue to assess the impact of Section 162(m) on our compensation practices and
determine what further action, if any, is appropriate.
We have not provided any executive officer or director with a gross-up or other reimbursement for tax
amounts the executive might pay pursuant to Section 280G or Section 409A of the Internal Revenue Code.
Section 280G and related Internal Revenue Code sections provide that executive officers, directors who hold
significant stockholder interests and certain other service providers could be subject to significant additional taxes if
they receive payments or benefits in connection with a change in our control that exceeds certain limits, and that we
or our successor could lose a deduction on the amounts subject to the additional tax. Section 409A also imposes
additional significant taxes in the event that an executive officer, director or service provider receives "deferred
compensation" that does not meet the requirements of Section 409A. We structure our equity awards in a manner
intended to comply with the applicable Section 409A requirements.
Compensation Committee Report
The compensation committee has reviewed and discussed the Compensation Discussion and Analysis set
forth above with Oplink’s management. Based upon the review and discussions noted above, the compensation
committee has recommended to the board of directors that the Compensation Discussion and Analysis be included
in this proxy statement.
THE COMPENSATION COMMITTEE
Jesse Jack (Chairman)
Hua Lee
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Executive Compensation Tables
Summary Compensation Table
The following table sets forth the total compensation of the Named Executive Officers for services
rendered to the Company in all capacities for the 2011, 2012 and 2013 fiscal years:

Stock
Awards

Non-Equity
Incentive Plan
Compensation
(4)

All Other
Compensation
(5)

Salary

Bonus
(2)

Joseph Y. Liu ............................ 2013
Chief Executive Officer
2012
2011

$368,000
$368,000
$368,000

—
—
$4,600

—
—
—

$1,243,180
—
—

—
—
—

$11,641
$11,296
$10,420

$1,622,821
$379,296
$383,020

Peter Lee (1) .............................. 2013
President and Chief
2012
Operating Officer
2011

$264,615
$260,000
$250,000

—
—
$3,125

—
—
—

$248,636
—
—

—
—
—

$17,023
$16,482
$14,798

$530,274
$276,482
$267,923

Shirley Yin ................................ 2013
Executive Vice President
2012
and Chief Financial Officer
2011

$285,000
$285,000
$275,000

$2,500
—
$3,438

—
—
—

$248,636
—
—

—
—
—

$746
$746
$731

$536,882
$285,746
$279,169

River Gong ................................
Executive Vice
President, Worldwide
Sales
Stephen M. Welles ....................
Senior Vice President,
General Counsel and
Secretary

2013
2012
2011

$200,000
$200,000
$200,000

—
—
$2,500

—
—
—

$124,318
—
—

$8,045
$8,171
$7,839

$590,626
$463,098
$561,309

2013
2012
2011

$275,000
$275,000
$250,000

$5,000
—
$3,125

—
—
—

$248,636
—
—

$808
$808
$3,987

$529,444
$275,808
$257,112

Name and Principal Position

Fiscal
Year

Option
Awards
(3)

$258,263
$254,927
$350,970
—
—
—

Total

(1) Mr. Lee’s salary was increased to $300,000 in May 2013 in connection with his promotion to President of the company.
(2) The bonuses paid to Ms. Yin and Mr. Welles in fiscal 2013 were given in recognition of their work on a corporate
transaction. The amounts paid to all officers in fiscal 2011 represent discretionary bonuses paid to all U.S. employees in
equal to 5% of quarterly base pay.
(3) The amounts in the Option Awards column represent the aggregate grant date fair values, computed in accordance with
FASB ASC Topic 718 (Compensation — Stock Compensation), of stock option awards granted during the applicable fiscal
year. For information on the valuation assumptions with respect to stock option grants, refer to the section under the heading
“Stock Compensation” in Note 2 to the consolidated financial statements contained in Oplink’s Annual Report on Form 10K filed with the SEC on September 13, 2012. Regardless of the value on the grant date, the actual value that may be
recognized by the officers will depend on the market value of our common stock on the dates in the future that the options
are exercised.
(4) These amounts reflect commission pay to Ms. Gong under our sales commission program.
(5) These amounts reflect group life insurance and health benefit plan premiums we paid for the benefit of the respective
officer. These benefits are generally made available on a non-discriminatory basis to all of our U.S. employees. None of
our officers has received any benefit that individually exceeded $25,000 or 10% of the officer’s total compensation.
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Grants of Plan-Based Awards
The following table sets forth information on plan-based equity incentive awards granted to our Named Executive
Officers during the 2013 fiscal year. The only equity awards made to the Named Executive Officers during fiscal
2013 were stock option awards.

Name

Number of Shares
Underlying Option
Awards (1)

Grant Date

Joseph Liu ..........................................
Peter Lee ............................................
Shirley Yin.........................................
River Gong ........................................
Stephen Welles ..................................

8/29/2012
8/29/2012
8/29/2012
8/29/2012
8/29/2012

200,000
40,000
40,000
20,000
40,000

Exercise Price Per
Share of Option
Awards (2)

Grant Date Fair
Value of Option
Awards (3)

$16.46
$16.46
$16.46
$16.46
$16.46

$1,243,180
$248,636
$248,636
$124,318
$248,636

(1) Each option award vests over four years, with 25% of the shares underlying on the first anniversary of the grant date and one
forty-eighth (1/48th) of the shares to vesting each month thereafter, subject to the officer’s continued employment with the
company.
(2) The exercise price of $16.46 per share for the option awards is equal to the closing price of Oplink’s stock on the grant date.

(3) These amounts represent the aggregate grant date fair values, computed in accordance with FASB ASC Topic 718
(Compensation — Stock Compensation), of stock option awards granted during the applicable fiscal year. For information
on the valuation assumptions with respect to stock option grants, refer to the section under the heading “Stock
Compensation” in Note 2 to the consolidated financial statements contained in Oplink’s Annual Report on Form 10-K filed
with the SEC on September 13, 2012. Regardless of the value on the grant date, the actual value that may be recognized by
the officers will depend on the market value of our common stock on the dates in the future that the options are exercised.

Outstanding Equity Awards at Fiscal Year-End
The following table presents certain information concerning equity awards held by the Named Executive
Officers at the end of the fiscal year ended June 30, 2013.
Option Awards

Name

Number of Shares
Underlying
Unexercised
Options
Exercisable (1)

Number of Shares
Underlying
Unexercised
Options
Unexercisable

Stock Awards

Option
Exercise
Price

Option
Expiration
Date

Number of
RSUs not
yet Vested

Market Value of
RSUs not yet
Vested (2)

Joseph Liu ........................

700,000
–
–

–
200,000
–

$20.25
$16.46
–

6/2/16
8/29/19
–

–
–
25,000

–
–
$434,250

Peter Lee ..........................

9,796
12,000
6,251
–
–

–
–
–
40,000
–

$12.60
$17.79
$10.09
$16.46
–

10/18/14
5/9/17
5/7/18
8/29/19
–

–
–
–
–
7,500

–
–
–
–
$130,275

Shirley Yin.......................

5,209
16,669
–
–

–
–
40,000
–

$13.12
$10.09
$16.46
–

8/23/17
5/7/18
8/29/19
–

–
–
–
10,000

–
–
–
$173,700

River Gong ......................

1,459
6,876

–
–
20,000
–

$13.12
$10.09
$16.46
–

8/23/17
5/7/18
8/29/19
–

–
–
–
5,000

–
–
–
$86,850

–
–
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Option Awards

Name

Number of Shares
Underlying
Unexercised
Options
Exercisable (1)

Stephen Welles ................

48,529
–
–

Number of Shares
Underlying
Unexercised
Options
Unexercisable

Stock Awards

Option
Exercise
Price

Option
Expiration
Date

Number of
RSUs not
yet Vested

$10.09
$16.46
–

5/7/18
8/29/19
–

–
–
2,500

–
40,000
–

Market Value of
RSUs not yet
Vested (2)

–
–
$43,425

(1) Twenty-five percent of the shares subject to each option award vests one year after the grant date, and the remainder vest
monthly over the following thirty-six months, subject to the officer’s continued employment with the company.
(2) Market value is equal to the closing price of $17.37 on June 28, 2013, the last trading day of our 2013 fiscal year, multiplied
by the number of RSUs not yet vested. The RSUs vest as follows: fifty percent of the award vests on the second anniversary
of the grant date, twenty-five percent vests on the third anniversary of the grant date and the remaining twenty-five percent
vests on the fourth anniversary of the grant date.

Option Exercises and Stock Vested During Fiscal Year
The following table sets forth the dollar amounts realized by our Named Executive Officers during our
2013 fiscal year pursuant to the exercise of stock options and the vesting of RSU awards.

Name

Option Awards
Number of Shares
Acquired on
Value Realized
Exercise
on Exercise (1)

Joseph Liu ..........................................
Peter Lee ............................................
Shirley Yin.........................................
River Gong ........................................
Stephen Welles ..................................

174,216
–
–
–
–

$1,954,704
–
–
–
–

Stock Awards
Number of Shares
Acquired on
Value Realized
Vesting
on Vesting (2)

25,000
7,500
10,000
5,000
2,500

$344,500
$103,350
$137,800
$68,900
$34,450

(1) The value realized on exercise is equal to the difference between the option exercise price and the closing price of our
common stock on the exercise date, multiplied by the number of shares exercised.
(2) The value realized on vesting is equal to the number of shares vested multiplied by the closing price of our common stock
on the vesting date.

Potential Payments Upon Termination or Change-in-Control
Each of our current Named Executive Officers is party to an Executive Corporate Event Agreement
(“Change of Control Agreement”) with Oplink. These agreements entitle the officers to certain payments and
benefits in the event that their employment is terminated without “cause” or by the officer for “good reason” within
13 months after or 3 months prior to a change in control of Oplink, as further described below. Mr. Liu’s Change of
Control Agreement was entered into in March 2003, and the Change of Control Agreements for Ms. Yin, Mr. Lee,
Ms. Gong and Mr. Welles were entered into in September 2008.
“Double Trigger” Severance Benefits
The Change of Control Agreements entitle the officers to certain benefits in the event that their
employment terminates as the result of an “Involuntary Termination Without Cause” or a “Voluntary Termination
With Good Reason,” and such termination occurs within the period beginning three (3) months prior to and ending
thirteen (13) months following a “Corporate Event.”
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Definitions
A “Corporate Event” means a change of control of Oplink, and includes:


a sale of all or substantially all of Oplink’s assets;



a merger of Oplink with another corporation, after which merger the Oplink stockholders own less
than fifty percent (50%) of the voting stock of the surviving corporation;



an acquisition by any third party of at least fifty percent (50%) of the voting stock of Oplink;



a “going private” transaction in which (1) any person, entity or group obtains all of the outstanding
common stock of Oplink, (2) the other stockholders of Oplink receive cash, debt or preferred stock
in exchange for their shares of common stock of Oplink, and (3) as a result of such transaction,
Oplink will no longer be subject to the ongoing reporting requirements of the Exchange Act; and



a change in our Board of Directors such that the current members of the Board cease to constitute at
least fifty percent (50%) of our board of directors (unless approved by the current Board).

“Involuntary Termination Without Cause” means the involuntary termination of the officer’s employment
for reasons other than:


any intentional act of fraud, embezzlement or misappropriation of Oplink’s property by the officer
which has a materially adverse impact on the business or affairs of Oplink;



any intentional unauthorized use or disclosure by the officer of confidential information or trade
secrets of Oplink; or



any other intentional misconduct by the officer which has a materially adverse impact on the
business or affairs of Oplink.

If Oplink intends to terminate the officer for “cause” based on one of the reasons listed above, it must
provide the officer with thirty (30) days written notice and the opportunity to correct his or her conduct if such
conduct can be corrected during the notice period.
“Voluntary Termination With Good Reason” means the officer’s voluntary resignation within sixty (60)
days following the initial occurrence of any of the following actions without the officer’s consent:


the material reduction in the officer’s authorities, duties, or responsibilities as an Oplink employee as
in effect prior to such reduction (but not merely a change in title or reporting relationships);



a reduction in the officer’s base compensation of more than ten percent (10%); or



the relocation of the officer’s place of employment to a location more than fifty (50) miles away
from the officer’s current location.

The officer must assert any termination for Good Reason by written notice no later than twenty (20) days
following the initial existence of the event giving rise to Good Reason, after which Oplink has thirty (30) days to
rescind or correct the matter giving rise to Good Reason.
Severance Benefits
If an officer’s employment is terminated as the result of an “Involuntary Termination Without Cause” or a
“Voluntary Termination With Good Reason” during the period beginning three (3) months prior to and ending
thirteen (13) months following a “Corporate Event” (each as defined above) then, subject to signing a release of
claims in favor of the Company, the officer shall be entitled to the following benefits:


A lump sum cash severance payment equal to:
o in the case of Mr. Liu, Ms. Yin, Mr. Lee and Mr. Welles, one (1) year’s annual base salary; and
o in the case of Ms. Gong, one (1) year’s annual base salary plus an amount equal to the total
sales commissions earned by Ms. Gong in the previous fiscal year;
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The vesting of the officer’s outstanding equity awards will be accelerated, as follows:
o

in the case of Mr. Liu, Ms. Yin and Mr. Welles, all outstanding equity awards will vest in full;
and

o

in the case of Ms. Gong and Mr. Lee, the unvested portion of equity awards that would
normally vest over the next twelve (12) months will become vested;



The officer will have two (2) years following the date of his or her termination in which to exercise
any outstanding stock options or other similar rights to acquire Oplink stock.



Oplink will pay the premiums for group health plan continuation coverage (i.e., medical, dental and
vision insurance) under Title X of the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended (“COBRA”), for the officer and his or her eligible dependents for up to twelve (12) months
following the officer’s employment termination date (the “COBRA Premiums”), provided that the
officer timely elects continued group health coverage under COBRA and otherwise qualifies for
continued coverage.

The following table shows the estimated value of the payments to each Named Executive Officer assuming
the occurrence of a “double trigger” termination on the last day of our 2013 fiscal year. Payment of the amounts
below requires both a change in control of Oplink and a qualified termination of employment, as described above.
Acceleration of Vesting (3)

Name

Joseph Liu ...............................
Peter Lee ..................................
Shirley Yin ..............................
River Gong ..............................
Stephen Welles ........................

Severance
Payment (1)

$368,000
$300,000
$285,000
$458,263
$275,000

COBRA
Premiums (2)

$18,495
$26,158
–
$13,228
–

Value Realized on
Accelerated Vesting
of RSUs

$434,250
$130,275
$173,700
$86,850
$43,425

Value Realized
on Accelerated
Vesting of Stock
Options

$182,000
$16,683
$36,400
$8,342
$36,400

(1) Reflects estimated pre-tax, absolute dollar amounts for severance payments to each Named Executive Officer. In the
case of Mr. Liu, Ms. Yin, Mr. Lee and Mr. Welles, the amounts are equal to their regular annual base salaries in effect at
the end of our 2013 fiscal year. In the case of Ms. Gong, the amount is equal to her annual base salary in effect at the
end of the fiscal year plus the $258,263 she earned in sales commissions during fiscal 2013.
(2) Includes aggregate incremental costs for continuation of medical benefits as assumed for financial reporting purposes,
assuming we are able to continue benefits coverage for each Named Executive Officer at the level of coverage in place
at the end of fiscal 2013. Ms. Yin and Mr. Welles do not participate in our health plans, and therefore would not be
entitled to elect to receive continuation coverage benefits.
(3) Reflects the value of RSU and stock option awards subject to acceleration of vesting based on the closing price of
$17.37 on June 28, 2013, the last trading day of our 2013 fiscal year.

Term
The Change of Control Agreements entered into with Ms. Yin, Mr. Lee, Ms. Gong and Mr. Welles in
September 2008 were initially established with terms of three (3) years. The agreements were amended in
September 2011 to extend the terms by an additional three (3) years, and are now scheduled to expire in September
2014, unless renewed or replaced by new agreements. However, if a Corporate Event occurs prior to the end of the
three-year term, the Change of Control Agreements will be extended until thirteen (13) months following the
Corporate Event, and if an officer becomes entitled to benefits under the agreement, the agreement will be further
extended until all benefits have been paid to the officer. Mr. Liu’s agreement, entered into in March 2003, does not
have a set term.
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Excise Tax
In the event that the severance payments and other benefits payable to an officer under the Change of
Control Agreement constitute “parachute payments” under Section 280G of the Internal Revenue Code of 1986, as
amended (the “U.S. Tax Code”), and would be subject to the applicable excise tax, then the officer’s severance
benefits will be either (i) delivered in full or (ii) delivered to such lesser extent which would result in no portion of
such benefits being subject to the excise tax, whichever results in the receipt by the officer on an after-tax basis of
the greatest amount of benefits.
409A Compliance
The Change of Control Agreements contain additional provisions which are intended to ensure that the
Change of Control Agreements comply with and will be administered in accordance with Section 409A of the U.S.
Tax Code.
Compensation Committee Interlocks and Insider Participation
The members of the Compensation Committee during fiscal 2013 were Jesse Jack and Hua Lee. No
member of the Committee was at any time during fiscal 2013 or at any other time an officer or employee of Oplink.
During fiscal 2013, no executive officer of the Company served as a member of the board of directors or
compensation committee of any other entity that had one or more executive officers serving as a member of our
Board or our Compensation Committee, except as follows: Joseph Liu served on the board of directors of BCD
Semiconductor Manufacturing Ltd. (“BCD”), a company for which Chieh Chang served as the chief executive
officer, until BCD’s acquisition by Diodes, Inc. in May 2013, at which time Mr. Liu resigned from the Board.
Equity Compensation Plan Information
The following table provides certain information with respect to all of the Company’s equity compensation
plans in effect as of June 30, 2013.

Plan Category

Number of securities
to be issued upon
exercise of
outstanding options,
warrants and rights

Plans approved by security holders .....................................
Plans not approved by security holders ...............................
Total....................................................................................

2,474,967 (1)
—
2,474,967

Weightedaverage exercise
price of
outstanding
options,
warrants and
rights

$16.92 (2)
—
$16.92

Number of securities
remaining available for
future issuance under
equity compensation
plans

2,459,647 (3)
—
2,459,647

(1) Consists of 2,156,220 shares subject to outstanding stock options and 318,747 RSUs that have not yet vested.
(2) This weighted-average exercise price does not include outstanding RSUs.
(3) Consists of 1,140,589 shares available for future issuance under our 2009 Equity Incentive Plan (for stock options and
RSUs), and 1,319,058 shares available for future issuance under our 2000 Employee Stock Purchase Plan.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
To the Company’s knowledge, the following table sets forth certain information regarding beneficial
ownership of the Company’s common stock as of September 16, 2013, the record date for the annual meeting, by
(1) each person or entity who is known by the Company to own beneficially more than 5% of the Company’s
common stock, (2) each of the Company’s directors and nominees for director, (3) each of the Company’s Named
Executive Officers and (4) all of the Company’s current directors and executive officers as a group.
Except as indicated, the address of the beneficial owners is c/o Oplink Communications, Inc., 46335
Landing Parkway, Fremont, California 94538. Information related to holders of more than 5% of the Company’s
common stock was obtained from filings with the SEC made by stockholders under the Exchange Act. Pursuant to
Rule 13d-3 of the Exchange Act, shares are deemed to be beneficially owned by a person on a particular date if that
person has the right to acquire shares (for example, upon exercise of an option) within sixty (60) days of that date.
In computing the percentage ownership of any person, the amount of shares outstanding is deemed to include the
amount of shares beneficially owned by such person (and only such person) by reason of such acquisition rights. As
of September 16, 2013, there were 19,322,562 shares of Oplink common stock outstanding.

Name and Address of Beneficial Owner

5% Stockholders
Lombardia Capital Partners LLC (1) ...................................................................
55 South Lake Ave., Suite 750
Pasadena, California 91101
Wellington Management Company, LLP (2) ......................................................
280 Congress Street
Boston, Massachusetts 02210
Dimensional Fund Advisors LP (3) .....................................................................
Building One, 6300 Bee Cave Road
Austin, Texas 78746
Paradigm Capital Management (4) ......................................................................
9 Elk Street
Albany, New York 12207
BlackRock Fund Advisors (5). ............................................................................
400 Howard Street
San Francisco, California 94105
Directors and Executive Officers
Joseph Y. Liu (6) .................................................................................................
Chieh Chang (7) ..................................................................................................
Tim Christoffersen (14) .......................................................................................
Jesse W. Jack (11) ...............................................................................................
Hua Lee (13) ........................................................................................................
Peter Lee (10) ......................................................................................................
Shirley Yin (8) .....................................................................................................
River Gong (9) .....................................................................................................
Stephen M. Welles (12) .......................................................................................
All executive officers and directors as a group (9 persons) (15) .........................
*

Beneficial Ownership
Percent of
Number of Shares
Total

1,822,474

9.4%

1,276,062

6.6%

1,024,534

5.3%

975,800

5.1%

970,931

5.0%

1,427,905
490,686
16,916
41,201
40,344
67,358
65,383
42,778
68,269
2,260,840

7.4%
2.5%
*
*
*
*
*
*
*
11.7%

Less than one percent.

(1) Based on information set forth in a Form 13F filed with the Securities and Exchange Commission by Lombardia Capital
Partners LLC on August 6, 2013.
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(2) Based on information set forth in a Form 13F filed with the Securities and Exchange Commission by Wellington
Management Company, LLP on August 14, 2013.
(3) Based on information set forth in a Form 13F filed with the Securities and Exchange Commission by Dimensional Fund
Advisors LP on August 14, 2013.
(4) Based on information set forth in a Form 13F filed with the Securities and Exchange Commission by Paradigm Capital
Management on August 14, 2013.
(5) Based on information set forth in a Schedule 13F filed with the Securities and Exchange Commission by BlackRock Fund
Advisors on August 13, 2013.
(6) Includes 758,333 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September
16, 2013.
(7) Includes 13,201 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013 and 429,200 shares held in the Chieh and Lily Chang Trust, for which Mr. and Mrs. Chang serve as trustees.
(8) Includes 33,544 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013.
(9) Includes 14,168 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013.
(10) Includes 39,713 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013.
(11) Includes 13,201 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013.
(12) Includes 60,195 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013.
(13) Includes 12,344 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013.
(14) Includes 2,916 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September 16,
2013.
(15) Includes 947,615 shares issuable upon the exercise of options that will be exercisable within sixty (60) days of September
16, 2013.
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PERFORMANCE MEASUREMENT COMPARISON
This information in this section including the graph appearing below is not “soliciting material,” is not
deemed “filed” with the SEC and is not to be incorporated by reference in any filing of the Company under the
Securities Act of 1933, as amended, or the Securities and Exchange Act of 1934, as amended, whether made before
or after the date hereof and irrespective of any general incorporation language in any such filing.
The graph below compares the cumulative total stockholder return on our common stock with the
cumulative total return on the NASDAQ Composite and the NASDAQ Telecommunications Index for each of the
last five fiscal years ended June 30, assuming an investment of $100 at the beginning of such period and the
reinvestment of any dividends. The comparison in the graphs below are based upon historical data and are not
indicative of, nor intended to forecast, future performance of our common stock.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
The material in this report is not “soliciting material,” is not deemed “filed” with the SEC, and is not to be
incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the
Securities and Exchange Act of 1934, as amended, whether made before or after the date hereof and irrespective of
any general incorporation language in any such filing.
The Audit Committee represents and assists the Board of Directors in fulfilling its responsibilities for
oversight of the integrity of the Company’s financial statements, its internal accounting and financial controls, its
compliance with legal and regulatory requirements, the organization and performance of its internal audit function
and the qualifications, independence and performance of its independent registered public accounting firm.
The management of the Company is responsible for establishing and maintaining internal controls and for
preparing the Company’s consolidated financial statements. The Company’s independent registered public
accounting firm, Burr Pilger Mayer, Inc., is responsible for expressing an opinion on the conformity of the
Company’s audited financial statements with accounting principles generally accepted in the United States. It is the
responsibility of the Audit Committee to oversee these activities.
In this context, the Audit Committee hereby reports as follows:
1.
The Audit Committee has reviewed and discussed the audited financial statements with the
Company’s management and with Burr Pilger Mayer, Inc., the Company’s independent registered public accounting
firm.
2.
The Audit Committee has discussed with Burr Pilger Mayer, Inc. the matters required to be
discussed by the Statement on Auditing Standards No. 61 (required communications with audit committees), as
adopted by the Public Company Accounting Oversight Board (PCAOB).
3.
The Audit Committee has received the written disclosures and the letter from Burr Pilger Mayer,
Inc. required by the applicable requirements of the Public Company Accounting Oversight Board regarding the
independent registered public accounting firm’s communications with the Audit Committee concerning
independence, and has discussed with Burr Pilger Mayer, Inc. their independence.
4.
Based on the review and discussion referred to in paragraphs (1) through (3) above, the Audit
Committee recommended to the Board of the Directors, and the Board of Directors has approved, that the audited
financial statements be included in the Company’s Annual Report on Form 10-K for the fiscal year ended June 30,
2013, for filing with the SEC.
THE AUDIT COMMITTEE
Tim Christoffersen (Chairman)
Chieh Chang
Jesse W. Jack
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PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Selection of Independent Registered Public Accounting Firm for Fiscal 2014
The Audit Committee has selected Burr Pilger Mayer, Inc. as the Company’s independent registered public
accounting firm for the fiscal year ending June 30, 2014, and has further directed that management submit the
selection of its independent registered public accounting firm for ratification by the stockholders at the Annual
Meeting. Burr Pilger Mayer, Inc. has performed the audit of our financial statements for the past eight fiscal years.
Representatives of Burr Pilger Mayer, Inc. are expected to be present at the Annual Meeting, will have an
opportunity to make a statement if they so desire, and will be available to respond to appropriate questions.
Neither the Company’s Bylaws nor other governing documents or law require stockholder ratification of
the selection of Burr Pilger Mayer, Inc. as the Company’s independent registered public accounting firm. However,
the Audit Committee of the Board is submitting the selection of Burr Pilger Mayer, Inc. to the stockholders for
ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit
Committee of the Board will reconsider whether or not to retain that firm. Even if the selection is ratified, the Audit
Committee of the Board in its discretion may direct the appointment of a different independent registered public
accounting firm at any time during the year if they determine that such a change would be in the best interests of the
Company and its stockholders.
Independent Registered Public Accounting Firms’ Fees
The following table represents aggregate fees billed to the Company by Burr Pilger Mayer, Inc. for the
fiscal years ended July 1, 2012 and June 30, 2013.
Fiscal Year
Ended
June 30, 2013
July 1, 2012

Audit Fees
Audit of consolidated financial statements and review of interim
financial statements and SEC filings........................................................
All Other Fees ............................................................................................
Total Fees ...................................................................................................

$803,230
–
$803,230

$773,095
–
$773,095

All of the fees described above were pre-approved by the Audit Committee. The Audit Committee has
determined the rendering of all other non-audit services by Burr Pilger Mayer, Inc. is compatible with maintaining
their independence.
Pre-Approval Policies and Procedures
The Audit Committee has adopted policies and procedures for the pre-approval of audit and non-audit
services rendered by our independent registered public accounting firm. Pre-approval is provided as part of the
Audit Committee’s approval of the scope of the engagement of the independent registered public accounting firm or
on an individual explicit case-by-case basis before the independent registered public accounting firm is engaged to
provide each service. Mr. Christoffersen, the chairman of the Audit Committee, has also been authorized to preapprove non-audit services, provided that any such approvals must be reported to the full Audit Committee at its
next scheduled meeting.
Vote Required and Recommendation of the Board of Directors
The affirmative vote of a majority of the shares present in person or represented by proxy and entitled to
vote at the annual meeting will be required to ratify the selection of Burr Pilger Mayer, Inc. Abstentions will be
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counted toward the tabulation of votes cast on proposals presented to the stockholders and will have the same effect
as negative votes. Broker non-votes are counted towards a quorum, but are not counted for any purpose in
determining whether this matter has been approved.
OUR BOARD, ON BEHALF OF THE AUDIT COMMITTEE, RECOMMENDS A VOTE “FOR”
THE RATIFICATION OF THE SELECTION OF BURR PILGER MAYER, INC. AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING JUNE 30, 2013.
PROPOSAL 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION
The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”)
enables our stockholders to vote to approve, on an advisory or non-binding basis, the compensation of our named
executive officers as disclosed in accordance with the SEC’s rules in the “Executive Compensation” section of this
proxy statement. This proposal, commonly known as a “say-on-pay” proposal, gives our stockholders the
opportunity to express their views on our named executive officers’ compensation as a whole. This vote is not
intended to address any specific item of compensation or any specific named executive officer but rather the overall
compensation of all of our named executive officers and the compensation philosophy, policies and practices
described in this proxy statement.
The say-on-pay vote is advisory, and therefore not binding on the Company, the Compensation Committee
or our Board of Directors. The say-on-pay vote will, however, provide information to us regarding investor
sentiment about our executive compensation philosophy, policies and practices, which the Compensation Committee
will be able to consider when determining executive compensation for the remainder of the current fiscal year and
beyond. Our Board of Directors and our Compensation Committee value the opinions of our stockholders and to the
extent there is any significant vote against the named executive officer compensation as disclosed in this proxy
statement, we will consider our stockholders’ concerns, and the Compensation Committee will evaluate whether any
actions are necessary to address those concerns.
We believe that the information we have provided in the “Executive Compensation” section of this proxy
statement demonstrates that our executive compensation program was designed appropriately and is working to
ensure management’s interests are aligned with our stockholders’ interests. Accordingly, we ask our stockholders to
vote “FOR” the following resolution at the 2013 Annual Meeting:
“RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of
the named executive officers, as disclosed in the Company’s Proxy Statement for the 2013 Annual
Meeting of Stockholders pursuant to the compensation disclosure rules of the SEC, including the
Compensation Discussion and Analysis, the compensation tables and narrative discussion, and the
other related disclosure.”
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THIS PROPOSAL.
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RELATED PARTY TRANSACTIONS
The Company has entered into indemnity agreements with certain officers and directors which provide,
among other things, that the Company will indemnify such officer or director, under the circumstances and to the
extent provided for therein, for expenses, damages, judgments, fines and settlements he or she may be required to
pay in actions or proceedings which he or she is or may be made a party by reason of his or her position as a
director, officer or other agent of the Company, and otherwise to the fullest extent permitted under Delaware law
and the Company’s Bylaws. Reference is also made to the employment agreements, termination of employment and
change-in-control arrangements described under “Executive Compensation” in this proxy statement.
The Company believes that each of the foregoing transactions were in the best interests of the Company
and its stockholders. As a matter of policy all future transactions between the Company and any of its officers,
directors or principal stockholders will be subject to review and approval by the Audit Committee, or otherwise by a
majority of the independent and disinterested members of the Board of Directors. Furthermore, the transactions will
be on terms no less favorable to the Company than could be obtained from unaffiliated third parties and will be in
connection with a bona fide business purpose.
HOUSEHOLDING OF PROXY MATERIALS
The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for proxy statements and annual reports with respect to two or more stockholders sharing the same
address by delivering a single proxy statement addressed to those stockholders. This process, which is commonly
referred to as “householding,” potentially means extra convenience for stockholders and cost savings for companies.
This year, a number of brokers with account holders who are Oplink stockholders will be “householding”
our proxy materials. A single proxy statement will be delivered to multiple stockholders sharing an address unless
contrary instructions have been received from the affected stockholders. Once you have received notice from your
broker that they will be “householding” communications to your address, “householding” will continue until you are
notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
“householding” and would prefer to receive a separate proxy statement and annual report, please notify your broker,
direct your written request to Oplink Communications, Inc., Shirley Yin, Chief Financial Officer, 46335 Landing
Parkway, Fremont, California 94538, or contact Ms. Yin at (510) 933-7200. Stockholders who currently receive
multiple copies of the proxy statement at their address and would like to request “householding” of their
communications should contact their broker.
OTHER MATTERS
The Board of Directors knows of no other matters that will be presented for consideration at the Annual
Meeting. If any other matters are properly brought before the meeting, it is the intention of the persons named in the
accompanying proxy to vote on such matters in accordance with their best judgment.
By Order of the Board of Directors,

STEPHEN M. WELLES
Sr. Vice President, General Counsel and Secretary
October 1, 2013
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