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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2014
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
O ACT OF 1934

For the transition period from to

Commission file number: 001-36468

ARISTA NETWORKS, INC.

(Exact name of registrant as specified in its chaerr)

Delaware 20-1751121
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)

5453 Great America Parkway
Santa Clara, California 95054
(Address of principal executive offices)

(408) 547-5500
(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant @b filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act of4193
during the preceding 12 months (or for such shqréeiod that the registrant was required to filehsteports), and (2) has been subject to suchyfilin
requirements for the past 90 days. Yes b

Indicate by check mark whether the registrant iisnitted electronically and posted on its corpo¥alieb site, if any, every Interactive Data File
required to be submitted and posted pursuant te b of Regulation S-T (§232.405 of this chapderjng the preceding 12 months (or for such shorter
period that the registrant was required to submit@ost such files). YedXl No O

Indicate by check mark whether the registrantlage accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated,fitaccelerated filer,” and “smaller reporting cpany” in Rule 12b-2 of the Exchange Act. (Check)one

Large accelerated filer O Accelerated filer O
Non-accelerated filer B (Do not check if a smaller reporting company) Smaller reporting company O

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the Bxgle Act). YesO No

The number of shares outstanding of the regissa@®mmon Stock, $0.0001 par value, as of Augug014 was 64,403,957.
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PART | - FINANCIAL INFORMATION
Item 1. Financial Statements

ARISTA NETWORKS, INC.
Condensed Consolidated Balance Sheets
(Unaudited)
(in thousands, except par value)



June 30, December 31,
2014 2013
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 397,19¢ $ 113,66
Accounts receivable, net of allowances of $2,521 $,339 as of June 30, 2014 and Decem|
31, 2013 67,94¢ 77,99¢
Inventories 71,06¢ 73,36(
Deferred tax assets 8,69¢ 12,35¢
Prepaid expenses and other current assets 9,76¢ 4,144
Notes receivable 8,00( 4,00(
Total current assets 562,67t 285,52
Property and equipment, net 68,79¢ 67,20«
Restricted cash — 4,04C
Deposits and other assets 3,80¢ 3,212
Deferred tax assets 7,491 4,541
TOTAL ASSETS $ 642,77¢ $ 364,52(
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable $ 20,00 $ 14,74
Accrued liabilities 28,01¢ 26,90¢
Deferred revenue 37,88¢ 41,30¢
Convertible notes payable, related party — 24,74
Accrued interest payable, related party — 4,48¢
Convertible notes payable — 74,05(
Accrued interest payable — 12,961
Other current liabilities 11,79( 10,14«
Total current liabilities 97,69 209,34
Income taxes payable 15,07 14,71¢
Lease financing obligations, non-current 43,10¢ 43,15:
Other long-term liabilities 25,71¢ 19,57¢
TOTAL LIABILITIES 181,59: 286,78t
Commitments and contingencies (Note 6)
STOCKHOLDERS' EQUITY:
Preferred stock, $0.0001 par value—100,000 shart®azed, no shares issued and outstan:
as of June 30, 2014; no shares authorized, issukedwtstanding as of December 31, 2013 — —
Convertible preferred stock, $0.0001 par value—simares and 24,000 shares authorized, issued
and outstanding at June 30, 2014 and Decembel0338; 2ggregate liquidation preference of
$6,000 as of December 31, 2013 (none as of Jun2034,) — 5,99:
Common stock, $0.0001 par value—1,000,000 and 0P6sBares authorized as of June 30,
2014 and December 31, 2013; 64,386 and 31,927 slsseed and outstanding as of June 3C
2014 and December 31, 2013 7 3
Additional paid-in capital 384,25: 28,731
Retained earnings 76,91: 42,96¢
Accumulated other comprehensive income 15 36
TOTAL STOCKHOLDERS' EQUITY 461,18t 77,73
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 642,77t $ 364,52(

The accompanying notes are an integral part ofefmmdensed consolidated financial statements.
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ARISTA NETWORKS, INC.
Condensed Consolidated Statements of Income
(Unaudited)
(in thousands, except per share amounts)

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013

Revenue $ 137,94 % 83,48t $ 255,15: $ 144,83:
Cost of revenue 44,56 29,58¢ 80,46( 48,80«

Gross profit 93,38( 53,90: 174,69« 96,02¢
Operating expenses:

Research and development 34,88¢ 21,08¢ 68,33¢ 40,60(

Sales and marketing 20,71 13,04¢ 39,36¢ 23,18(

General and administrative 7,12¢ 3,50¢ 14,357 7,242

Total operating expenses 62,72t 37,63: 122,05 71,02:

Income from operations 30,65¢ 16,26¢ 52,63} 25,00"
Other income (expense), net:

Interest expense—related party (350 (439 (782) (861)

Interest expense (1,085 (1,339 (2,429 (2,662)

Interest and other income (expense), net 2,472 (@D} 1,70¢ (200

Total other income (expense), net 1,037 (1,779 (1,499 (3,629

Income before provision for income taxes 31,69: 14,49: 51,13¢ 21,38¢
Provision for income taxes 10,07¢ 4,24( 17,19: 4,52
Net income $ 21,61¢ $ 10,25 $ 33,947 $ 16,86
Net income attributable to common stockholders:

Basic $ 14,21 $ 4,94¢ $ 19,98 $ 8,06:

Diluted $ 14,85, $ 515¢ $ 21,12 $ 8,37:
Net income per share attributable to common stddehns:

Basic $ 037 $ 0.1t $ 05¢ $ 0.3C

Diluted $ 034 $ 0.1t $ 054 $ 0.2¢
Weighted-average shares used in computing net iagenshare
attributable to common stockholders:

Basic 38,49: 26,92¢ 33,83 26,60"

Diluted 44,057 29,25; 38,96: 28,65(

The accompanying notes are an integral part ofefmmdensed consolidated financial statements.




ARISTA NETWORKS, INC.
Condensed Consolidated Statements of Comprehensiveeome
(Unaudited)
(in thousands)

Three Months Ended  Six Months Ended June

June 30, 30,
2014 2013 2014 2013
Net income $21,61¢ $10,25. $33,947 $16,86:
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments 12 (34) (21) (67)
Other comprehensive income (loss) 12 (34) (21) (67)
Comprehensive income $21,63( $10,217 $33,92¢ $16,79¢

The accompanying notes are an integral part ofefmmdensed consolidated financial statements.




ARISTA NETWORKS, INC.
Condensed Consolidated Statements of Stockholderstuity
(Unaudited)
(in thousands)

Accumulated

Convertible Preferred Stock Common Stock Other Total
Additional Retained Comprehensive Stockholders’
Shares Amount Shares Amount Paid-In Capital Earnings Income Equity
Balance—December 31, 2013 24,000 $ 5,997 31,927 % 3 3 28,737 $ 4296 $ 3 % 77,73:
Net income — — — — — 33,94% — 33,94%
Other comprehensive loss, net of tax — — — — — — (21) (21)
Issuance of common stock from initial
public offering, net of offering costs — — 6,037 1 238,72: — — 238,72:

Conversion of convertible preferred
stock into common stock upon initial
public offering (24,000 (5,997) 24,00( 3 5,98¢ — — —

Conversion of notes payable and accr
interest into common stock upon initia
public offering — — 1,54 — 66,33¢ — — 66,33¢

Conversion of notes payable and accrued
interest, related party, into common

stock upon initial public offering — — 701 — 30,15: — — 30,15:

Tax benefit for equity incentive plans — — — — 454 — — 454

Stock-based compensation — — — — 11,48 — — 11,48

Vesting of stock options and restricted

stock — — — — 1,94( — — 1,94(

Exercise of stock options, net of

repurchases — — 17¢ — 432 — — 432
Balance—June 30, 2014 — $ — 64,38t $ 7 % 384,25 $ 7691 $ 15 $ 461,18t

The accompanying notes are an integral part ofetmmdensed consolidated financial statements.




ARISTA NETWORKS, INC.

Condensed Consolidated Statements of Cash Flows

(Unaudited)
(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cashigenl by operating activities:
Depreciation and amortization
Stock-based compensation
Deferred income taxes
Provision for bad debts
Unrealized gain on notes receivable
Amortization of debt discount
Write-off of debt discount on notes payable
Excess tax benefit on stock based-compensation
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Deposits and other assets
Accounts payable
Accrued liabilities
Deferred revenue
Interest payable
Interest payable—related party
Income taxes payable
Other liabilities
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Change in restricted cash
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from initial public offering, net of issga cost
Repayment on notes payable
Principal payments of lease financing obligations
Proceeds from issuance of common stock upon exggaptions, net of repurchases
Excess tax benefit on stock-based compensation
Net cash provided by financing activities
Effect of exchange rate changes
NET INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS—Beginning of period

CASH AND CASH EQUIVALENTS—ENd of period

Six Months Ended June 30,

2014 2013
$ 3394 $  16,86:
4,71¢ 1,48¢
11,48 3,81¢
702 (2,090
374 31z
(4,000) —
527 552
68C —
(45¢) (219)
9,67¢ (27,54%)
2,291 (12,652)
(5,627) (1,919
(59€) 11¢
4,78¢ 2,227
62€ 7,951
2,77¢ 14,81¢
(1,630 2,23:
67C 744
372 94t
2,61¢ 1,101
63,94¢ 8,74¢
(8,579 (12,21%)
4,04 —
(4,539 (12,21%)
241,86 —
(20,000) —
(33%) —
2,07¢ 5,282
45¢ 217
224,06 5,49t
63 (54)
283,53 1,971
113,66« 88,65¢
$ 397,190 $ 90,63




Six Months Ended June 30,

2014 2013
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid for income taxes $ 18,43: $ 5,89¢
Cash paid for interest— lease financing obligation $ 1,28: $ =
Cash paid for interest— notes payable $ 3,63¢ % —
SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING AND FINANCING
INFORMATION:
Increase (decrease) in accounts payable and adizbédities related to property and equipment $ (2,260 $ 317
Conversion of convertible preferred stock to commatmtk upon initial public offering $ 599: $ =
Conversion of notes payable and accrued interegiomon stock upon initial public offering $ 66,33¢ $ —
Conversion of notes payable and accrued intergsted party, to common stock upon initial public
offering $ 30,15¢ $ —
Unpaid deferred offering costs $ 3,13t $ —
Acquisition of building with financing obligation $ 45¢  $ 17,71

The accompanying notes are an integral part ofefmmdensed consolidated financial statements.




ARISTA NETWORKS, INC.
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Overview and Basis of Presentation

Organization

Arista Networks, Inc. (together with our subsidéari “we,” “our” or “us”) is a supplier of cloud networking solutions that
software innovations to address the needs of lacgée Internet companies, cloud service providedsrextgeneration enterprise. Our clc
networking solutions consist of our Extensible Gypieg System, a set of network applications and1@40/100 Gigabit Ethernet switch
We were incorporated in October 2004 in the Sta@adifornia under the name Arastra, Inc. In Mag08, we reincorporated in the Stat
Nevada and in October 2008 changed our name tdaANstworks, Inc. We reincorporated in the statdDefaware in March 2014. C
corporate headquarters are located in Santa Gladi#prnia, and we have whollgwned subsidiaries throughout the world, includihgyth
America, Europe, Asia and Australia.

Initial Public Offering

On June 6, 2014, we completed our initial publifeehg (the “IPO”) in which we sold 6,037,5GMhares of our common stock ¢
public offering price of $43.00 per share, whichlided 787,500 shares of common stock issued pursodhe exercise in full of the over-
allotment option granted to the underwriters. TR® Iresulted in proceeds of $238.7 millionet of underwriting discounts and commiss
of $15.6 million and other estimated issuance co$t$5.3 million. In connection with the closing of the IPO, all @fir outstandin
convertible preferred stock automatically conveited 24,000,000 shares of common stock on a arené basis.

Upon the closing of our IPO, all noteholders wlhike £xception of one noteholder converted the grai@nd accrued interest amount
outstanding under their subordinated convertibterpssory notes into shares of our common stockeatRO price of $43.00 per share. The
noteholder, who did not elect to so convert, wad paotal of $23.6 million which included principnd accrued interest less applicable
withholding taxes of $1.1 million . The remaindétize noteholders converted the remaining debtrza@laf approximately $96.5 million
including principal and accrued interest into 2.ifliam shares of our common stock.

Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting
principles generally accepted in the United Stafesmerica (" U.S. GAAP") and following the requinents of the U.S. Securities and
Exchange Commission (the “SEC”) for interim repuogti As permitted under those rules, certain fo@satr other financial information that
are normally required by U.S. GAAP can be condemsaamitted. In management’s opinion, the unaudi@adensed consolidated financial
statements have been prepared on the same béisesaglited consolidated financial statements addde all adjustments, which include
only normal recurring adjustments, necessary ferfalir presentation of our financial informatiorh€elresults for the three and six months
ended June 30, 2014 , are not necessarily indeafithe results expected for the full fiscal year.

The condensed consolidated balance sheet as ofribec&1, 2013 has been derived from the auditedatiiated financial
statements at that date but does not include @fleoinformation and notes required by generalbepted accounting principles for complete
financial statements.

The accompanying unaudited condensed consolidetaddial statements include the accounts of Alisttworks, Inc. and our
wholly owned subsidiaries. All significant intercpany accounts and transactions have been eliminated

The accompanying unaudited condensed consolidetaddial statements and related financial infororaghould be read in
conjunction with the audited consolidated finansiatements and related footnotes included in mspectus filed pursuant to Rule 424(b)
under the Securities Act of 1933, as amended @eedrities Act”), with the SEC on June 6, 2014 (fhmspectus”).
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There have been no material changes in our signifiaccounting policies from those that were disstbin our audited consolidated
financial statements for the year ended Decembg2@113 included in the Prospectus.

Use of Estimates

The preparation of the accompanying unaudited awset consolidated financial statements in confgrmnith U.S. GAAP require
us to make estimates and assumptions that affecathounts reported and disclosed in the unaudibediensed consolidated finan
statements and accompanying notes. Those estimatesassumptions include, but are not limited toeneie recognition and defer
revenue; determination of fair value for stdeksed awards; accounting for income taxes, inctuttie valuation allowance on deferred
assets and reserves for uncertain tax positiorisatian of inventory; valuation of warranty accrsiagand the recognition and measureme
contingent liabilities. We evaluate our estimatad assumptions on an ongoing basis using histoeiga¢rience and other factors and au
those estimates and assumptions when facts andritances dictate. As future events and their isflemnnot be determined with precis
actual results could differ from these estimatew] those differences could be material to the u@diccondensed consolidated finan
statements.

Business Concentrations

We work closely with third parties to manufactumredadeliver our products. As of June 30, 2014 andebeer 31, 2013 two
suppliers provided all of our electronic manufaittgrservices. Our products rely on key componeintduding certain integrated circ
components and power supplies some of which outracinmanufacturers purchase on our behalf fronmitdd number of suppliel
including certain sole source providers. We do hmte guaranteed supply contracts with any of oaonpmment suppliers, and our suppl
could delay shipments or cease manufacturing stmfupts or selling them to us at any time. If we anable to obtain a sufficient quantity
these components on commercially reasonable terimssotimely manner, sales of our products cowdadlblayed or halted entirely or we r
be required to redesign our products. Quality ofgsmance failures of our products or changes inantractors’ or vendordinancial ol
business condition could disrupt our ability to glypquality products to our customers. Any of thesents could result in lost sales
damage to our end-customer relationships, whichdvadversely impact our business, financial cooditnd results of operations.

Concentrations of Credit Risk

Financial instruments that potentially subject msdncentrations of credit risk consist primarifycash, cash equivalents, restric
cash, accounts receivable and notes receivablec&3tw, cash equivalents and restricted cash aestgwy in high quality financial instrume
with banks and financial institutions. Such deposifly be in excess of insured limits provided arthsleposits.

Our accounts receivable are unsecured and representints due to us based on contractual obligatidnsur customers. W
mitigate credit risk in respect to accounts redgigeby performing ongoing credit evaluations of customers to assess the probabilit
accounts receivable collection based on a numb&ratdrs, including past transaction experiencédwie customer, evaluation of their cr
history, the credit limits extended and review loé tinvoicing terms of the contract. We generallynidd require our customers to prov
collateral to support accounts receivable. We hacerded an allowance for doubtful accounts fos¢hreceivables that we have determ
not to be collectible.

Our notes receivable are secured and representrasndue to us from a private company. We mitigaégli¢ risk in respect to tl
notes receivable by performing ongoing credit extiduns of the borrower to assess the probabilitgadecting all amounts due to us un
the existing contractual terms.

We market and sell our products through both oueaflisales force and our channel partners, inatudistributors, valuedde:
resellers, system integrators and original equigmemnufacturer (“OEM”) partners.

Recent Accounting Pronouncements

In May 2014, the FASB issued ASU No. 2014-09, Rerefrom Contracts With Customers ("ASU 2@94), which outlines
single comprehensive model for entities to usectoanting for revenue arising from contracts witistomers. ASU 20189 is effective fc
fiscal years (and interim reporting periods wittifitose years) beginning after December 15, 2018y Bgplication is not permitted. AS
201409 permits the use of either the retrospectiveuonuative effect transition method. We are curienéviewing the provisions of AS
201499 and have not yet selected a transition methadhawe we determined the effect of the standardwnconsolidated financi
statements.
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2. Fair Value Measurements

Our assets and liabilities which require fair valneasurement consist of cash and cash equivatestdcted cash, accounts
receivable, notes receivable, accounts payabl@aecmied liabilities. Cash equivalents, restricteshg accounts receivable, accounts payable
and accrued liabilities are stated at carrying amas reported in the consolidated financial statgs, which approximates fair value due to
their short term nature. Notes receivable are dtatdair value, as we have elected to fair valuermtes receivable using the fair value option
permitted to us.

Assets and liabilities recorded at fair value ae@urring basis in the accompanying unaudited cosel# consolidated balance sheets
are categorized based upon the level of judgmesuicésted with the inputs used to measure theinvtlire. Fair value is defined as the
exchange price that would be received for an agsa exit price that would be paid to transfeiahility in the principal or most
advantageous market for the asset or liabilitynoederly transaction between market participantthe measurement date. Valuation
techniques used to measure fair value must maxithzese of observable inputs and minimize theofismobservable inputs. The
authoritative guidance on fair value measuremestesdéishes a three-tier fair value hierarchy facttisure of the inputs used to measure fair
value instruments as follows:

Level | -Inputs are unadjusted, quoted prices in active etarfor identical assets or liabilities at the nueament date;

Level Il -Inputs are observable, unadjusted quoted pricastive markets for similar assets or liabilitieeadjusted quoted prices
identical or similar assets or liabilities in matkéhat are not active, or other inputs that areokable or can be corroborated by observable
market data for substantially the full term of tieéated assets or liabilities; and

Level Il -Unobservable inputs that are supported by little@market data for the related assets or liagslitind typically reflect
management’s estimate of assumptions that marketipants would use in pricing the asset or ligypil

Our financial instruments consist of Level | and/éklll assets. Level | assets include highly Idjamioney market funds that are
included in cash and cash equivalents. Level Betsthat are measured on a recurring basis caesidy of our notes receivable. We
classified the notes receivable as Level Ill, asuaed unobservable inputs to the valuation mettoggyaihat were significant to the fair value
measurement, and the valuation required managguodgrhent due to the absence of quoted market pi#esmeasure the fair value of the
notes receivable based upon the probability-wetjptesent value of expected future investment msfuronsidering each of the possible
future outcomes available to us. The significarghservable inputs used in the fair value measurenfehe convertible notes are the
scenario probabilities and the discount rate egéthat the valuation date. Generally, increasesrédses) in the discount rate would result in
a directionally opposite impact to the fair valueasurement of the notes. Also, changes in the pilitgascenarios would have had varying
impacts depending on the weighting of each spesdiaario. More weighting towards a change in aboir an equity financing by the
investee would result in an increase in fair valtithe notes receivable.

We measure and report our cash equivalents, restraash and notes receivable at fair value. Thewiimg table sets forth the f
value of our financial assets by level within thé f/alue hierarchy as noted above (in thousands):

June 30, 2014

Level | Level Il Level I Total
Financial Assets
Money market funds $ 24417C $ — 3 — $ 24417(
Notes receivabl€& — — 8,00( 8,00(
Total financial assets $ 24417C % — $ 800C $§ 252,17(

December 31, 2013

Level | Level Il Level Il Total
Financial Assets
Money market funds $ 47,03¢ 3 — 3 — $  47,03¢
Money market funds — restricted cd8h 4,04C — — 4,04C
Notes receivabl& — — 4,00( 4,00(
Total financial assets $ 51,07¢ $ — % 4,00 $ 55,07¢
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®ncluded in “Restricted cash” in the accompanyirap@ensed Consolidated Balance Sheets.

@ Included in “Notes receivable” in the accompanyibgndensed Consolidated Balance Sheets. We inv85t&dmillion during 2012 in
private company (SetNote 4 — Notes Receivablg; and there were nohanges in the fair value of the Level Ill assatsirdy the yee
ended December 31, 2013 . During the three antheiths ended June 30, 2014, we increased thediaie wf our Notes receivable By.C
million (See“Note 4 — Notes Receivablg” During the six months ended June 30, 2014 aad¢lar ended December 31, 2013 , wertad
transfers between levels of the fair value hienarchits assets measured at fair value. On Dece®ibeR013, we received a princig
payment of $1.0 million and related accrued interes

3. Balance Sheet Components

Accounts Receivable, net

Accounts receivable, net consists of the followfimgthousands):

June 30, December 31,
2014 2013
Accounts receivable $ 70,467 $ 80,33¢
Allowance for doubtful accounts (88€) (810
Product sales return reserve (1,635 (1,529
Accounts receivable, net $ 67,94t $ 77,99¢
Inventories
Inventories consist of the following (in thousands)
June 30, December 31,
2014 2013
Raw materials $ 13,07¢ $ 18,28¢
Finished goods 57,99( 55,07
Total inventories $ 71,068 $ 73,36(

As of June 30, 2014 and December 31, 2013 , fidigh@ods inventory included spare parts inventon$®f million and$5.t
million , respectively.

Property and Equipment, net

Property and equipment, net consists of the folhgw({in thousands):

June 30, December 31,
2014 2013
Equipment and machinery $ 15,97 % 13,73t
Computer hardware and software 6,572 3,68¢
Furniture and fixtures 1,37t 1,352
Leasehold improvements 19,21 19,401
Building 35,15¢ 35,15¢
Construction-in-process 2,192 1,05¢
Property and equipment, gross 80,47¢ 74,39(
Less: accumulated depreciation (11,679 (7,186
Property and equipment, net $ 68,79¢ $ 67,20+

Building consists of capitalized construction costour leased building in Santa Clara, Califorridased on the terms of the le
agreement and due to our involvement in certairetspof the construction, such as our financiabiwement in structural elements of a
construction, making decisions related to tenamrrowement costs and purchasing insurance not
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reimbursable by the buyéessor (the Landlord), we are deemed the ownerhef huilding (for accounting purposes only) durirg
construction period. We maintain continued involegmin the property after construction was completad lack transferability of the ris
and rewards of ownership, primarily due to our reggi maintenance of a $4.0 millidetter of credit. Due to our continuing involvemen
the property post construction and lack of traraidity of related risks and rewards of ownershoptihe Landlord after construction
complete, we account for the building as a finagabligation. SeéNote 6-Commitments and ContingenciesAccordingly, as oflune 3(
2014 and December 31, 2013 , we have recordedsask863.4 million and $53.3 millionrespectively, representing the total costs o
building and improvements incurred, including tlests paid by the Landlord. The building was congaen 2013 .

Depreciation expense was $2.4 million , $4.7 millids0.8 million and $1.5 million for the three asid months endedune 30, 201
and 2013, respectively.

Accrued Liabilities

Accrued liabilities consist of the following (indhsands):

June 30, December 31,
2014 2013

Accrued payroll related costs $ 13,27¢ $ 9,09(
Accrued warranty costs 3,564 5,07¢
Accrued accounts payable 4,87¢ 5,37(
Accrued manufacturing costs 1,577 3,63:
Other 4,72: 3,741
Total accrued liabilities $ 28,01t $ 26,90¢

Warranty Accrual

We offer a one -year warranty on all of our hardsyaroducts and a 90 -day warranty against defedtse software embedded in
the products. We accrue for potential warrantynataat the time of shipment as a component of dogivenues based on historical experi
and other relevant information. We accrue spedijigdentified reserves if and when we determinehage a systemic product failure. The
accrued warranty liability is recorded in accruiadbilities in the accompanying unaudited condersetsolidated balance sheets.

The following table summarizes the activity relatedur accrued liability for estimated future waanrty costs (in thousands):

Six Months Ended June 30,

2014 2013
Warranty accrual, beginning of period $ 507t $ 5,31¢
Liabilities accrued for warranties issued during geriod 967 2,93t
Warranty costs incurred during the period (1,289 (1,659
Adjustments related to change in estimate (1,190 —

Warranty accrual, end of period $ 3,56/ % 6,591

During the six months ended June 30, 2013, we iitkohtspecific products that were failing in thelfi prematurely at higher th
expected rates due to various component issuesdétmined that replacement of certain affectediyets was required and recor
specific warranty reserves of $0.3 million durirge tsix months ended June 30, 2013 . There wergpacific warranty reserves recor
during the six months ended June 30, 2014 .
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Deferred Revenue

Deferred revenue consists of the following (in thands):

June 30, December 31,

2014 2013
Current portion of deferred revenue $ 37,88¢ $ 41,30¢
Long-term portion of deferred revenue 23,79t 17,59¢
Total deferred revenue $ 61,68: $ 58,90/

The long-term portion of deferred revenue is ineldidn other longerm liabilities in the accompanying condensed obdatec
balance sheets.

4. Notes Receivable

In May and July 2012, we made loans in the aggeegb$1.0 million , under twoonvertible notes receivable to a private comg
The interest rate on the notes receivable was 6p@¥annum. The notes are convertible into theapeicompanys preferred stock or a
securities exchangeable for the private compapyeferred stock. All unpaid principal and accrirgdrest on the notes receivable was
and payable on the earlier of December 31, 2Gdrupon default. The notes receivable may nqirkpaid before the maturity date. The n
receivable were collateralized by the assets ofbibreower. On December 31, 2013 , we received rcjpal payment of $1.0 millioanc
related accrued interest.

On December 31, 2012, we made an additional logdddf millionto the same borrower. The terms of the notes rabvare th
same as the amended May and July notes receivadoiept that the maturity date is August 31, 2014.

In the event the borrower closes a Corporate Trdiosaafter December 31, 2012, we will receive timees our outstanding princiy
balance as well as any unpaid accrued interestopd@ate Transaction is defined as being a salease of all assets, a consolidatiol
merger or other transaction in which 5@¥the voting power is transferred. In the ever borrower completes a Qualified Financing,
outstanding principal and accrued interest on thtesireceivable will automatically convert into sdsaof the borrowes’ preferred stock.
Qualified Financing is defined as being a prefesttk financing in which the borrower receivesO$@illion or more in aggregate procee
The minimum number of preferred shares we woul@ivecwould be equal to the loan value divided b%08% the lowest price per share
borrower received in the Qualified Financing. Irdiidn, we were able to exchange the notes reckivatbany time on or prior to June
2014, if the borrower issued new debt securitiestesms more favorable to other investors for dednusties similar to such new d
securities.

On July 30, 2014, the borrower signed a definiageeement to close a Corporate Transaction thraugierger based on the tel
defined above. The transaction is expected to ¢iotfee fourth quarter of 2014, and we intend ttees the maturity date on August 31, 2
of the notes receivable through the close datea Assult, we have increased the value of our cdiblemotes receivable b$4.0 millior
which represents two times our outstanding prirididéance in accordance with terms noted above.

In conjunction with the notes receivable, we alatered into an Exclusivity and Supply Agreementu@ly Agreement”)with the
borrower. Under the terms of the Supply Agreemidret,borrower has agreed to develop and producaicgntoducts for us at mutually agr
on supply terms and with best in class pricingtsgb us. In addition, any exclusive features deyetl between us and the borrower cann
sold by the borrower to other customers for 24 mefivllowing the commercial availability of such prattion versions. The Supy
Agreement does not have a maturity date. We detexrthat the fair value of the Supply Agreementteinception was insignificant as
borrower is still in the development stage anddtiemo certainty that a commercial product willdeeloped.

We determined that we had a variable interesténbibrrower through our notes receivable. Howeverdatermined that we are
the primary beneficiary as we do not have the pawaetirect the borrower’s activities that most sigantly affect the borrowes economi
performance. We also determined that our investimetite borrower is not an equitgethod investment as the notes receivable haverelif
risk and reward characteristics than those of tireolver's common stock. We have elected the fair valueooptiethod of accounting for ¢
notes receivable. We believe the fair value ofrtbies receivable is $8.0 million and $4.0 millianad June 30, 2014 and December 31, 2013
respectively, which corresponds to the maximum syp®to loss as a result of our variable interasilvement with the borrower.
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5. Debt Obligations

Our debt obligations consist of the following (lrotisands):

June 30, December 31,
2014 2013
Convertible notes payable—related party $ — 3 25,00(
Convertible notes payable — 75,00(
Total — 100,00(
Less: Unamortized discount on notes payable — 1,207
Less: Current portion — 98,79:
Total long-term portion of debt $ — 3 —

In January 2011, we sold $55.0 million aggregatecgpal amount of subordinated convertible promigsnotes (Convertible
Note¢") to outside investors and $25.0 million aggregati@ecipal amount of Convertible Notes to two teufiat are related to two of our co-
founders. The Convertible Notes were convertibte shares of our common stock upon a change ofapat qualified IPO, or immediate
prior to when the notes are to be voluntarily prép@he proceeds received in the financing werel tiseepay the outstanding principal on
related party notes payable of $55.6 million andraed interest of $25.9 millionThe repayment of the related party notes payahtethi
issuance of the aggregate 25.0 million in Convkrtidotes to the twdrusts were determined to be a debt modificationaccountini
purposes; therefore, no gain or loss was recogrizedr consolidated statements of income for tharyended December 31, 2011.

In conjunction with the Convertible Notes, we aissued 2.0 milliorshares of our common stock, which had an aggrdgatealue
of $3.0 million upon issuance. The aggregate neyicay value of the Convertible Notes on their esce was $77.0 million ( $80.0 million
Convertible Notes and $3.0 million in unamortizezbddiscount). The debt discount was amortizedhterést expense over the termtlod
Convertible Notes under the effective interest roéth

In June 2011, we sold an additional $20.0 millinorCionvertible Notes and also issued 500,808res of our common stock, wt
had an aggregate fair value of $1.2 millioto outside investors. The aggregate net carryalge of the Convertible Notes on issuance
$18.8 million ( $20.0 million in Convertible Notesid $1.2 millionin unamortized debt discount). The debt discourt amortized to intere
expense over the term of the Convertible Notes utigeeffective interest method.

The interest rate on the Convertible Notes was g@%annum, computed on the basis of the actual auwibdays elapsed an
year of365 days . All unpaid principal and accrued intem@s the Convertible Notes were due and payabléherearlier ofDecember 3:
2014 or upon the occurrence of an event of default,ngefias: (i) failure to pay principal or interestemhdue; (ii) breaches of covena
(iii) breaches of representations and warrantieg; f@ilure to make other payment obligations résgl in the acceleration of maturity
indebtedness in excess of $10.0 milliofv) voluntary bankruptcy; (vi) involuntary banlptey; or (vii) certain adverse judgments. We ci
have voluntarily prepaid the Convertible Noteswinole or in part, before the maturity date by givisach investor 10 daysprior writter
notice. We were also required to prepay the CoiblerNotes upon a change of control unless thesitoreelected to convert its Converti
Note immediately prior to the closing of such chaig control.

Upon the closing of our IPO all noteholders witk tixception of one noteholder converted the pral@pd accrued interest amount
outstanding under their subordinated convertibterpssory notes into shares of our common stockeatRO price of $43.00 per share. The
noteholder, who did not elect to so convert, wad péaotal of $23.6 million which included principnd accrued interest less applicable
withholding taxes of $1.1 million . The remaindéitlte noteholders converted the remaining debtrzalaf approximately $96.5 million
including principal and accrued interest into 2.ifliom shares of our common stock.
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6. Commitments and Contingencies
Operating Leases

We lease various operating spaces in North AmeEcagpe, Asia and Australia under noaiacelable operating lease arrangen
that expire on various dates through 2018. Thesgngements require us to pay certain operating resgse such as taxes, repairs,
insurance and contain renewal and escalation daW8e recognize rent expense under these arrangemmera straighline basis over tt

term of the lease.

As of December 31, 2013 , the aggregate futurermim payments under naancelable operating leases consist of the follgwin
thousands):

Years Ending December 31,

2014 $ 82t
2015 54C
2016 507
2017 411
2018 161
Total minimum future lease payments $ 2,44¢

Rent expense for all operating leases amounted . illion , $1.7 million , $0.9 million and $1million for the three and si
months ended June 30, 2014 and 2013, respectively.

Financing Obligation—Build-to-Suit Lease

In August 2012, we executed a lease for a buildinger construction in Santa Clara, California whigiti serve as our ne
headquarters. The lease term is 120 months and eaoad in August 2013.

Based on the terms of the lease agreement andodowr tinvolvement in certain aspects of the comsima such as our financ
involvement in structural elements of asset corsibn, making decisions related to tenant improvenoests and purchasing insurance
reimbursable by the buyéessor (the Landlord), we are deemed the ownerhefluilding (for accounting purposes only) durirug
construction period. We maintained continued ineatent in the property after construction was corepland lack transferability of the ri
and rewards of ownership, primarily due to our ez maintenance of a $4.0 millidetter of credit. Due to our continuing involvemen
the property post construction and lack of traraigity of related risks and rewards of ownershoptihe Landlord after construction
complete, we account for the building and relatedrovements as a lease financing obligation.

Accordingly, as of June 30, 2014 and December 8132 we have recorded assets of $53.4 million&5813 million, representin
the total costs of the building and improvementsiined, including the costs paid by the lessor iglgal owner of the building) and additio
improvement costs paid by us, and a correspondiegcing obligation of $44.1 million and $44.0 ndh , respectively. As of June 30, 2014
$1.0 million and $43.1 million were recorded asrsherm and longerm financing obligations, respectively. During ttonstruction perio
we continued to increase the asset and financitigation as additional building and improvementtsosere incurred until construction v
completed.
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As of December 31, 2013, the future minimum paymeie under the lease financing obligation wer®lésnys (in thousands):

Years Ending December 31,

2014 $ 4,991
2015 5,601
2016 5,76¢
2017 5,94¢
2018 6,12¢
Thereafter 31,05¢
Total payments 59,49¢
Less: interest and land lease expense (38,967)
Total payments under facility financing obligations 20,53
Property reverting to landlord 23,43¢
Present value of obligation 43,97(
Less current portion (81¢)
Long-term portion of obligation $ 43,15:

Upon completion of construction in the third quaé&2013, we evaluated the de-recognition of theetiand liability under the sale-
leaseback accounting guidance. We concluded thatave forms of continued economic involvement ie thcility, and therefore did r
meet with the provisions for saleaseback accounting. Therefore, the lease is ateddor as a financing obligation and lease payseil
be attributed to (1) a reduction of the principalahcing obligation; (2) imputed interest expenaed (3) land lease expense (whic
considered an operating lease and a componentstfofogoods sold and operating expenses) repregeati imputed cost to lease
underlying land of the building. In addition, thaderlying building asset is depreciated over thiéddmg'’s estimated useful life of 30 years
At the conclusion of the initial lease term, welwl#-recognize both the net book values of thetass® the remaining financing obligation.

Purchase Commitments

Our products are manufactured, assembled and tegtéidrd-party contract manufacturers in Asia witocure components and
assemble products on our behalf based on our feiecBhese forecasts are based on estimates of flgmand for our products, historical
trend analysis provided by our sales and producketiag organizations and adjusted for overall readonditions. In order to reduce
manufacturing lead times and plan for adequate oot supply, we may issue purchase orders to thesgeparty contract manufacturers
and vendors that may not be cancelable. As of 30n2014 and December 31, 2013, our contract naatwrer liability was $1.6 million and
$1.8 million for non-cancelable purchase commitreésgued to our vendors.

We have provided restricted deposits to our tpadty contract manufacturers and vendors to seoureobligations to purcha
inventory. We had $2.3 million in restricted deposis of June 30, 2014 and December 31, 2®Sstricted deposits are classified in dep
and other non-current assets in our accompanyiagdited condensed consolidated balance sheets.

Guarantees

We have entered into agreements with some of aectdcustomers and channel partners that contai@mnification provisior
relating to potential situations where claims cdotdalleged that our products infringe the intella€property rights of a third party. We h
at our option and expense the ability to repair iaffngement, replace product with a non-infringjiequivalent-irfunction product or refur
our customers the unamortized value of the probdased on its estimated useful life. Other guaranteéndemnification agreements incl
guarantees of product and service performancetandlsy letters of credit for lease facilities amdporate credit cards. We have not reco
a liability related to these indemnification andagantee provisions and our guarantee and inderatidit arrangements have not had
significant impact on our consolidated financialtements to date.
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Legal Proceedings
OptumSoft, Inc. Matters

On April 4, 2014, OptumSoft filed a lawsuit againstin the Superior Court of California, Santa &€l@ounty titled OptumSoft, Inc.
v. Arista Networks, Inc., in which it asserts (iywership of certain components of our EOS netwadrating system pursuant to the terms of
a 2004 agreement between the companies and (@ghes of certain confidentiality and use restriction that agreement. Under the terms of
the 2004 agreement, OptumSoft provided us withragxlusive, irrevocable, royalty-free license edtware delivered by OptumSoft
comprising a software tool used to develop certaimponents of EOS and a runtime library that isiporated into EOS. The 2004
agreement places certain restrictions on our udalclosure of the OptumSoft software and givetu@®oft ownership of improvements,
modifications and corrections to, and derivativakgoof, the OptumSoft software that we develop.

In its lawsuit, OptumSoft has asked the Court tieowus to (i) give OptumSoft copies of certain comgnts of our software for
evaluation by OptumSaoft, (ii) cease all conductstitating the alleged confidentiality and use riesiin breaches, (iii) secure the return or
deletion of OptumSoft’s alleged intellectual prayeprovided to third parties, including our custome€iv) assign ownership to OptumSoft of
OptumSoft’s alleged intellectual property currerdglyned by us, and (v) pay OptumSoft’s alleged damagttorney’s fees, and costs of the
lawsuit. David Cheriton, one of our founders arfdraner member of our board of directors who resibfiem our board of directors on
March 1, 2014 and has no continuing role with sig founder and, we believe, the largest stockhelde director of OptumSoft. The 2010
David R. Cheriton Irrevocable Trust dtd July 271@0a trust for the benefit of the minor childrériMy. Cheriton, is our largest stockholder.

OptumSoft has identified in confidential documergstain software components it claims to own, wtdiod generally applicable
tools and utility subroutines and not networkingdfic code. We cannot assure which software corapnOptumSoft may ultimately claim
to own in the litigation or whether such claimedangmnents are material.

On April 14, 2014, we filed a cross-complaint agai@ptumsSoft, in which we assert our ownershighefgoftware components at
issue and our interpretation of the 2004 agreermfantng other things, we assert that the languadgbkeo?004 agreement and the partiesg
course of conduct support our ownership of theudisp software components. We ask the Court to ceeolar ownership of those software
components, all similarlgituated software components developed in thedudnd all related intellectual property. We alsseststhat, even
we are found not to own any particular componehissaie, such components are licensed to us uhdeetms of the 2004 agreement.
However, there can be no assurance that our assewtiill ultimately prevail in litigation.

On the same day, we also filed an answer to Opté's®taims, as well as affirmative defenses basguhrt on OptumSoft’s failure
to maintain the confidentiality of its claimed teaslecrets, its authorization of the disclosuraesserts and its delay in claiming ownership of
the software components at issue. We have alsao tdiditional steps to respond to OptumSoft’s aliega that we improperly used and/or
disclosed OptumSoft confidential information. While believe we have strong defenses to these tilagawe believe we have (i) revised
our software to remove the elements we understabe the subject of the claims relating to imprapss and disclosure of OptumSoft
confidential information and made the revised safevavailable to our customers and (ii) removedrinftion from our website that
OptumSoft asserted disclosed OptumSoft confidemtfalmation.

On August 1, 2014, the Santa Clara Superior Cald & case management conference (CMC). At the GMECCourt set a trial date
for April 2016.

We do not believe a loss is probable; howeves, & feasonable possibility. Due to the early stddkis matter, no estimate of the
amount or range of possible amounts can be detethainthis time.

We intend to vigorously defend against any acticught against us by OptumSoft. However, we cabeatertain that, if litigated,
any claims by OptumSoft would be resolved in owofaFor example, if it were determined that Optawft ®wned components of our EOS
network operating system, we would be requiredandfer ownership of those components and anyectlatellectual property to
OptumSoft. If OptumSoft were the owner of those porrents, it could make them available to our coitgest such as through a sale or
license. In addition, if OptumSoft were to brindua litigation, it could assert additional or @ifent claims against us, including claims that
our license from OptumSoft is invalid. An adverig&tion ruling could result in a significant dages award against us and injunctive relief.
In addition, if our license was ruled to have bemminated, and we were not able to negotiate alitewse from OptumSoft on reasonable
terms, we could be
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prohibited from selling products that incorporatet@@nSoft intellectual property. Any such adverdegicould materially adversely affect
our business, prospects, results of operationdiaadcial condition. Whether or not we prevail itesvsuit, we expect that any litigation
would be expensive, time-consuming and a distradtiananagement in operating our business.

Net Navigation LLC Matters

On April 23, 2014, Net Navigation LLC sued us fileged infringement of U.S. Patent Nos. 5,901,¥1434,145; and 6,625,122 in
U.S. District Court for the Eastern District of Bex On June 30, 2014, we and Net Navigation LL@eskthis dispute.

In the ordinary course of business, we are a gartther claims and legal proceedings includingtenatrelating to commercial,
employee relations, business practices and intaliéproperty. We record a provision for contingesses when it is both probable that a
liability has been incurred and the amount of tesican be reasonably estimated. Based on curgaailable information, management does
not believe that the ultimate outcome of theseratineesolved matters is probable or estimable atdikely, individually and in the
aggregate, to have a material adverse effect ofirancial position, results of operations or cietvs. However, litigation is subject to
inherent uncertainties and our view of these maittesty change in the future. Were an unfavorableomo to occur, there exists the
possibility of a material adverse impact on ouafinial position, results of operations or cash fider the period in which the unfavorable
outcome occurs, and potentially in future periods.

7. Common Stock Reserved for Issuance

We have reserved shares of common stock, on aaragited basis, for future issuance as followghHausands):

June 30, December 31,
2014 2013

Conversion of convertible preferred stock outstagéh — 24,00(
Outstanding stock options and RSAs 14,09: 11,24t
Outstanding stock purchase rights 2 2
Conversion of convertible debt and related inteegpensé? — 3,94¢
Shares reserved for future option and RSA grants 12,42¢ 8,941
Shares reserved under Employee Stock Purchase Plan 651 —
Total 27,17: 48,137

®Upon the closing of our IPO, all shares of our @atible preferred stock were converted to 24 millghares of common stock on a one -for-one basis.

(Z’Upon the closing of our IPO, all noteholders whk £xception of one noteholder converted the gral@nd accrued interest amount outstanding uheérsubordinated
convertible promissory notes into shares of ourrmom stock at the IPO price of $43.00 per share.nidteholder, who did not elect to so convert, waid p total of $23.6
million which included principal and accrued int&rkess applicable withholding taxes of $1.1 millioThe remainder of the noteholders convertedeh®ining debt balance of
approximately $96.5 million including principal aadcrued interest into 2.2 million shares of ounomn stock.

8. Convertible Preferred Stock

Upon the closing of our IPO, all outstanding cotitée preferred stock was converted into 24 millglrares of common stock on a
one -to-one basis.
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9. Stock-Based Compensation

Total stockbased compensation expense related to optionsictedtstock awards, employee stock purchases &t purchas
rights granted were allocated as follows (in thoats:

Three Months Ended June 30, Six Months Ended June 30,

2014 2013 2014 2013

Cost of revenue $ 301 $ 83 $ 51z $ 15C
Research and development 3,52 1,13¢ 5,99 2,13C
Sales and marketing 1,931 612 3,35¢ 1,09¢
General and administrative 94¢€ 244 1,622 441
Total stock-based compensation $ 6,70t $ 207 $ 11,48, $ 3,81f

Allocations to cost of revenue, research and deweént, general and administrative and selling amdketing expense are ba
upon the department to which the associated emplmported.

2004 Plan

During the year ended December 31, 2004, we addh&e@004 Equity Incentive Plan ("the 2004 Plam)tfe purpose of grantil
stockbased awards to employees, directors and consailtAmtards under the 2004 Plan may be in the forninoéntive Stock Optiol
(“1SOs™), Nonstatutory Stock Options (“NSOs”) or ®ected Stock Awards (“RSAs")SOs could only be granted to employees witl
exercise price not less than the fair value ofdbmmon stock on the grant date as determined bydhed of directors, and NSOs may
granted to employees, directors or consultantxercése prices not less than 8%ffthe fair value of the common stock on the gidate a
determined by the board of directors. If, on theed# an option grant, the grantee directly or tyilaution owns stock possessing more -
10% of the voting power of all classes of our stdblke exercise price must be at least 11%he fair value of the common stock on the ¢
date as determined by the board of directors. @gptinay be granted with vesting terms as deterntiyetie board of directors, and gener
vest over an estimated period of 4 years . Optipasted are exercisable over a maximum term ofeEdsyfrom the date of grant five year:
from the date of grant for 10%iockholders. With the establishment of the 20hRas defined below), the 2004 Plan terminatel veispec
to the grant of future awards but the 2004 Plariicoas to govern awards issued thereunder.

2011 Plan

During the year ended December 31, 2011, we addpte@011 Equity Incentive Plan (the "2011 Plamwi) the purpose of granti
stockbased awards to employees, directors, and consil&wards granted under the 2011 Plan could haem bSOs, NSOs, RSAs, St
Appreciation Rights (“SARs”) or Restricted Stock it$n(“RSUs"). ISOs may be granted to employees and NSOs may dogeglr ti
employees, directors or consultants, in all cagés,an exercise price not less than the fair vaifithe common stock on the grant dat
determined by the board of directors. If, on theedhan ISO grant, the optionee directly or byihtttion owns stock possessing more -
10% of the voting power of all classes of our stdblk exercise price must be at least 11%he fair value of the common stock on the ¢
date as determined by the board of directors. @gptinay be granted with vesting terms as deterntiyetie board of directors, and gener
vest over an estimated period of 4 years . Optipasted are exercisable over a maximum term ofebds/from the date of grant fore year:
from the date of grant for 10%iockholders. With the establishment of the 205h Ras defined below), the 2011 Plan terminatel wespec
to the grant of future awards but the 2011 Plarticaas to govern awards previously issued thereunde

2014 Plan

In April 2014, the board of directors and stocklestlapproved the 2014 Equity Incentive Plan (th&lZ?Plan”),effective on th
first day that our common stock was publicly tradAdtotal of 6,510,00Ghares of our common stock were initially reserf@dissuanc
under the 2014 Plan. In addition, the shares resefor issuance under our 2014 Plan will also idel{@) those shares reserved but unis
under the 2011 Plan and 2004 Plan as of the efeedtite and (b) shares returned to our 2011 Pldr2@®4 Plan as the result of expiratio
termination of options (provided that the maximuomier of shares that may be added to the 2014 Rimuant to (a) and (b) #0,025,18
shares. The number of shares available for grashissuance under the 2014 Plan will be increassahaatically on January 1 of eachy
commencing with 2016 by the number of shares equa®o of our shares outstanding on the immediately priegeDecember 31, but not
exceed 12,500,000 shares, unless the board atalisein its discretion, determines to make a Bnaicrease.
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2014 Employee Stock Purchase Plan

In April 2014, the board of directors and stocklestdapproved the 2014 Employee Stock PurchasgfRefESPP”) The ESPP wil
become effective on the first day that our commoulsis publicly traded. A total of 651,000 shaoé®ur common stock are initially
reserved for future issuance under the ESPP. Thbeauof shares reserved for issuance under the B8HRcrease automatically on
January 1 of each year commencing with 2015 byitimber of shares equal to 1% of our shares ouisigumediately preceding
December 31, but not to exceed 2,500,000 sharéssaithe board of directors, in its discretiongd®ines to make a smaller increase.

Determination of Fair Value

Employee Stock Plans

For the three and six months ended June 30, 20d4£2@13, the fair value of each stock option granted urttier2011 Plan wi
estimated on the date of grant using the Black-Bshaption pricing model with the following assutiops and fair value per share:

Three Months Ended June

30, Six Months Ended June 30,

2014 2013 2014 2013

Expected term (in years) 7.C 6.2 7.7 6.4
Risk-free interest rate 2.% 1.2% 2.2% 1.2%
Expected volatility 48.1% 51.8% 47.8% 51.1%
—% —% —% —%

Dividend rate

ESPP

There were no stock purchases under the ESPP dhartgree months ended June 30, 2014 . The foitptable summarizes the
assumptions relating to our ESPP:

Three Months Ended

June 30,
2014
Expected term (in years) 1.4
Risk-free interest rate 0.3%
36.3%

Expected volatility

Dividend rate —%

As of June 30, 2014 , the total unrecognized stmded compensation expense for unvested ESPP gptieh of expecte
forfeitures, was $ 5.4 million , which is expectede recognized over a weighted-average peri@ilojears .
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The following table summarizes the option and R8#vity under the 2004 Plan and 2011 Plan and edlatformation:

Options and RSAs Outstanding

Aggregate
Number of Weighted- Intrinsic
Shares Average Value
Shares Underlying Weighted- Remaining of Stock
Available for Outstanding Average Contractual Options
Grant Options and RSAs Exercise Term (Years) of Outstanding
(in thousands) (in thousands) Price Stock Options (in thousands)
Outstanding—December 31, 2013 8,941 11,24t $ 6.82 8.8 $ 254,31¢
Authorized 6,51(
Options granted (3,33)) 3,331 31.4(
Options exercised — (18€) 9.01
Options canceled 29¢ (29¢) 8.9¢
Early exercised shares repurchased 8 — 6.4(C
Outstanding—June 30, 2014 12,42¢ 14,09: $ 12.5¢ 86 $ 702,25
Vested and exercisable—June 30, 2014 3,051 $ 4.27 77 % 177,33:
Vested and expected to vest—June 30, 2014 12,280 ¢ 11.4¢ 85 $ 625,14¢

The weighted-average grant-date fair value of aystigranted during the six months ended June 30} 2@t $19.7%er share. Tt
aggregate intrinsic value of options exercisedtiersix months ended June 30, 2014 was $3.3 million

As of June 30, 2014 , the total unrecognized stzaded compensation expense for unvested stockieptiet of expected forfeitur
was $88.8 million , which is expected to be recagdiover a weighted-average period of 4.0 yedise total fair value of options vested
the six months ended June 30, 2014 was $4.5 million

Under the 2004 Plan and 2011 Plan, the optiongandsg and vested and exercisable by exercise @ticJune 30, 201dre a
follows:

Options Outstanding and Exercisable Options Vested and Exercisable
Number of
Number of Weighted- Shares

Shares Underlying Average Weighted- Underlying Weighted-

Outstanding Remaining Average Outstanding Average
Options Contractual Exercise Price Options Exercise Price

Range of Exercise Price (in thousands) Life (Years) per Share (in thousands) per Share
$0.01 — $3.33 2,57¢ 73 $ 3.3C 153 $ 3.2¢
$4.16 — $4.92 3,72¢ 8.1 4.3¢ 1,21¢ 4.41
$7.76 — $10.18 3,94¢ 9.0 9.1¢ 28¢ 8.21
$22.49 1,08¢ 9.5 22.4¢ 3 22.4¢
$30.67 1,67: 9.6 30.61 1 30.6i
$34.12 - $38.00 1,08¢ 9.8 36.8¢ 4 34.6¢
14,09 8.6 $ 12.5¢ 3,051 g 4.27

Restricted Stock Awards

A summary of our RSA activity and related infornoatis as follows:

Number of
RSA's Weighted-
Outstanding Average Grant
(in thousands) Date Fair Value
Unvested balance—December 31, 2013 142 $ 2.4z
Vested (32 2.5C
Unvested balance—June 30, 2014 11C  $ 2.5(
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There were no RSAs granted during the six montdg@dune 30, 2014 . As of June 30, 2014 , the tot@cognized expense for
outstanding RSAs, net of expected forfeitures, $&8 million , which is expected to be amortize@ioa weighted-average period of 2.3
years. As of June 30, 2014 , the intrinsic value of dustanding RSAs based on the estimated fair vall$62.39 per share was $6.6
million .

Early Exercise of Stock Options

We typically allow our employees and directors xereise options granted under the 2011 Plan an@@3é Plan prior to vestir
Upon an "early exercise" of these options, the sted shares acquired through the exercise becoti@gsubject to our repurchase ri
that lapse in accordance with the original optiesting schedule. Upon termination of employmenbrpte our repurchase rights lapsing
full, we have a right to repurchase the unvestateshat the original purchase price (or the thament fair market value, if lower). T
proceeds initially are recorded in other liabikti#'om the early exercise of stock options andracdassified to common stock and paid-
capital as our repurchase right lapse. For thersinths ended June 30, 2014 , we repurchased 8(282s of common stock at the orig
exercise price due to the termination of the haddrthe unvested shares. As of June 30, 2Ghares held by employees and directors
were subject to repurchase were 2.2 million wittaggregate price of $6.6 million .
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10. Net Income Per Share Available to Common Stk

The following table sets forth the computation aof basic and diluted net income per share avaifgbt®mmmon stock (in thousan
except per share amounts):

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
Numerator:
Basic:
Net income $ 21,61t $ 10,25 % 33,947 % 16,86
Less: undistributed earnings allocated to
participating securities (7,40¢) (5,309 (13,967 (8,799
Net income available to common
stockholders, basic $ 14,21: % 4,94¢ $ 19,98 $ 8,06:
Diluted:
Net income attributable to common stockholders,
basic $ 14,21 % 4,94¢ $ 19,98 $ 8,06:
Add: undistributed earnings allocated to
participating securities 63¢ 211 1,13¢ 30¢
Net income attributable to common
stockholders, diluted $ 14,85 $ 515¢ $ 21,12 % 8,37:
Denominator:
Basic:
Weighted-average shares used in computing ni
income per share available to common
stockholders, basic 38,49: 26,92¢ 33,83¢ 26,60
Diluted:
Weighted-average shares used in computing ni
income per share available to common
stockholders, basic 38,49 26,92¢ 33,83 26,60
Add weighted-average effect of dilutive securities:
Stock options and RSAs 5,537 2,32( 5,11z 2,03¢
Employee stock purchase plan 29 — 15 —
Stock purchase rights — 6 — 5
Weighted-average shares used in computing net
income per share available to common
stockholders, diluted 44,05, 29,25; 38,96: 28,65(
Net income per share attributable to common stdcldns:
Basic $ 037 $ 0.1 $ 05¢ % 0.3C
Diluted $ 034 % 0.1 $ 054 % 0.2¢

The following outstanding shares of common stoakiveents were excluded from the computation ofitéil net income per shi
available to common stockholders for the periogs@nted because including them would have beemiutive (in thousands):

Three Months Ended June

30, Six Months Ended June 30,
2014 2013 2014 2013
Stock options and RSAs to purchase common stock 2,361 1,39¢ 2,16( 82¢
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11. Income Taxes

Provision for income taxes was approximately $Ifillion and $4.2 million for the three months endeohe 30, 2014 and 2013
respectively, and $17.2 million and $4.5 millifmr the six months ended June 30, 2014 and 20&césely. The change in our provision
income taxes and effective tax rate was primarilg tb increase in profit before income tax, theggaphical distribution of the earnings, and
the expiration of the federal research and devetopraredit as of December 31, 2013.

The effective tax rate as of December 31, 2013ugedi the impact of the passage of the AmericanRlbef Act of 2012 signed int
law on January 2, 2013, which reinstated 2012 @i 2ederal research and development credit. Tipadtof the 2012 federal research and
development tax credit benefit was recorded irtlihee months ended March 31, 2013.

We operate in a number of tax jurisdictions andsatgect to taxes in each country or jurisdictiomvhich we conduct business.
Earnings from our non-U.S. activities are subjedbtal country income tax and may be subject 8. ihcome tax. Generally, the U.S. taxes
are reduced by a credit for foreign income taxed pa these earnings which avoids double taxatir.tax expense to date consists of
federal, state and foreign current and deferredrmetaxes. As we expand internationally, our maidiax rate may decrease; however, there
can be no certainty that our marginal tax rate editrease, and we may experience changes in &sthatt are not reflective of actual char
in our business or operations.

12. Segment Information

We have determined that we operate as one repeidagiment. The following table represents revemasedon the customer’s
location, as determined by the customer’s shippihdress (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
United States $ 102,14¢ $ 68,81¢ $ 195,14. $ 116,99:
Other Americas 1,00¢ 66C 4,21¢ 1,443
Europe, Middle East and Africa 20,62¢ 9,70¢ 32,34 17,41
Asia Pacific 14,16: 4,301 23,45¢ 8,98:
Total revenue $ 137,94 % 83,48 $ 255,15 $ 144,83:

Long lived assets, excluding intercompany receesfihvestments in subsidiaries and deferred tsatssnet by location are
summarized as follows (in thousands):

June 30, December 31,
2014 2013
United States $ 65,20¢ $ 63,557
International 3,59 3,641
Total $ 68,79¢ $ 67,20
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

You should read the following discussion and anglysour financial condition and results of opeosis together with the consolidated
financial statements and related notes that aréuished elsewhere in this Quarterly Report on Forr-Q and our prospectus filed on June 6,
2014 (the "Prospectus"), pursuant to Rule 424(ljarrthe Securities Act of 1933, as amended ("tiber8ies Act"), with the U.S. Securities
and Exchange Commission (the "SEC"). This discnssintains forward-looking statements based upareati plans, expectations and
beliefs that involve risks and uncertainties. Oatual results may differ materially from those amated in these forward-looking statements
as a result of various factors, including thosefeeth under “Risk Factors” and elsewhere in thisi@terly Report on Form 10-Q.

Overview

We are a leading supplier of cloud networking doha that use software innovations to address ¢leels10f large-scale Internet
companies, cloud service providers and next-geioardata centers for enterprises, based on malnkee sOur cloud networking solutions
consist of our Extensible Operating System, or E®$&gt of network applications and our 10/40/10§e®it Ethernet switches. Our cloud
networking solutions deliver industry-leading penfiance, scalability, availability, programmabiliBytomation and visibility. Since we
began shipping our products, we have grown rapatig, according to Crehan Research, we have achibeesecond largest market share in
data center 10/40/100 Gigabit Ethernet switch pestsluding blade switching, sold in 2013.

At the core of our cloud networking platform is EQ&ich was purpose-built to be fully programmadohel highly modular. The
programmability of EOS has allowed us to createtaEsoftware applications that address the requants of cloud networking, including
workflow automation, network visibility and analy$i, and has also allowed us to rapidly integrath eiwide range of thirgarty application
for virtualization, management, automation, orctagin and network services.

We were founded in 2004 to address the limitatimfrisgacy networking products and to create a cloetsvorking platform that is open and
programmable. From 2004 to 2008, our activitieseafecrused on the development of our software, wheshlted in the commercial release
of our first product, the 7100 Series switches daseour EOS software, in 2008. Since then, we lcawinued to introduce new products
utilizing EOS, including our 7500 Series switch ana 7050 Series switch in 2010, the second geperaf our 7500 Series switch, called
7500E modular switch, in May 2013 and our 7300&3esiwitch in November 2013. As of June 30, 201é have shipped more than two
million switch ports.

We have experienced rapid revenue growth overasteseveral years, increasing our revenue at a@andpannual growth rate of
71.4% from 2010 to 2013. As we have grown the fionetity of our EOS software, expanded the rangeusfswitching portfolio and
increased the size of our sales force, our revlasecontinued to grow rapidly. To support revenavth, we have increased our
international presence to include offices in ninardries as of June 30, 2014 , including Canadm&Cindia, Ireland, Japan, South Korea,
Malaysia, Singapore and Taiwan. Our 2013 revenee §6.8% when compared to 2012. Our revenue fothite® and six months ended
June 30, 2014 was $137.9 million and $255.2 millian increase of 65.2% and 76.2%, respectivelgnwompared to the same period in
2013. We have been profitable and cash flow pasiiiv each year since 2010.

We believe that our cloud networking platform addes the large and growing cloud networking segmfetita center switching,
which remains in the early stage of adoption. Waeekto continue rapidly growing our organizatiomieet the needs of new and existing
customers as they increasingly realize the perfoomand cost benefits of our cloud networking sohg and as they expand their cloud
networks. We intend to continue to invest in owedch and development organization to enhandeiticgionality of our existing cloud
networking platform, introduce new products anddess and build upon our technology leadership.béleeve one of our greatest strengths
lies in our rapid development of new features goglieations. By investing in research and developinee believe we will be well
positioned to continue our rapid growth and takeaathge of our large market opportunity. We alderid to continue to expand our sales
marketing teams and programs, with a particulangamn expanding our network of international chapaetners and carrying out associated
marketing activities in key geographies. In oraestipport our strong growth, we have acceleratedneestment in infrastructure, such as
enterprise resource planning software and othéntdogies to improve the efficiency of our operatioAs a result, we expect our levels of
operating profit could decline in the short to mediterm. For a description of factors that may iotpaur future performance, see the
disclosure in the section titled "Factors Affectidgr Performance" below.
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Our Business Model

We derive revenue from sales of products and sesvi/e generate revenue primarily from sales ofuwiitching products which
incorporate our EOS software. We also generatécgsrvevenue from post contract support, or PC$&wénd customers typically purchase
in conjunction with our products.

Since shipping our first products in 2008, our clative endeustomer base has grown rapidly. Between Decenthe2®.0 and Jur
30, 2014, our cumulative end-customer base grem ipproximately 570 to approximately 2,700. Our eastomers span a range of
industries and include large Internet companiavjce providers, financial services organizatiagmyernment agencies, media and
entertainment companies and others.

To continue to grow our revenue, it is importargttive both obtain new customers and sell additipraducts to existing customers.
For example during the year ended December 31,, 2f8oximately 85.2% of our revenue was receivethfour existing end customers.

Our development model is focused on the developmieméw products based on our EOS software andneeinaents to EOS. We
engineer our products to be agnostic to the unitgrijmerchant silicon architecture. Today, we coratwar EOS software with merchant
silicon into a family of switching products. Thieables us to focus our research and developmemines on our software core competer
and to leverage the investments made by merchadrsvendors to achieve cost-effective solutiofie currently procure certain merchant
silicon components from multiple vendors, and wetitme to expand our relationships with these ahdrovendors. We work closely with
third parties to manufacture and deliver our prasiu®ur third-party silicon vendors deliver thesenponents directly to our contract
manufacturers, who manufacture and assemble odupt®and deliver them to us for labeling, quadi$gurance testing, final configuration
and shipment to our customers.

We market and sell our products through our disaéts force and in partnership with channel pastriecluding distributors, value-
added resellers, systems integrators, originalpeaent manufacturer, or OEM, partners and in cortjanavith various technology partners,
depending on the application. To facilitate charmmardination and increase productivity, we hawated a partner program, the Arista
Partner Program, to engage partners who provideevadlded services and extend our reach into thieetpdaice. Authorized training partners
providetechnical training to our channel partners. Outrgas commonly receive an order from an end cust@mer to placing an order wil
us, and we confirm the identification of the endtomer prior to accepting such orders. Our partgenerally do not stock inventory recei\
from us. Our sales organization is supported biesys engineers with deep technical expertise aspbresibility for pre-sales technical
support and engineering for our end customers. Balgs team is responsible for a geographic teyritas responsibility for a number of
major direct end-customer accounts or has assigoealints in a specific vertical market. During éhamd six months ended June 30, 2014 ,
74.8% and 78.1% of our revenue was generated fnerAinericas, substantially all from the United 8satl5.0% and 12.7% from Europe,
the Middle East and Africa and 10.2% and 9.2% ftbeAsia-Pacific region, respectively.

Factors Affecting Our Performance

We believe that our future success will depend anyrfactors, including our ability to expand satesur existing customers as w
as to add new end customers. While these areasnprEignificant opportunity, they also presentsigkat we must manage to ensure
successful results. See the section titled “Risktdfa.” Additionally, we face intense competitiospecially from larger, well-established
companies, and we must continue to expand the diigstof our cloud networking platform to succeiecour market. If we are unable to
address these challenges, our business could leesativ affected.

Increasing Adoption of Cloud NetworkBletworks are subject to increasing performancairements due to growing numbers of
connected devices as well as new enterprise arglioter applications. Computing architectures ardvexgpto meet the need for constant
connectivity and access to data and applicatioresb@lieve that cloud networks will continue to e legacy network technologies. Our
business and results of operations will be sigaifity affected by the speed with which organizaionplement cloud networks.

Expanding Sales to Existing Customer Badée expect that a substantial portion of our fusakes will be follow-on sales to
existing end customers. As noted above, one ofalas strategies is to target specific projectaiaturrent end customers because they are
familiar with the operational and economic benedteur cloud networking solutions, thereby redgdihe sales cycle into these customers.
We believe this opportunity with current end custosnto be significant given their existing and etpd infrastructure spend. Our business
and results of operations will depend on our apthitsell additional products to our growing baseuwstomers.
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Adding New End CustomergVe believe that the cloud networking market i stithe early stages of adoption. We intend tgéa
new end customers by continuing to invest in oeldfsales force and extending our relationshipk waliannel partners. To date, we have
primarily targeted end customers with the largésia data centers. A typical initial order involvwbe education of prospective customers
about the technical merits and capabilities anemt@l cost savings of our products as comparedit@ompetitors’ products. Our results of
operations will depend on our ability to continoeatdd new customers. We believe that customereardes have been, and will continue to
be, an important factor in winning new business.

Selling More Complex and Higher-Performance Configjons. Our results of operations have been, and weuselgll continue to
be, affected by our ability to sell more complex &aigher-performance configurations of our produ@sing forward, we aim to grow our
revenue by enabling end customers to transitiom fooeviously deployed 1 Gigabit Ethernet switclee$@, 40 and eventually 100 Gigabit
Ethernet switches. Our ability to sustain our rexegrowth will depend, in part, upon our contingates of more robust configurations of
products, and quarterly results of operations @sidnificantly impacted by the mix of products gamdduct configurations sold during the
period.

Leveraging Channel PartnerdVe expect to continue to derive a growing portdbour sales through our channel partners as they
develop new end customers and expand sales txisting end customers. We plan to continue to ihiresur network of channel partners
empower them to reach new end customers more iglctincrease sales to existing customers andigecservices and support effectively.
We believe that increasing channel leverage wikted and improve our engagement with a broad setstbmers. Our business and results
of operations will be materially affected by oucsess in leveraging our channel partners.

Investing in Research and Development for Growtre believe that the market for cloud networkingtit in the early stages of
adoption and we intend to continue investing foigterm growth. We expect to continue to invest hgaivilsoftware development in orde!
expand the capabilities of our cloud networkingfplan, introduce new products including new relsasied upgrades to our EOS software
and new applications and build upon our technoleggership. We believe one of our greatest strariggh in the speed of our product
development efforts. By investing in research aedetbpment, we believe we will be well positionedcontinue our rapid growth and take
advantage of our large market opportunity. We ekfiet our results of operations will be impactgdfe timing and size of these
investments.

Customer Concentration and Timing of Large Ordeairing the years ended December 31, 2011, 20d2@h3, sales to our 10
largest end customers accounted for approximatie8, 39.3% and 43.0% of our revenue, respectiilying the years ended December
31, 2011, 2012 and 2013, our largest end custoooauated for 10.4%, 15.3% and 21.9% of our reveraspectively. We have also
experienced and continue to experience customereodration on a quarterly basis. In addition, weehexperienced increases in the size of
our orders, including orders from existing custasnerhich could result in future increased custoomgrcentration, depending on the timing
the fulfillment of those orders. We have also eigrered unpredictability in the timing of large orsleespecially with respect to our large end
customers, due to the complexity of orders, thetintakes end customers to evaluate, test andfyjoal products and factors specific to our
end customers. Due to these factors, we expednceut variability in our customer concentration dinging of sales on a quarterly and
annual basis. In addition, we have provided, ang imaéhe future provide, pricing discounts to lasgyed customers, which may result in lower
margins for the period in which such sales occur. @foss margins may also fluctuate as a resuhefiming of such sales to large end
customers.

Basis of Presentation
Revenue

We generate revenue primarily from sales of outaving products which incorporate our EOS softwilve. also derive a small but
growing portion of our revenue from sales of PC® §énerate PCS revenue from sales of technicabsuggrvices contracts that are
typically purchased in conjunction with our produend subsequent renewals of those contracts. #&eRES services under renewable, fee-
based contracts, which include 24-hour technicppett, hardware repair and replacement parts, ixeg,fpatches and unspecified upgrades
on a when-and-if available basis. We expect ouemae may vary from period to period based on, anodingr things, the timing and size of
orders and delivery of products, the impact of igant transactions with unique terms and condgithat may require deferral of revenue
and cyclicality of orders being placed by our custes. Additionally, we expect our PCS revenue todase in absolute dollars as we expand
our installed base. Our ability to expand our ithstbase and increase our revenue is subjectrteeraus risks and uncertainties. See the
section titled “Risk Factors.” We report revenu¢ ofesales taxes.

Cost of Revenue
Cost of revenue primarily consists of amounts paidur third-party contract manufacturers and mantisilicon vendors, warranty
expenses, excess inventory write-offs and persambther costs in our manufacturing operatiopadment. Our cost of product revenue

also includes product testing costs, allocatedscarstl shipping costs. We expect our cost of progwenue to
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increase as our product revenue increases. Cpstwaifling PCS services consists of personnel dostsur global customer support
organization. We expect our cost of service revanuecrease as our PCS revenue increases.

Gross Margin

Gross margin, or gross profit as a percentagevefmee, has been and will continue to be affected bgriety of factors, including
sales to large end customers who generally redaiver pricing, the average sales price of our @fifgs, manufacturing costs, merchant
silicon costs and the mix of products sold. We ekper gross margins to fluctuate over time, dependn the factors described above and
others. See the section titled “Risk Factors.”

Operating Expenses

Our operating expenses consist of research andogewent, sales and marketing and general and asimgtive expenses. The
largest component of our operating expenses i®pees costs. Personnel costs consist of wagesfitetmnuses and, with respect to sales
and marketing expenses, sales commissions. Pefsmwste also include stock-based compensationrandltexpenses. We expect operating
expenses to continue to increase in absolute dasmvell as a percentage of revenue in the nearae we continue to invest in the growtt
our business.

Research and Development Expenses

Research and development expenses consist prinohplgrsonnel costs, with the remainder being pype expenses, third-party
engineering and contractor support costs, an dafdgaortion of facility and IT costs and depredatiOur research and development efforts
are focused on maintaining and developing additifurectionality for our existing products and onanproduct development, including new
releases and upgrades to our EOS software anccappfis. We expense research and developmentaostsurred. We expect our research
and development expenses to increase in absollitedas well as a percentage of revenue as wéncento invest heavily in software
development in order to expand the capabilitiesusfcloud networking platform, introduce new proguand features and build upon our
technology leadership.

Sales and Marketing Expenses

Sales and marketing expenses consist primarilyecfgnnel costs and also include costs related thetiag and promotional
activities, with the remainder being an allocatedipn of facility and IT costs and depreciatione\&xpect our sales and marketing expenses
to increase in absolute dollars and may fluctuata percentage of revenue from period to periodeasxpand our sales and marketing efforts
worldwide and expand our relationships with curimd future channel partners and end customers.

General and Administrative Expenses

General and administrative expenses consist piliynafrpersonnel costs, professional fees, an aéstportion of facility and IT
costs and depreciation. General and administragvsonnel costs include those for our executivaite, IT, human resources and legal
functions. Our professional fees consist primasflyaccounting, external legal and IT and other otimgy costs. We expect our general and
administrative expenses to increase in absolulardas well as a percentage of revenue to suppodrowing infrastructure needs and as
assume the reporting requirements and complianiégatibns of a public company.
Other Income (Expense), Net

Interest Expense

Interest expense consists of interest expense osubwrdinated convertible promissory notes, inicigabur related party
subordinated convertible promissory notes.

Interest and Other Income (Expense)
Interest and other income (expense) consist ofaatexpense from our lease financing obligatiam @n our notes receivable,
write-off of debt discount on notes payable aneifgm currency exchange gains and losses. Our forrigency exchange gains and losses

relate to transactions and asset and liabilityrmda denominated in currencies other than theddlf&r. We expect our foreign currency
gains and losses to continue to fluctuate in theréudue to changes in foreign currency exchanigs.ra
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Provision for Income Taxes

We operate in a number of tax jurisdictions andsatgect to taxes in each country or jurisdictiomvhich we conduct business.
Earnings from our non-U.S. activities are subjedbtal country income tax and may be subject 8. ihcome tax. Generally, the U.S. taxes
are reduced by a credit for foreign income taxed pa these earnings which avoids double taxatir.tax expense to date consists of
federal, state and foreign current and deferredrimetaxes. As we expand internationally, our maidiax rate may decrease; however, there
can be no certainty that our marginal tax rate editrease, and we may experience changes in &sxthatt are not reflective of actual char
in our business or operations.

Results of Operations
The following table summarizes historical result®perations for the periods presented and as@ptxge of revenue for those

periods. We have derived the data for the threesanthonths ended June 30, 2014 and 2013 from maudited condensed consolidated
financial statements (in thousands, except forgrageage of revenue).

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
Revenue $ 137,947 $ 83,48t $ 255,15: $ 144,83
Cost of revenué 44,567 29,58« 80,46( 48,80¢
Gross profit 93,38( 53,90: 174,69« 96,02¢
Operating expensés:
Research and development 34,88¢ 21,08¢ 68,33¢ 40,60(
Sales and marketing 20,71 13,04¢ 39,36¢ 23,18(
General and administrative 7,12¢ 3,50¢ 14,357 7,242
Total operating expenses 62,72t 37,63% 122,05° 71,02:
Income from operations 30,65¢ 16,26 52,63: 25,00"
Other income (expense), net:
Interest expense (1,43 (1,772 (3,206 (3,529
Interest and other income (expense), net 2,472 QD 1,70¢ (200
Total other income (expense), net 1,037 (2,779 (1,499¢) (3,629
Income before provision for income taxes 31,69: 14,49: 51,13¢ 21,38¢
Provision for income taxes 10,07 4,24( 17,19: 4,52
Net income $ 21,61t $ 10,25 $ 33947 $ 16,86
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Three Months Ended June 30,

Six Months Ended June 30,

2014 2013 2014 2013
(as a percentage of revenue)
Revenue 100.(% 100.(% 100.(% 100.( %
Cost of revenue 32.c 35.4 31t 33.7
Gross margin 67.7 64.€ 68.5 66.2
Operating expenses:
Research and development 25,8 25,8 26.¢ 28.C
Sales and marketing 15.C 15.€ 15.4 16.C
General and administrative 5.2 4.2 5.€ 5.C
Total operating expenses 45k 45.1 47.¢ 49.C
Income from operations 22.2 19.t 20.7 17.2
Other income (expense), net:
Interest expense (2.0 (2.2 1.3 (2.9
Interest and other income (expense), net 1€ — 0.7 (0.3
Total other income (expense), net 0.€ (2.2 (0.6 (2.5)
Income before provision for income taxes 23.C 17.4 20.1 14.¢
Provision for income taxes 7.3 5.1 6.7 3.1
Net income 15.7% 12.:% 13.4% 11.7%
®ncludes stock-based compensation expense as follow
Six Months Ended June
Three Months Ended June 3C 30,
2014 2013 2014 2013
Cost of revenue $ 301 $ 83 $ 51z $ 15C
Research and development 3,52 1,13¢ 5,99 2,13(
Sales and marketing 1,931 612 3,35¢ 1,094
General and administrative 94¢ 244 1,622 441
Total stock-based compensation $ 6,70t $§ 2,07 $ 11481 §$ 38l
Three and Six Months Ended June 30, 2014 Compared fThree and Six Months Ended June 30, 2013
Revenue, Cost of Revenue and Gross Profit (in thousands, except percentages)
Three Months Ended June 30, Six Months Ended June 30,
2014 2013 Change 2014 2013 Change
$ $ $ % $ $ $ %
Revenue $ 137,947 $ 83,48 $ b54,46: 65.2% $ 255,15¢ $ 144,830 $ 110,32: 76.2%
Cost of Revenue 44,56, 29,58 14,98: 50.€ 80,46( 48,80 31,65¢ 64.¢
Gross profit $ 9338 $ 53,90 $ 3947¢ 73.2% $ 174,69: $ 96,02¢ $ 78,66¢ 81.%
Gross margin 67.71% 64.€% 68.5% 66.2%
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Revenu

Revenue increased $54.5 million, or 65.2% for Hree months ended June 30, 2014 compared to theamod in 2013. The
increase in revenue predominantly included an aszen sales of switch products and related acdessaf $48.7 million, or 63.2%, primar
to existing customers, and, to a lesser extent,austomers. The increase in product revenue wgsliadriven by the number of switch ports
shipped, which increased by 51.6% during the thmeaths ended June 30, 2014 compared to the sanod pe2013, partially offset by a
reduction of 4.0% in the average selling priceat shipped. In addition, we had an increasevemae of $13.1 million related to change
deferred product revenue. During the second quartéed June 30, 2013, we had net product defeotaling $7.6 million, primarily from
the deferral of a few large customer orders, wiilthe second quarter ended June 30, 2014 we rezeab#5.5 million, net of product
deferrals, primarily from the recognition of twade customer orders that were previously deferred.

Revenue increased $110.3 million, or 76.2%, forsiikenonths ended June 30, 2014 compared to the panod in 2013. The
increase in revenue predominantly included an asmen sales of switch products and related acdessaf $97.2 million, or 72.4%, primar
to existing customers, and, to a lesser extent,austomers. The increase in product revenue wgsliadriven by the number of switch ports
shipped which increased by 59.2%, partially offset reduction of 2.7% in average selling price gt shipped. In addition, we had an
increase in revenue of $22.5 million related tondes in deferred product revenue. During the sirtiioended June 30, 2013, we had net
product deferrals totaling $8.6 million, primarfipm the deferral of a few large customer ordetsilevin the six months ended June 30, 2014
we recognized $13.9 million, net of product defissrarimarily from the recognition of a few largestomer orders that were previously
deferred.

Cost of Revenue

Cost of revenue increased $15.0 million, or 50.6%6the three months ended June 30, 2014 compari tsame period in 2013.
The increase in cost of revenue was primarily dutaé corresponding increase in revenue as oum&mipvolume significantly increased
during the three months ended June 30, 2014 reguttian increase in product costs of $14.3 millothe three months ended June 30, 2014
compared to the same period in 2013.

Cost of revenue increased $31.7 million, or 64.8%the six months ended June 30, 2014 compar#teteame period in 2013. The
increase in cost of revenue was primarily due éodbrresponding increase in revenue as our shipmadurne significantly increased during
the six months ended June 30, 2014 resulting in@ease in product costs of $29.7 million in thersonths ended June 30, 2014 compared
to the same period in 2013.

Gross Margin

Gross margin increased from 64.6% for the threethsoanded June 30, 2013 to 67.7% for the threelmsartded June 30, 2014. "
increase in gross margins was primarily the resfudt decrease in product warranty and inventorplagissence charges totaling $3.5 million
from significant charges during the second quat&013 from product defect issues and the impaitroéobsolete products due to the
introduction of new products. This increase wasigly offset by a decrease in product margins tduan increase in the size of contracts
large end customers having higher volume discounts.

Gross margin increased from 66.3% for the six meetided June 30, 2013 to 68.5% for the six monttedt June 30, 2014. The
increase in gross margins was primarily the resfudt decrease in product warranty charges of $8lbmresulting from improved product
quality and from a benefit of $2.2 million resuliifrom a cash settlement received from one of oppBers due to a product defect issue.
This increase was partially offset by a decreag@aduct margins due to an increase in the siz@ofracts with large end customers having
higher volume discounts.
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Operating Expenses (in thousands, except percentages)

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 Change 2014 2013 Change in
$ $ $ % $ $ $ %

Operating expenses:

Research and development $ 34,88t $ 21,08 $ 13,80: 65.5% $ 6833« $ 4060( $ 27,73« 68.2%
Sales and marketing 20,71 13,04t 7,66¢ 58.¢ 39,36¢ 23,18( $ 16,18¢ 69.¢
General and administrative 7,12¢ 3,50¢ 3,62( 103.: 14,357 724. % 7,11F 98.2
Total operating expenses $ 62,728 $ 37,637 $ 25,08¢ 66.7% $ 12205 $ 71,022 $ 51,03 71.9%

Research and developme

Research and development expenses increased $ill®8,ror 65.5%, for the three months ended Jude2®14 compared to the
same period in 2013. The increase was primarilytdw increase in personnel costs of $9.8 milliesulting from an increase of 226
employees from June 30, 2013 to June 30, 2014elsw/ithe introduction of our corporate bonus plaR014. The increase was also due
$1.7 million increase in research and developmelated facilities and IT infrastructure costs arilal million increase in third-party
engineering costs as we continued to expand arubsupur research and development activities.

Research and development expenses increased $#liof,ror 68.3%, for the six months ended JuneZ 4 compared to the same
period in 2013. The increase was primarily duerténarease in personnel costs of $18.3 millionyltexy from an increase in headcount as
discussed above as well as the introduction oforporate bonus plan in 2014. The increase wasdalsdo a $4.0 million increase in
research and development related facilities andffastructure costs and a $2.1 million increasthird-party engineering costs as we
continued to expand and support our research arelamment activities.

Sales and marketing

Sales and marketing expenses increased $7.7 mitlids8.8%, for the three months ended June 304 20fnpared to the same
period in 2013. The increase was primarily duerténarease in personnel costs of $5.9 million, ltesgifrom an increase of 65 employees
from June 30, 2013 to June 30, 2014. The increasealso due to higher costs associated with tlaol activities, conferences and other
marketing activities of $0.5 million.

Sales and marketing expenses increased $16.2midlic69.8%, for the six months ended June 30, 20tdpared to the same per
in 2013. The increase was primarily due to an imseein personnel costs of $12.7 million, resulfiogn an increase in headcount as discu
above. The increase was also due to higher casteiated with trade show activities, conferencesaher marketing activities of
$0.9 million.

General and administrative

General and administrative expenses increased$ilién, or 103.3%, for the three months ended J8®e2014 compared to the
same period in 2013. The increase was primarilytdw increase in personnel costs of $1.4 millfesulting from an increase of 32
employees from June 30, 2013 to June 30, 2014¢elswthe introduction of our corporate bonus paa014. We also incurred higher
professional service fees of $1.1 million relatedtitside legal, accounting and consulting servicestipport increased business activity and
preparations for becoming a public company as ashln increase of $0.6 million in provision for lukebt and insurance costs.

General and administrative expenses increaseddilidn, or 98.2%, for the six months ended JuneZIl4 compared to the same
period in 2013. The increase was primarily duerténarease in personnel costs of $3.0 million, ltesyifrom an increase in headcount as
discussed above as well as the introduction oforporate bonus plan in 2014. We also incurredéigiofessional service fees of $3.0
million related to outside legal, accounting andsadting services to support increased businesatgand preparations for becoming a
public company.
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Other Income (Expense), Net (in thousands, except percentages)

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 Change 2014 2013 Change in
$ $ $ % $ $ $ %

Other income (expense), net:

Interest expense $ (1439 $ (1,779 $ 337 (19.0% $ (32000 $ (3529 % 317 (9.00%

Interest and other income
(expense), net 2,47: (@D} 2,47: N/M 1,70¢ (200 1,80¢ N/M

Total other income

(expense), net $ 1,037 $ (1,779 $ 2,81( $ (1,49) $ (3,629 $ 2,12¢

Interest expens

Interest expense decreased slightly for theethnd six months ended June 30, 2014 compatbd tame period in 2013 as a result of the
repayment and conversion of all our notes payabptswur IPO.

Interest and other income (expense),

Other income (expense), net increased $2.5 mifbotthe three months ended June 30, 2014 , comparbe same period in 2013
largely due to the gain on our notes receivab®4od million partially offset by $0.8 million of tarest expense primarily related to our lease
financing obligation and $0.7 million of write-odf debt discount on notes payable upon our IPO.

Other income (expense), net increased $1.8 mifbotthe six months ended June 30, 2014 , comparétetsame period in 2013
largely due to the gain on our notes receivabl®4o® million partially offset by $1.5 million of tarest expense primarily related to our lease
financing obligation and $0.7 million of write-aff debt discount on notes payable upon our IPO.

Provision for Income Taxes (in thousands, except percentages)

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 Change 2014 2013 Change
$ $ $ % $ $ $ %
Provision for income taxes $ 10,07« $ 424 $ 583« 137.% $ 17,190 $ 4,52: $ 12,67C 280.2%
Effective tax rate 31.8% 29.2% 33.6% 21.1%

Provision for income taxes was approximately $Ifillion and $4.2 million for the three months endeohe 30, 2014 and 2013
respectively, and $17.2 million and $4.5 millifmr the six months ended June 30, 2014 and 20&césely. The change in our provision
income taxes and effective tax rate was primarilg tb an increase in profit before income tax,géegraphical distribution of the earnings,
and the expiration of the federal research andldpueent credit as of December 31, 2013.

The effective tax rate as of December 31, 2013ugedi the impact of the passage of the AmericanRlbef Act of 2012 signed int
law on January 2, 2013, which reinstated 2012 @i 2ederal research and development credit. Tipadtof the 2012 federal research and
development tax credit benefit was recorded irttihee months ended March 31, 2013.

Liquidity and Capital Resources

As of June 30, 2014 , cash and cash equivalenis $397.2 million , including $31.8 million held side the United States in our
foreign subsidiaries. If we were to repatriate dasld outside of the United States, it could bgettio U.S. income taxes less any previously
paid foreign income taxes.

Since inception, we have primarily financed ourratiens and capital expenditures through debt, dasls from our operations and
sales of capital stock. As of December 31, 2013hagoutstanding $75.0 million aggregate princgrabunt of subordinated convertible
promissory notes and $25.0 million aggregate ppgcamount of related party subordinated converisbmissory notes.
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On June 6, 2014, we completed our initial publifefg (the “IPO”) in which we sold 6,037,5@GMhares of our common stock ¢
public offering price of $43.00 per share, whichlimed 787,500 shares of common stock issued mirsodahe exercise in full of the over-
allotment option by the underwriters. The IPO resiiin proceeds of $238.7 million , net of undetiwg discounts and commissions&i5.¢
million and other estimated issuance costs of $8ilBon . In connection with the closing of the IPO, all @ir outstanding convertit
preferred stock automatically converted into 24,000 shares of common stock on a one -to-one basis.

Upon the closing of our IP(all noteholders with the exception of one notehotmverted the principal and accrued interest ait
outstanding under their subordinated convertibterpssory notes into shares of our common stockeatRO price of $43.00 per share. The
noteholder, who did not elect to so convert, wad paotal of $23.6 million which included principnd accrued interest less applicable
withholding taxes of $1.1 million . The remaindétime noteholders converted the remaining debtrza@laf approximately $96.5 million
including principal and accrued interest into 2.iliam shares of our common stock.

We plan to continue to invest for long-term grow@me of the principal purposes of the IPO was taiobadditional capital to fund
the growth of our business. We believe that ousteng cash and cash equivalents balance togetlieicash proceeds from operations will be
sufficient to meet our working capital requiremears our growth strategies for at least the nexnb@ths. Our future capital requirements
will depend on many factors, including our growditer; the timing and extent of our spending to supm@search and development activities,
the timing and cost of establishing additional saled marketing capabilities, the introduction efvrand enhanced products and services
offerings, our costs of outsourcing, our manufaogand possible acquisitions or investments. Weeekto incur a total of $17.3 million in
capital expenditures in 2014 due to investmenuinresearch and development and manufacturing gseself we are unable to raise
additional capital when we need it, our businessuylts of operations and financial condition wobédadversely affected. The sale of
additional equity could result in additional dilri to our stockholders. If we raise additional fsig¢ borrowing from third parties, the terms
of those financing arrangements may include negatbwenants or other restrictions on our busiresscbuld impair our operating flexibility
and would require us to incur interest expense cdfeprovide no assurance that additional finaneiitighe available at all or, if available,
that we would be able to obtain financing on tefav®rable to us. We consider the undistributediegmof our foreign subsidiaries as of
June 30, 2014 and December 31, 2013 to be inddfini¢éinvested, and, accordingly, no U.S. incomxesehave been provided thereon. As of
June 30, 2014 and December 31, 2013, the amowaisbf associated with indefinitely reinvested faneggrnings was approximately
$31.8 million and $33.4 million, respectively. Hese funds are needed for our operations in theet) Sitates, we would be required to accrue
and pay U.S. income taxes to repatriate these fikhalsever, we have not repatriated nor do we grdiei the need to repatriate funds to the
United States to satisfy domestic liquidity needsiiag in the ordinary course of business, inclgdiquidity needs associated with our
domestic debt service requirements.

Cash Flows
June 30, 2014 December 31, 2013
Cash and cash equivalents $ 397,19t $ 113,66¢
Six Months Ended June 30,
2014 2013
Cash provided by operating activities $ 63,94t $ 8,74t
Cash used in investing activities (4,539 (12,217
Cash provided by financing activities 224,06: 5,49t
Effect of exchange rate changes 63 (59)
Net increase in cash and cash equivalents $ 28353« $ 1,977

Cash Flows from Operating Activities

Our primary source of cash from operating actigitias been from cash collections from our custonvéesexpect cash inflows fro
operating activities to be affected by increasesaies and timing of collections. Our primary usesash from operating activities have been
for personnel costs and investment in sales an#letiag and research and development. We expectaafibws from operating activities to
increase as a result of further investment in satesmarketing and increases in personnel cost® @agow our business.

During the six months ended June 30, 2014 , caskiged by operating activities was $63.9 milliomnparily from net income of
$33.9 million , net non-cash charges of $14.0 onilland a net increase in our operating assetdailities of $16.0 million . The change in
our operating assets and liabilities was primatilg to a decrease in our accounts receivable @frsBlion
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resulting from an increase in our collection efpdn increase in our accounts payables of $41®mffom the timing of our payments, an
increase in our deferred revenue of $2.8 millissuténg from the increase in sales. Inventories discreased by $2.3 million as a result of
improvements in the management of our consignediaistied goods inventory. These changes wereghlgrtiffset by an increase in our
prepaid expenses and other current assets of $lignmprimarily from the prepayments for taxes amethewals of our insurance and licenses
and a $1.0 million net decrease in interest payathiéutable to our outstanding subordinated caive promissory notes, including our
related party subordinated convertible promissatgs before their conversion or repayment uporctmepletion of our IPO.

During the six months ended June 30, 2013 , cashiged by operating activities was $8.7 millionrparily from net income of
$16.9 million , net non-cash charges of $3.9 millamd a net decrease in our operating assetsailitiés of $12.0 million . The change in
our operating assets and liabilities was primatilg to an increase in accounts receivable of $2ilion due to an increase in sales, an
increase in inventories of $12.7 million for anpiated growth in our business and higher prepaido#imel assets of $1.9 million . These
changes were partially offset by higher deferre@neie of $14.8 million due to increase in salesparease in accrued liabilities of $8.0
million which were primarily related higher warrguiabilities and higher compensation related cérstsn increased headcount and a $3.0
million increase in interest payable attributald@tr outstanding promissory notes, including elated party subordinated convertible
promissory notes. Additionally, our accounts pagadid other liabilities also increased by $4.3iailprimarily attributable to the timing of
payments.

Cash Flows from I nvesting Activities

Our investing activities have consisted primarifyparchases of property and equipment. We expecbimdinue to make purchases
property and equipment to support continued grathur business.

During the six months ended June 30, 2014 , casth msinvesting activities was $4.5 million , whiphimarily consisted of
purchases of property and equipment of $8.6 milfiartially offset by the release of our restrictagh into cash and cash equivalents of $4.0
million .

During the six months ended June 30, 2013, casth msinvesting activities was $12.2 million , aflwhich was for purchases of
property and equipment.

Cash Flows from Financing Activities

Our cash flows provided by financing activitiesnpairily consisted of proceeds from the for IPO axefreises of stock options
partially offset by repayment of our subordinated\ertible promissory notes.

During the six months ended June 30, 2014 , cashiged by financing activities was $224.1 millioognsisting primarily of net
proceeds raised from our IPO of $241.9 million anaceeds from the exercise of stock options, ne¢iirchases of $2.1 million . These
proceeds were partially offset by the repaymemtusfnotes payable of $20.0 million .

During the six months ended June 30, 2013 , cashiged by financing activities was $5.5 milliongnsisting primarily of proceeds
from the exercise of stock options, net of repuselsaamounting to $5.3 million and excess tax lsnefalized from our equity incentive
plans amounting to $0.2 million .
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Debt Obligations

In January 2011, we sold $55.0 million aggregatecial amount of subordinated convertible promigswtes, or Convertible
Notes, to outside investors and $25.0 million aggte principal amount of Convertible Notes to twets that are related to two of our-
founders. In June 2011, we sold an additional $2lilon aggregate principal amount of Convertibletes to outside investors. The interest
rate on the Convertible Notes was 6.0% per annompated on the basis of the actual number of dieysed and a year of 365 days. All
unpaid principal and accrued interest on the CdiblerNotes was due and payable on the earlieremeinber 31, 2014 or upon the
occurrence of an event of default, defined ada{ijire to pay principal or interest when due; Kifpaches of covenants; (iii) breaches of
representations and warranties; (iv) failure to enather payment obligations resulting in the agegilen of maturity of indebtedness in exc
of $10.0 million; (v) voluntary bankruptcy; (vi)weluntary bankruptcy; or (vii) certain adverse jotgnts. We could voluntarily prepay the
Convertible Notes, in whole or in part, before thaturity date by giving each investor 10 days’ prigitten notice.

Upon the closing of our IP(all noteholders with the exception of one notehotmverted the principal and accrued interest ait
outstanding under their subordinated convertibterpssory notes into shares of our common stockeatRO price of $43.00 per share. The
noteholder, who did not elect to so convert, wad paotal of $23.6 million which included principnd accrued interest less applicable
withholding taxes of $1.1 million . The remaindéttime noteholders converted the remaining debtrza@laf approximately $96.5 million
including principal and accrued interest into 2.iliam shares of our common stock.

Off-Balance Sheet Arrangements

As of June 30, 2014 , we did not have any relatippswith any unconsolidated entities or finangattnerships, such as entities
often referred to as structured finance or spguigbose entities, that would have been establifiretie purpose of facilitating off-balance
sheet arrangements or other contractually narroimited purposes.

Contractual Obligations and Commitments

There has been no significant changes during sheenths ended June 30, 2014 to our contractugjaiins disclosed in our
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations” included m BErospectus.

Critical Accounting Policies and Estimates

Our unaudited condensed consolidated financiadistants have been prepared in accordance with Erferglly accepted account
principles. The preparation of these unaudited enedd consolidated financial statements requirés oeke estimates and assumptions that
affect the reported amounts of assets, liabilitiegenue, expenses, and related disclosures. VWeoba®stimates on historical experience and
on various other assumptions that we believe agoreable under the circumstances. We evaluatestiorates and assumptions on an
ongoing basis. Actual results may differ from thesémates. To the extent that there are mateffarences between these estimates and our
actual results, our future financial statements oél affected. We believe the critical accountiogjgies and estimates discussed in the
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations” section of Buorspectus that was filed with the
SEC on June 6, 2014, reflect our more significadgnents and estimates used in the preparatidreafdndensed consolidated financial
statements. There have been no significant chaogas critical accounting policies and estimatesliszclosed in our Prospectus.

Recent Accounting Pronouncements

Refer to “Recent Accounting Pronouncements” in Niote Condensed Consolidated Financial Statemealisded in Part I, ltem 1
of this Quarterly Report on Form 10-Q.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk
We are exposed to market risk in the ordinary amofour business. Market risk represents theaidkss that may impact our
financial position due to adverse changes in firmoarket prices and rates. Our market risk expo®iprimarily a result of fluctuations in

foreign currency exchange rates and interest rAkesf June 30, 2014 and December 31, 2013, wedlithold or issue financial instruments
for trading purposes.
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Foreign Currency Risk

Our results of operations and cash flows are stibjeftuctuations due to changes in foreign curgeexchange rates. Substantially
of our revenue is denominated in U.S. dollars. &yrenses are generally denominated in the cureitighich our operations are located,
which is primarily in the United States and to ssker extent in Europe and Asia. Our results ofatjmers and cash flows are, therefore, sul
to fluctuations due to changes in foreign curreeexghange rates and may be adversely affected ifutinee due to changes in foreign
exchange rates. The effect of a hypothetical 10&tmgh in foreign currency exchanges rates applidalder business would not have a
material impact on our historical consolidated ficial statements.

I nterest Rate Sensitivity

Our exposure to market risk for changes in inter&sis relates primarily to our cash and cash adgnts, notes receivable and our
indebtedness. Our cash and cash equivalents arénhedsh deposits, money market funds with madsritf less than 90 days from the dat
purchase. Our primary exposure to market riskter@st income sensitivity, which is affected byries in the general level of the interest
rates in the United States. However, because dftibg-term nature of the instruments in our pdidfa sudden change in market interest
rates would not be expected to have a materialétaour consolidated financial statements.

As of June 30, 2014 , our notes receivable hadrging value of $8.0 million. A hypothetical 10%age in market interest rates
would not have a material impact on our condensedalidated financial statements.

Upon the closing of our IPO, all noteholders wlhtke £xception of one noteholder converted the grai@nd accrued interest amount
outstanding under their subordinated convertibterpssory notes into shares of our common stockeatRO price of $43.00 per share. The
noteholder, who did not elect to so convert, wad paotal of $23.6 million which included principnd accrued interest less applicable
withholding taxes of $1.1 million . The remaindétime noteholders converted the remaining debtrza@laf approximately $96.5 million
including principal and accrued interest into 2.ifliam shares of our common stock.

Iltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Management, with the participation of our Chief Exve Officer ("CEO") and our Chief Financial Gfér ("CFO"), evaluated the
effectiveness of our disclosure controls and prooesias of June 30, 2014. The term “disclosurerelsnand procedures,” as defined in Rules
13a-15(e) and 15d-15(e) under the Exchange Actnmeantrols and other procedures of a companyatieadiesigned to ensure that
information required to be disclosed by a companthe reports that it files or submits under thel&nge Act is recorded, processed,
summarized and reported, within the time perio@ggied in the SEC's rules and forms. Disclosuratoas and procedures include, without
limitation, controls and procedures designed taisnthat information required to be disclosed lmpapany in the reports that it files or
submits under the Exchange Act is accumulated anmthwnicated to the company’s management, incluiingrincipal executive and
principal financial officers, as appropriate tooalltimely decisions regarding required disclosure.

Based on the evaluation of our disclosure contants procedures as of June 30, 2014, our CEO anddBR€uded that, as of such
date, our disclosure controls and procedures wareffective at a reasonable level of assurancausecof the material weaknesses in our
internal control over financial reporting discus$etow.

A material weakness is a control deficiency, or boration of control deficiencies, in internal casitover financial reporting such that
there is a reasonable possibility that a materiastatement of the annual or interim financialestatnts will not be prevented or detected on a
timely basis. In connection with the audit of oonsolidated financial statements for 2013, we ifiedta material weakness in our internal
control over financial reporting, which includesteén controls related to our inventory process there not designed and implemented
during the year. As a result, we identified mategtaors requiring adjustment in order for the fiogl statements to be presented accurate
accordance with U.S. generally accepted accoumptimgiples. Specifically, in conjunction with chaagjin our supply chain, we did not
appropriately capitalize the cost of freight inagrelated to product shipped from our contractufeturers to the distribution centers and
we also did not appropriately capitalize the pusehgrice variance for inventory. These errors gefesequently corrected and disclosed in
our financial statements.

We are currently in the process of remediatingntia¢erial weakness in our internal control overficial reporting and are
implementing a number of measures designed to ssldhe underlying causes of the material weakfdgse measures include hiring
additional accounting and finance personnel witthiécal accounting and financial reporting expergsrenhancing and segregating duties
within our accounting and finance department, artthacing our internal review procedures duringfith@ncial statement close process. We
believe that these additional resources and preses®d procedures will enable us to broaden thgesco
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and quality of our controls relating to the ovehgignd review of financial statements and recaatiilns and our application of relevant
accounting policies.

Changesin Internal Control over Financial Reporting

Except for the remediation efforts described abtivere were no other changes in our internal cootrer financial reporting
identified in connection with the evaluation reqaiby Rule 13a-15(d) and 15d-15(d) of the Secgrdied Exchange Act of 1934, as
amended, that occurred during the three monthsdehaige 30, 2014 that have materially affected rer@asonably likely to materially affect,
our internal control over financial reporting.

Inherent Limitations of I nternal Controls

Our management, including our CEO and CFO, doesxmmct that our disclosure controls and procedowresir internal controls over
financial reporting will prevent or detect all erend all fraud. A control system, no matter howlwesigned and operated, can provide only
reasonable, not absolute, assurance that the nfeiedf the control system are met. Because oinifierent limitations in all control systems,
no evaluation of controls can provide absolute @s8te that all control issues and instances offfrdany, within the Company have been
detected. These inherent limitations include tladities that judgments in decision-making can hdtyaand that breakdowns can occur
because of a simple error or mistake. Additionabntrols can be circumvented by the individuasadtsome persons, by collusion of two or
more people, or by management override of the otmtfhe design of any system of controls alsaiel in part upon certain assumptions
about the likelihood of future events, and thene loa no assurance that any design will succeedhigang its stated goals under all potential
future conditions. Over time, controls may beconsdequate because of changes in conditions, aetyee of compliance with the policies
or procedures may deteriorate. Because of theanbhémitations in a cost-effective control systemisstatements due to error or fraud may
occur and not be detected.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

From time to time we are a party to various litigatmatters and subject to claims that arise irotidénary course of business including,
for example, patent infringement lawsuits. In aiddit third parties may from time to time assertrolagainst us in the form of letters and
other communications. Except as otherwise set tmetbw, there is no pending or threatened legatg®ding to which we are a party that, in
our opinion, is likely to have a material adverffect on our future financial results of operatiphewever, the results of litigation and claims
are inherently unpredictable. Regardless of theawag, litigation can have an adverse impact oregaiise of defense and settlement costs,
diversion of management resources and other factors

OptumSoft, Inc. Matters

On April 4, 2014, OptumSaoft filed a lawsuit againstin the Superior Court of California, Santa €l@ounty titled OptumSoft, Inc. v.
Arista Networks, Inc., in which it asserts (i) owslgip of certain components of our EOS network afyeg system pursuant to the terms of a
2004 agreement between the companies and (i) lvesaaf certain confidentiality and use restrictionthat agreement. Under the terms of
the 2004 agreement, OptumSoft provided us withragxxlusive, irrevocable, royalty-free license edtware delivered by OptumSoft
comprising a software tool used to develop certaimponents of EOS and a runtime library that isiiporated into EOS. The 2004
agreement places certain restrictions on our udalclosure of the OptumSoft software and givetu@®oft ownership of improvements,
modifications and corrections to, and derivativakgoof, the OptumSoft software that we develop.

In its lawsuit, OptumSoft has asked the Court teows to (i) give OptumSoft copies of certain comgnts of our software for
evaluation by OptumsSaoft, (ii) cease all conductstitating the alleged confidentiality and use riesitn breaches, (iii) secure the return or
deletion of OptumSoft’s alleged intellectual prdyeprovided to third parties, including our custome€iv) assign ownership to OptumSoft of
OptumSoft’s alleged intellectual property currerdglyned by us, and (v) pay OptumSoft’s alleged damagttorney’s fees, and costs of the
lawsuit. David Cheriton, one of our founders arfdraner member of our board of directors who resiftem
our board of directors on March 1, 2014 and hasamtinuing role with us, is a founder and, we badighe largest stockholder and directc
OptumSoft. The 2010 David R. Cheriton Irrevocabtest dtd July 27, 2010, a trust for the benefithaf minor children of Mr. Cheriton, is
our largest stockholder.

OptumSoft has identified in confidential documerestain software components it claims to own, wtdoh generally applicable
tools and utility subroutines and not networkingdfic code. We cannot assure which software corapnOptumSoft may ultimately claim
to own in the litigation or whether such claimedngmnents are material. OptumSoft’s complaint, awaweer to the complaint, and our cross-
complaint filed in the litigation are attached akibits to the registration statement in the praspefiled with the SEC on June 6, 2014.

On April 14, 2014, we filed a cross-complaint agai@ptumSoft, in which we assert our ownershighefgoftware components at issue
and our interpretation of the 2004 agreement. Amathgr things, we assert that the language of @& 2greement and the parties’ long
course of conduct support our ownership of theudisp software components. We ask the Court to teeolar ownership of those software
components, all similarlgituated software components developed in thedudnd all related intellectual property. We alsseststhat, even
we are found not to own any particular componehissaie, such components are licensed to us uhdeetms of the 2004 agreement.
However, there can be no assurance that our assewtiill ultimately prevail in litigation.

On the same day, we also filed an answer to Optérs®taims, as well as affirmative defenses basguhrt on OptumSoft’s failure to
maintain the confidentiality of its claimed tradeceets, its authorization of the disclosures iegssand its delay in claiming ownership of the
software components at issue. We have also takditicaaghl steps to respond to OptumSoft’s allegatitirat we improperly used and/or
disclosed OptumSoft confidential information. While believe we have strong defenses to these tibegawe believe we have (i) revised
our software to remove the elements we understabé the subject of the claims relating to imprapss and disclosure of OptumSoft
confidential information and made the revised saffwavailable to our customers and (ii) removedrm&tion from our website that
OptumSoft asserted disclosed OptumSoft confidemtfarmation.

On August 1, 2014, the Santa Clara Superior Cald & case management conference (CMC). At the GMOCourt set a trial date f
April 2016.

We intend to vigorously defend against OptumSdévssuit. However, we cannot be certain that, iféted, any claims by OptumSoft
would be resolved in our favor. For example, iére determined that OptumSoft owned componentsinEOS network operating system,
we would be required to transfer ownership of thmsmponents and any related intellectual property t
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OptumSoft. If OptumSoft were the owner of those porrents, it could make them available to our coitgest such as through a sale or
license. In addition, OptumSoft could assert addal or different claims against us, including kiaithat our license from OptumSoft is
invalid. Additionally, the existence of this lawsabuld cause concern among our customers andtfdtenstomers and could adversely
affect our business and results of operations. dvegse litigation ruling could also result in argfgcant damages award against us and the
injunctive relief described above. In additiongifr license was ruled to have been terminatedwandere not able to negotiate a new license
from OptumSoft on reasonable terms, we could baired to pay substantial royalties to OptumSofbemprohibited from selling products

that incorporate OptumSoft intellectual propertyysuch adverse ruling could materially adverséfigch our business, prospects, results of
operation and financial condition. Whether or netpvevail in the lawsuit, we expect that the litiga will be expensive, timeensuming an

a distraction to management in operating our bssine

Net Navigation LLC Matters

On April 23, 2014, Net Navigation LLC sued us fileged infringement of U.S. Patent Nos. 5,901,11434,145; and 6,625,122 in
U.S. District Court for the Eastern District of Bex On June 30, 2014, we and Net Navigation LL@eskthis dispute.

Iltem 1A. Risk Factors

Our limited operating history makes it difficult to evaluate our current business and future prospectand may increase the risk
associated with your investment.

We were founded in 2004 and shipped our first pctglin 2008. The majority of our revenue growth besurred since the
beginning of 2010. Our limited operating historykes it difficult to evaluate our current business aur future prospects, including our
ability to plan for and model future growth. We kancountered and will continue to encounter régld difficulties frequently experienced
by rapidly growing companies in constantly evolvindustries, including the risk described elsewtierthis Quarterly Report on Form 10-Q.
If we do not address these risks successfullybaginess, financial condition, results of operatiand prospects will be adversely affected,
and the market price of our common stock couldidecFurther, we have limited historic financiataleand we operate in a rapidly evolving
market. As such, any predictions about our futerenue and expenses may not be as accurate agdhklybe if we had a longer operating
history or operated in a more predictable market.

Our business and operations have experienced rapgtowth, and if we do not appropriately manage anydture growth or are unable
to improve our systems and processes, our businefisancial condition, results of operations and prepects will be adversely affected.

We have experienced rapid growth and increased wietffiea our products over the last several yearschvhas placed a strain on ¢
management, administrative, operational and fireniefrastructure. Our employee headcount and nummbend customers have increased
significantly. To handle the increase in end cugtanwe expect to continue to grow our
significantly over the next 12 months. For exampkepf December 31, 2010 and June 30, 2014, ouuletire number of end customers
increased from approximately 570 to approximateR0Q. As we have grown, we have had to managecaeasingly larger and more
complex array of internal systems and processessdie with all aspects of our business, includimgtardware and software development,
contract manufacturing and purchasing, logistias faiffillment and maintenance and support. Our sgsavill depend in part upon our ability
to manage our growth effectively. To do so, we nuasttinue to increase the productivity of our @rigtemployees and continue to hire, train
and manage new employees as needed. To managetidaanesinternational growth of our operations gedsonnel, we will need to contir
to improve our operational, financial and managemeentrols and our reporting processes and proesdamd implement more extensive and
integrated financial and business information systé/Ve may not be able to successfully implemesgdlor other improvements to our
systems and processes in an efficient or timelymagrand we may discover deficiencies in their béjps or effectiveness. We may
experience difficulties in managing improvementsn systems and processes or in connection wiitth-tfarty technology. In addition, our
systems and processes may not prevent or detegtails, omissions or fraud. Our failure to imprawe systems and processes, or their
failure to operate effectively and in the intendeginner, may result in disruption of our currentragiens and end-customer relationships, our
inability to manage the growth of our business andinability to accurately forecast our revenugenses and earnings and prevent certain
losses.

Our results of operations are likely to vary signifcantly from period to period and be unpredictable,which could cause the market
price of our common stock to decline.

Our results of operations have historically vaffiean period to period, and we expect that thisdresil continue. As a result, you
should not rely upon our past financial resultsaoy period as indicators of future performancer. @gults of operations in any given period
can be influenced by a number of factors, manyhittvare outside of our control and may be difficalpredict, including:

e our ability to attract and retain new end customieduding large end custome
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» the budgeting cycles and purchasing practices @fcestomers, including large end custon

» the buying patterns of our large end customershithvlarge bulk purchases may or may not occuentain quarter:

» changes in endustomer, distributor or reseller requirements arkat need:

« deferral or cancellation of orders from end oustrs, including in anticipation of new productgpooduct enhancements announced
by us or our competitors, or warranty returns;

» changes in the growth rate of the networking ma

» the actual or rumored timing and success of pesluct and service introductions by us or our cetitqrs or any other change in the
competitive landscape of our industry, includingsalidation among our competitors or end customers;

» our ability to successfully expand our business etinally and internationall

» our ability to increase the size of our distribatichanne

* decisions by potential end customers to purchksel networking solutions from larger, more eBshied vendors or from their
primary network equipment vendors;

e price competitior

» insolvency or credit difficulties confronting band customers, which could adversely affect thbility to purchase or pay for our
products and services, or confronting our key sepglincluding our sole source suppliers, whichldalisrupt our supply chain;

e any disruption in our sales channel or terminatibour relationship with important channel partp

e our inability to fulfill our end customers’ ordedue to supply chain delays, access to key corti@®dr technologies or events that
impact our manufacturers or their suppliers;

» the cost and potential outcomes of existing andréulitigation

e seasonality or cyclical fluctuations in our mark

» future accounting pronouncements or changes imoewunting policie:

» stockbased compensation expel

» our overall effective tax rate, including impsiceused by any reorganization in our corporatesire, any changes in our valuation
allowance for domestic deferred tax assets andhamylegislation or regulatory developments;

* increases or decreases in our expenses caudkttopations in foreign currency exchange ratesamincreasing portion of our
expenses are incurred and paid in currencies ttharthe U.S. dollar;

» general economic conditions, both domestically iarfdreign markets; ar

» other risk factors described in this FormQO0-

Any one of the factors above or the cumulativeatfté several of the factors described above maylrén significant fluctuations in
our financial and other results of operations. Maisability and unpredictability could result imiofailure to meet our revenue, results of
operations or other expectations or those of séesianalysts or investors for a particular perlbae fail to meet or exceed such expectat
for these or any other reasons, the market priceio€ommon stock could decline substantially, wedcould face costly lawsuits, including
securities class action suits.

We expect large purchases by a limited number of ehcustomers to continue to represent a substantiahajority of our revenue, and
any loss or delay of expected purchases could resil material quarter-to-quarter fluctuations of our revenue or otherwise adversely
affect our results of operations.

Historically, large purchases by a relatively liedtnumber of end customers have accounted forfisigni portion of our revenue.
Many of these end customers make large purchasesiplete or upgrade specific data center instafiat These purchases are short-term in
nature and are typically made on a purchase-oras lbather than pursuant to long-term contraatsing 2011, 2012 and 2013, sales to our
10 largest end customers accounted for approxisn824%, 39.3% and 43.0% of our revenue, respdgtiRevenue from sales to Microsc
through our channel partner, World Wide Technoldgg,, accounted for 10.4% of our revenue for tearyended December 31, 2011, 15.3%
of our revenue for the year ended December 31,,201.9% of our revenue for the year ended Dece®be?013.

As a consequence of the concentrated nature afustomer base and their purchasing behavior, canteply revenue and results of
operations may fluctuate from quarter to quartel are difficult to estimate. For example, any cdlatien of orders or any acceleration or
delay in anticipated product purchases or the @aoep of shipped products by our larger end custorruld materially affect our revenue
and results of operations in any quarterly perit¥é. may be unable to sustain or increase our revieaoeour large end customers or offset
the discontinuation of concentrated purchases byaoger end customers with purchases by new atiagiend customers. We expect that
such concentrated purchases will continue to douitei materially to our revenue for the foreseeélilere and that our results of operations
may fluctuate materially as a result of such lakgyat customers’ buying patterns. In addition, we s&e consolidation of our customer base,
such as among Internet companies and cloud sepuasiders, which could result in loss of end custosn The loss of such end customers, or
a significant delay or reduction in their purchasesild materially harm our business, financialditan, results of operations and prospects.
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Our revenue growth rate in recent periods may not b indicative of our future performance.

Our revenue growth rate in recent periods may eahbicative of our future performance. We experezhannual revenue growth
rates of 95.0%, 38.3% and 86.8% in 2011, 2012 &8 Zrespectively. We may not achieve similar rexegrowth rates in future periods,
especially as we enter and expand into the clondcss and application services provider marketsu ¥hould not rely on our revenue for
prior quarterly or annual period as any indicatdmour future revenue or revenue growth. If wewamable to maintain consistent revenue or
revenue growth, our business, financial conditiesplts of operations and prospects could be nadiieedversely affected.

We face intense competition, especially from largemvell-established companies, and we may lack sudi@nt financial or other
resources to maintain or improve our competitive psition.

The market for data center networking, including mharket for cloud networking, is intensely comipeti and we expect
competition to increase in the future from estddats competitors and new market entrants. This ctitigrecould result in increased pricing
pressure, reduced profit margins, increased salksmarketing expenses and our failure to increastihe loss of, market share, any of which
would likely seriously harm our business, finandandition, results of operations and prospects.

We compete with large network equipment and systendors, including Cisco Systems, Juniper Netwdskscade
Communications Systems, Hewl&#ckard and Dell. We also face competition fromeottompanies and new market entrants, some of \
may be our current technology partners and endmests. Many of our existing and potential compeditenjoy substantial competitive
advantages, such as:

» greater name recognition and longer operating ihést

» larger sales and marketing budgets and resol

» broader distribution and established relationshijtls channel partners and end custon
e greater access to larger enustomer base

» greater endustomer support resourc

e greater manufacturing resourc

» the ability to leverage their sales efforts acrmssoader portfolio of produc

» the ability to bundle competitive offerings witthet products and servic

» the ability to set more aggressive pricing polig

» lower labor and development co

» greater resources to make acquisiti

» larger intellectual property portfolios; &

» substantially greater financial, technical, reskaned development or other resour

Our competitors also may be able to provide entbousrs with capabilities or benefits different framgreater than those we can
provide in areas such as technical qualificatiangemgraphic presence or may be able to providecestbmers a broader range of products,
services and prices. In addition, large competitoay have more extensive relationships with antliwiexisting and potential end customers
that provide them with an advantage in competim@fsiness with those end customers. For examgt&gio large competitors encourage
customers of their other products and servicesltptheir data networking solutions through distted bundled product packages. Our
ability to compete will depend upon our abilitygmvide a better solution than our competitors @iose competitive price. We may be
required to make substantial additional investmentesearch, development, marketing and salesdierdo respond to competition, and we
cannot assure you that these investments will aetaay returns for us or that we will be able tmpete successfully in the future.

We also expect increased competition if our macketinues to expand. Conditions in our market cahliange rapidly and
significantly as a result of technological advaneeis or other factors. Current or potential contpetimay be acquired by third parties that
have greater resources available than we do. Querdor potential competitors might take advantaigghe greater resources of the larger
organization resulting from these acquisitionsdmpete more vigorously or broadly with us. In aiddit continued industry consolidation
might adversely affect end customers’ perceptidrib®viability of smaller and even medium-sizedwarking companies and, consequently,
end customerskillingness to purchase from those companies. [Egrttertain large end customers have explored dpie network switche
and cloud service solutions for internal use antb/diroaden their portfolio of products, which aballow these end customers to become
competitors in the market.
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If we do not successfully anticipate technologicahifts, market needs and opportunities, and developroducts and product
enhancements that meet those technological shiftgeds and opportunities, or if those products areat made available in a timely
manner or do not gain market acceptance, we may ndite able to compete effectively, and our ability tgenerate revenue will suffer.

The cloud networking market can be characterizethpid technological shifts and increasingly compgad-customer requirements
to achieve scalable and more programmable netwbétdacilitate virtualization, big data, publichmte cloud and web scale computing. We
must continue to develop new technologies and mtsdhat address emerging technological trendshadging end-customer needs. The
process of developing new technology is complexwarakrtain, and new offerings requires signifiagoiiront investment that may not result
in material design improvements to existing produetresult in marketable new products or costggawr revenue for an extended perio
time, if at all. The success of new products depandseveral factors, including appropriate nevadpeb definition, component costs, timely
completion and introduction of these products,edéhtiation of new products from those of our cotitpes and market acceptance of these
products.

In addition, new technologies could render our taxgsproducts obsolete or less attractive to erslaruers, and our business,
financial condition, results of operations and pexgs could be materially adversely affected ifsigchnologies are widely adopted. For
example, end customers may prefer to addressrtagirork switch requirements by licensing softwgperating systems separately and
placing them on industrgtandard servers or develop their own networkimgipets rather than purchasing integrated hardwamugts as hi
occurred in the server industry.

We may not be able to successfully anticipate apatb changing technology or end-customer requéremon a timely basis, or at
all. If we fail to keep up with technology changedgo convince our end customers and potentialoeistbmers of the value of our solutions
even in light of new technologies, our businegsricial condition, results of operations and protpeould be materially adversely affected.

We are currently involved in a license dispute wittOptumSoft, Inc.

On April 4, 2014, OptumSoft filed a lawsuit againstin the Superior Court of California, Santa €l@ounty titled OptumSoft, Inc.
v. Arista Networks, Inc., in which it asserts (iyership of certain components of our EOS netwadrating system pursuant to the terms of
a 2004 agreement between the companies and (@ghes of certain confidentiality and use restriction that agreement. Under the terms of
the 2004 agreement, OptumSoft provided us withragxxlusive, irrevocable, royalty-free license edtware delivered by OptumSoft
comprising a software tool used to develop certaimponents of EOS and a runtime library that isiiporated into EOS. The 2004
agreement places certain restrictions on our udalclosure of the OptumSoft software and givetu@®oft ownership of improvements,
modifications and corrections to, and derivativekgoof, the OptumSoft software that we develogtdhawsuit, OptumSoft has asked the
Court to order us to (i) give OptumSoft copies efftain components of our software for evaluatiorOptumSoft, (ii) cease all conduct
constituting the alleged confidentiality and usgtnietion breaches, (jii) secure the return or tieteof OptumSoft’s alleged intellectual
property provided to third parties, including oustomers, (iv) assign ownership to OptumSoft ofudBoft’'s alleged intellectual property
currently owned by us, and (v) pay OptumSoft'sgeleé damages, attorneyfees, and costs of the lawsuit. David Cheritor of our founde!
and a former member of our board of directors wdsigned from our board of directors on March 1,£8dd has no continuing role with us,
is a founder and, we believe, the largest stocldraddd director of OptumSoft. The 2010 David R. i@be Irrevocable Trust dtd July 27,
2010, a trust for the benefit of the minor childadrMr. Cheriton, is our largest stockholder.

OptumSoft has identified in confidential documerestain software components it claims to own, wtdiod generally applicable
tools and utility subroutines and not networkingdfic code. We cannot assure which software corapnOptumSoft may ultimately claim
to own in the litigation or whether such claimedangmnents are material.

On August 1, 2014, the Santa Clara Superior Cald & case management conference (CMC). At the GMEOCourt set a trial date
for April 2016.

We intend to vigorously defend against OptumSdétigsuit. However, we cannot be certain that, i§éted, any claims by
OptumSoft would be resolved in our favor. For exmif it were determined that OptumSoft owned comgnts of our EOS network
operating system, we would be required to transf@erership of those components and any relatedectahl property to OptumSoft. If
OptumSoft were the owner of those components,utccmake them available to our competitors, suctihamigh a sale or license. In additi
OptumSoft could assert additional or differentlaiagainst us, including claims that our licensenflOptumSoft is invalid.

Additionally, the existence of this lawsuit coulause concern among our customers and potentiameass and could adversely
affect our business and results of operations. dvese litigation ruling could also result in arsfgcant damages award against us and the
injunctive relief described above. In additiongifr license was ruled to have been terminatedwsndere not able
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to negotiate a new license from OptumSoft on realslenterms, we could be required to pay substamyallties to OptumSoft or be
prohibited from selling products that incorporatet@@nSoft intellectual property. Any such adverdegicould materially adversely affect
our business, prospects, results of operation iaaddial condition. Whether or not we prevail ir fawsuit, we expect that the litigation will
be expensive, time-consuming and a distractiondnagement in operating our business. See “LegakRdings.”

Product quality problems, defects, errors or vulneabilities in our products or services could harm oureputation and adversely affect
our business, financial condition, results of opettsons and prospects.

We produce highly complex products that incorpoeateanced technologies, including both hardwaresaffiivare technologies.
Despite testing prior to their release, our prosluety contain undetected defects or errors, edfyewiaen first introduced or when new
versions are released. Product defects or errais @ffect the performance of our products and d¢aiglay the development or release of |
products or new versions of products. Allegatioharesatisfactory performance could cause us torlegenue or market share, increase our
service costs, cause us to incur substantial aosezlesigning the products, cause us to losefgigni end customers, subject us to liability
for damages and divert our resources from othé&stasy one of which could materially adverselyeaffour business, financial condition,
results of operations and prospects.

From time to time, we have had to replace certainmonents of products that we had shipped and ¢gea@mediation in response
the discovery of defects or bugs, including faituire software protocols or defective componenthegaesulting in reliability issues, in such
products, and we may be required to do so in theduWe may also be required to provide full reptaents or refunds for such defective
products. We cannot assure you that such remediatild not have a material effect on our busingsancial condition, results of
operations and prospects. Please see “—Our busissbject to the risks of warranty claims, pradeturns, product liability and product
defects.”

The cloud networking market is still in its early gages and is rapidly evolving. If this market doesiot evolve as we anticipate or our
target end customers do not adopt our cloud netwoiikg solutions, we may not be able to compete efféatly, and our ability to
generate revenue will suffer.

The cloud networking market is still in its earbpges. The market demand for cloud networking gnigthas increased in recent
years as end customers have deployed larger netvaok have increased the use of virtualizationcdmad computing. Our success depe
upon our ability to provide cloud networking sobris that address the needs of end customers niectiwdly and economically than those
other competitors or existing technologies.

If the cloud networking solutions market does netelop in the way we anticipate, if our solutiomsrbt offer benefits compared to
competing network switching products or if end ousérs do not recognize the benefits that our smigtprovide, then our business, financial
condition, results of operations and prospectsccbal materially adversely affected.

We identified a material weakness in our internal ontrols for the years ended December 31, 2010, 202D12 and 2013 that, if not
properly remediated, could result in material missatements in our financial statements in future peiwds and impair our ability to
comply with the accounting and reporting requiremerts applicable to public companies.

Our independent registered public accounting fiem hot conducted an audit of our internal contvelrdinancial reporting.
However, in connection with the audit of our coidated financial statements for 2010 to 2012 antB2Wve identified a material weaknes:
our internal control over financial reporting. Asfished in the standards established by the Puldim@any Accounting Oversight Board of
U.S.A., a “material weakness” is a deficiency, @moanbination of deficiencies, in internal contreko financial reporting such that there is a
reasonable possibility that a material misstateroéotir annual or interim financial statements wibt be prevented or detected on a timely
basis. The material weakness identified in 201Riahes certain controls related to our inventorycess that were not designed and
implemented during the year. As a result, we idieatimaterial errors requiring adjustment in orfterthe financial statements to be prese
accurately in accordance with U.S. generally a@aptcounting principles. Specifically, in conjuantwith changes in our supply chain, we
did not appropriately capitalize the cost of fraigiturred related to product shipped from our cacttmanufacturers to the distribution
centers and we also did not appropriately capédlie purchase price variance for inventory. Thesars were subsequently corrected and
disclosed in our financial statements.

Our remediation efforts are still in process andehaot yet been completed. Because of this mate@gakness, there is heightened
risk that a material misstatement of our annuajuarterly financial statements will not be prevente detected. In addition, the remediation
steps we have taken, are taking and expect tontakenot effectively remediate the material weaknigswhich case our internal control over
financial reporting would continue to be ineffeetiwWe cannot guarantee that we will be able to detrmmur remedial actions successfully.
Even if we are able to complete these actions sstukty, these measures may not adequately adduessaterial weakness. In addition, it is
possible that we will discover additional materisdaknesses in our internal control over finanaglorting.
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We will be required to disclose changes made inmternal control and procedures on a quarterlysbatowever, our independent
registered public accounting firm will not be repd to attest to the effectiveness of our intecaaitrol over financial reporting pursuant to
Section 404 until the later of the year followingy dirst annual report required to be filed witletSEC or the date we are no longer an
“emerging growth company” as defined in the JOB$, Aave take advantage of the exemptions containgde JOBS Act. At such time, our
independent registered public accounting firm nsayé a report that is adverse in the event thé&tfaue is not satisfied with the level at
which our controls are documented, designed oratipgy. As a result, we may need to undertake varamtions, such as implementing new
internal controls and procedures and hiring acdogrdr internal audit staff. Our remediation effonhay not enable us to avoid a material
weakness in the future. Ensuring that we have atequoternal financial and accounting controls pratedures in place to help produce
accurate financial statements on a timely basascigstly and time-consuming effort that needs teaduated frequently.

If we are unable to adequately remediate the fanggmaterial weakness or comply or continue to dgmyth the foregoing
obligations, it could subject us to a variety ofradistrative sanctions, including the suspensiodaisting of our common stock from the
New York Stock Exchange and the inability of registl broke-dealers to make a market in our common stock, livbauld reduce the
market price of our common stock. In addition,fie event that we do not adequately remediate thienal weakness, or if we fail to
maintain proper and effective internal controlfuture periods, our business, results of operaténsfinancial condition and our ability to
run our business effectively could be adverselgaéd and investors could lose confidence in marftial reporting.

If we are unable to attract new large end customersr to sell additional products to our existing enccustomers, our revenue growth
will be adversely affected and our revenue could deease.

To increase our revenue, we must add new end cessoand large end customers and sell additionalygte to existing end
customers. For example, one of our sales stratégiedarget specific projects at our current eastomers because they are familiar with the
operational and economic benefits of our solutitimsreby reducing the sales cycle into these custerVe believe this opportunity with
current end customers to be significant given taeristing infrastructure and expected future spénae fail to attract new large end
customers or sell additional products to our emgsgnd customers, our business, financial conditesults of operations and prospects wi
harmed.

Some of our large end customers require more favokde terms and conditions from their vendors and mayequest price concessions.
As we seek to sell more products to these end custers, we may be required to agree to terms and coitihns that may have an
adverse effect on our business or ability to recogze revenue.

Our large end customers have significant purchgsavger and, as a result, may receive more favotabtes and conditions than we
typically provide to other end customers, includioger prices, bundled upgrades, extended wargrdieceptance terms and extended return
policies and other contractual rights. As we seekell more products to these large end custoraargicreased mix of our shipments may be
subject to such terms and conditions, which mayeedur margins or affect the timing of our reveremgnition and thus may have an
adverse effect on our business, financial conditiesults of operations and prospects.

Reliance on shipments at the end of the quarter cédicause our revenue for the applicable period tcell below expected levels.

As a result of end-customer buying patterns ancttfuets of our sales force and channel partneradet or exceed their sales
objectives, we have historically received and figlfi a substantial portion of sales orders and igeed a substantial portion of revenue during
the last few weeks of each quarter. This placesfgignt pressure on order review and processingply chain management, manufacturing,
inventory and quality control management, shipng trade compliance to ensure that we have profirdcasted supply purchasing,
manufacturing capacity, inventory and quality cosapte and logistics. If there is any significarteimuption in these critical functions, it
could result in delayed order fulfillment, adveysaffect our business, financial condition, resok®perations and prospects and result in a
decline in the market price of our common stock.

We base our inventory requirements on our forecastef future sales. If these forecasts are materialljnaccurate, we may procure
inventory that we may be unable to use in a timelynanner or at all.

Our contract manufacturers procure components aitd dur products based on our forecasts. Theseésts are based on estimates
of future demand for our products, which are imthased on historical trends and analyses fronsales and marketing organizations,
adjusted for overall market conditions. To the aktaur forecasts are materially inaccurate, we majer- or over-procure inventory, and
such inaccuracies in our forecasts could materalyersely affect our business, financial conditod results of operations.
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Managing the supply of our products and product corponents is complex. Insufficient supply and inventy may result in lost sales
opportunities or delayed revenue, while excess inmry may harm our gross margins.

Managing the supply of our products and productmaments is complex, and our inventory managemestesys and related supply-
chain visibility tools may not enable us to fordcascurately and manage effectively the supplyuwfpgyoducts and product components.
Insufficient supply and inventory may result intlsales opportunities or delayed revenue, while@ssdénventory may harm our gross
margins. In order to reduce manufacturing lead simned plan for adequate component supply, from tariene we may issue purchase or¢
for components and products that are non-cancetaddenon-returnable. We establish a liability fonrcancelable, non-returnable purchase
commitments with our third-party contract manufaets for quantities in excess of our demand fottscas obsolete material charges. As of
June 30, 2014 and December 31, 2013, our provisiomon-cancelable, non-returnable purchase comemitswas $1.6 million and $1.8
million, respectively. We did not have provisioms hon-cancelable, non-returnable purchase commisras of December 31, 2011 and
2012.

Supply management remains an increased area of &rwe balance the need to maintain sufficierplgupvels to ensure
competitive lead times against the risk of obsa@ase or the end of life of certain products. Ifwémately determine that we have excess
supply, we may have to reduce our prices and wioten inventory, which in turn could result in longnoss margins. We record a provision
when inventory is determined to be in excess dtimatted demand or obsolete to adjust inventoiiystestimated realizable value. For the
years ended December 31, 2011, 2012 and 2013,cugénl inventory writ-downs of $1.6 million, $3.2 million, $5.3 milliomespectively.

Alternatively, insufficient supply levels may letalshortages that result in delayed revenue ordbsales opportunities altogether
potential end customers turn to competitors’ prasititat are readily available. Additionally, angri@ases in the time required to manufacture
our products or ship products could result in sygplortfalls. If we are unable to effectively maaamr supply and inventory, our business,
financial condition, results of operations and pexgs could be adversely affected.

Because some of the key components in our produasme from sole limited sources of supply, we are sceptible to supply shortages
or supply changes, which could disrupt or delay ouscheduled product deliveries to our end customei@d may result in the loss of
sales and end customers.

Our products rely on key components, includingdraged circuit components and power supplies thatontract manufacturers
purchase on our behalf from a limited number ofpdieps, including certain sole source providers. denot have guaranteed supply conti
with any of our component suppliers, and our sgsplcould delay shipments or cease manufacturiclyg groducts or selling them to us at
any time. For example, in the past we have expeegihortages in inventory for dynamic random acossmory integrated circuits and
delayed releases of the next generation of chipdeth delayed our production and/or the releaseunfnew products. The development of
alternate sources for those components is timewroing), difficult and costly. If we are unable totain a sufficient quantity of these
components on commercially reasonable terms otimely manner, sales of our products could beyaslaor halted entirely or we may be
required to redesign our products. Any of thesentsveould result in lost sales and damage to odwoeistomer relationships, which would
adversely impact our business, financial conditiesults of operations and prospects.

Our product development efforts are also dependgeon our continued collaboration with our key marttsilicon vendors such as
Broadcom and Intel. As we develop our product roagl@nd continue to expand our relationships wigs¢hand other merchant silicon
vendors, it is critical that we work in tandem withr key merchant silicon vendors to ensure theit gilicon includes improved features and
that our products take advantage of such improgatiifes. This enables us to focus our researci@arelopment resources on our software
core competencies and to leverage the investmeaudse tmy merchant silicon vendors to achieve costetiffe solutions.

If our key merchant silicon vendors do not contibmeollaborate in such a fashion, if they do mttue to innovate or if there are
delays in the release of their products, our ovaadpct launches could be delayed, which could havaterial effect on revenue and busin
financial condition, results of operations and pexgs.

In the event of a shortage or supply interruptiamf our component suppliers, we may not be abtiet@lop alternate or second
sources in a timely manner. Further, long-term uppd maintenance obligations to end customerg@se the duration for which specific
components are required, which may increase theofisomponent shortages or the cost of carryingiimory. In addition, our component
suppliers change their selling prices frequentlyeisponse to market trends, including industry-vimdeeases in demand, and because we do
not have contracts with these suppliers, we areeqtible to price fluctuations related to raw mialerand components. If we are unable to
pass component price increases along to our eridroass or maintain stable pricing, our gross margiould be adversely affected and our
business, financial condition, results of operatiand prospects could suffer.
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Because we depend on third-party manufacturers toudld our products, we are susceptible to manufactuing delays and pricing
fluctuations that could prevent us from shipping e-customer orders on time, if at all, or on a coséffective basis, which may result in
the loss of sales and end customers.

We depend on third-party contract manufactureisamily Jabil Circuit and Foxconn, as our sole ssumanufacturers for our
product lines. A significant portion of our costrefzenue consists of payments to these third-gamyract manufacturers. Our reliance on
these third-party contract manufacturers reducesautrol over the manufacturing process, quakisuaance, product costs and product
supply and timing, which exposes us to risk. Anynofacturing disruption by these thipdrty manufacturers could severely impair our gk
to fulfill orders on time, if at all, or on a costfective basis.

Our reliance on contract manufacturers also yitdsotential for their infringement of third paityellectual property rights in the
manufacturing of our products or misappropriatibour intellectual property rights in the manufaatg of other customers’ products. If we
are unable to manage our relationships with oud{party contract manufacturers effectively, ahiése third-party manufacturers suffer
delays or disruptions for any reason, experienceeased manufacturing lead times, capacity coms¢rar quality control problems in their
manufacturing operations or fail to meet our futtggquirements for timely delivery, our ability thig products to our end customers woulc
severely impaired, and our business, financial ¢t results of operations and prospects woulddreously harmed.

Our contract manufacturers typically fulfill ourpply requirements on the basis of individual ordgve do not have long-term
contracts with our third-party manufacturers thaamgntee capacity, the continuation of particutéripg terms or the extension of credit
limits. Accordingly, they are not obligated to ciowie to fulfill our supply requirements, which cdukesult in supply shortages, and the prices
we are charged for manufacturing services coulthéreased on short notice. For example, a competitold place large orders with the
third-party manufacturer, thereby utilizing allsrbstantially all of such third-party manufactusezapacity and leaving the manufacturer |
or no capacity to fulfill our individual orders wmibut price increases or delays, or at all. Ourrambtwvith one of our contract manufacturers
permits it to terminate the agreement for convergesubject to prior notice requirements. We maybeaable to develop alternate or second
contract manufacturers in a timely manner. If weragquired to change contract manufacturers, diityailo meet our scheduled product
deliveries to our end customers could be adveis@ygted, which could cause the loss of sales isting or potential end customers, delayed
revenue or an increase in our costs which coulemely affect our gross margins. The addition oft@xt manufacturers or manufacturing
locations also would increase the complexity of wpply chain management. Any production interargior disruptions for any reason, s
as a natural disaster, epidemic, capacity shortagkerse results from intellectual property litiga or quality problems, at one of our
manufacturing partners would adversely affect salexur product lines manufactured by that manuifidgct partner and adversely affect our
business, financial condition, results of operatiand prospects.

If we are unable to increase market awareness of oaompany and our products, our revenue may not cdimue to grow or may
decline.

We have not yet established broad market awarariess products and services. Market awarenessiovalue proposition and
products and services will be essential to ourinaet! growth and our success, particularly fordevice provider and large enterprise
markets. If our marketing efforts are unsuccessfareating market awareness of our company angmaucts and services, then our
business, financial condition, results of operagiand prospects will be adversely affected, anavikaot be able to achieve sustained
growth.

The sales prices of our products and services magcdrease, which may reduce our gross profits and adksely affect our results of
operations.

The sales prices for our products and servicesdnalne for a variety of reasons, including competipricing pressures, discounts,
a change in our mix of products and services, guatiion of the introduction of new products andviEs by us or by our competitors,
promotional programs, product and related warraosts or broader macroeconomic factors. In additiahave provided, and may in the
future provide, pricing discounts to large end oostrs, which may result in lower margins for theiqein which such sales occur. Our gross
margins may also fluctuate as a result of the tin@hsuch sales to large end customers.

We have experienced declines in sales prices fopaducts, including our 10 Gigabit Ethernet maa@nd fixed switches.
Competition continues to increase in the marketgadgs in which we participate, and we expect coitipetto further increase in the future,
thereby leading to increased pricing pressureggdratompetitors with more diverse product and sereiferings may reduce the price of
products and services that compete with ours or loiagle them with other products and services. #attklly, although we price our
products worldwide in U.S. dollars, currency flietions in certain countries and regions may adiieeféect actual prices that partners and
end customers are willing to pay in those countiies regions. Furthermore, we anticipate that géhessprices and gross profits for our
products will decrease over product life cyclesci@ased sales prices for any reason may reduagrass profits and adversely affect our
result of operations.
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Seasonality may cause fluctuations in our revenuend results of operations.

We operate on a December 31 year end and beliavéhre are significant seasonal factors which ozasse product revenue to be
greater for the second and fourth quarters of ear yhan our first and third quarters. We belidat this seasonality results from a number of
factors, including the procurement, budgeting aeplalyment cycles of many of our end customers.r@pid historical growth may have
reduced the impact of seasonal or cyclical fadtvas might have influenced our business to dateouksncreasing size causes our growth
to slow, seasonal or cyclical variations in ourragpiens may become more pronounced over time arydmnaderially affect our business,
financial condition, results of operations and pexgs.

If we are unable to hire, retain, train and motivaie qualified personnel and senior management, our Isiness, financial condition,
results of operations and prospects could suffer.

Our future success depends, in part, on our abdigontinue to attract and retain highly skillestgpnnel, particularly software
engineering and sales personnel. Competition fghliskilled personnel is often intense, especialthe San Francisco Bay Area where we
have a substantial presence and need for highlgdlkiersonnel. Many of the companies with whichosepete for experienced personnel
have greater resources than we have to provide ateetive compensation packages and other amenRiesearch and development
personnel are aggressively recruited by startupeamerging growth companies, which are especialiy@ai many of the technical areas and
geographic regions in which we conduct product tigraent. In addition, in making employment decisioparticularly in the high-
technology industry, job candidates often consillervalue of the stock-based compensation thetoarereive in connection with their
employment. Declines in the market price of oucktoould adversely affect our ability to attrachtimate or retain key employees. If we are
unable to attract or retain qualified personnelf trere are delays in hiring required personoat, business, financial condition, results of
operations and prospects may be seriously harmed.

Also, to the extent we hire personnel from compeditwe may be subject to allegations that suchgmerel has been improperly
solicited, that such personnel has divulged pregunyeor other confidential information or that foememployers own certain inventions or
other work product. Such claims could result iigétion. Please see “—We may become involved igeliion that may materially adversely
affect us.”

Our future performance also depends on the cordiseevices and continuing contributions of our senmianagement to execute our
business plan and to identify and pursue new oppities and product innovations. Our employmerdrggements with our employees do not
require that they continue to work for us for apgdafied period, and therefore, they could ternértaeir employment with us at any time.
The loss of our key personnel, including Jayshri&,lbur Chief Executive Officer, Andy Bechtolsheiour Founder and Chief Developm
Officer, and Kenneth Duda, our Founder, Chief Tetbgy Officer and SVP Software Engineering or ottmembers of our senior
management team, sales and marketing team or emgigéeam, or any difficulty attracting or retaigiother highly qualified personnel in
the future, could significantly delay or prevent tiichievement of our development and strategicctibges, which could adversely affect our
business, financial condition, results of operatiand prospects.

We are subject to a number of risks associated witthe expansion of our international sales and opeti@ns.

Our ability to grow our business and our futurecess will depend to a significant extent on oulitgitio expand our operations and
customer base worldwide. We have a limited hisadmnarketing, selling and supporting our productd aervices internationally. Operating
in a global marketplace, we are subject to riskseiated with having an international reach andiregnents such as compliance with
applicable anticorruption laws.

One such applicable anticorruption law is the WB&eign Corrupt Practices Act, or FCPA, which gaflgmprohibits U.S. companie
and its employees and intermediaries from makimgupd payments to foreign officials for the purpa$ebtaining or keeping business,
securing an advantage and directing business tih@n@nd requires companies to maintain accui@&sand records and a system of
internal accounting controls. Under the FCPA, Wd@npanies may be held liable for the corrupt asti@ken by directors, officers,
employees, agents, or other strategic or locahpestor representatives. As such, if we or ourinégliaries fail to comply with the
requirements of the FCPA or similar legislationyganmental authorities in the U.S. and elsewhetddcseek to impose civil and/or criminal
fines and penalties which could have a materiatesbseffect on our business, results of operatindsfinancial conditions. We are currently
in the early stages of implementing an anticorarpttompliance program. Failure to comply with a@iruption and anti-bribery laws, such
as the FCPA and the United Kingdom Bribery Act 01@, or the United Kingdom Bribery Act, and similaws associated with our activities
outside the United States, could subject us tolpesand other adverse consequences. We inteindriease our international sales and
business and, as such, the risk of violating lavet1 s the FCPA and United Kingdom Bribery Act @ases.
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Additionally, as a result of our international reawe must hire and train experienced personngtai® and manage our foreign
operations. To the extent that we experience difiies in recruiting, training, managing and retagnan international staff, and specifically
staff related to sales management and sales p&isarenmay experience difficulties in sales prodiitst in foreign markets. We also enter
into strategic distributor and reseller relatiopshivith companies in certain international marketere we do not have a local presence. I
are not able to maintain successful strategicidigior relationships internationally or to recradditional companies to enter into strategic
distributor relationships, our future success #sthinternational markets could be limited. Busin@actices in the international markets that
we serve may differ from those in the United Stated may require us in the future to include teother than our standard terms in end-
customer contracts, although to date we generalg mot done so. To the extent that we may entiereind-customer contracts in the future
that include non-standard terms related to paynveartanties or performance obligations, our resafitsperations may be adversely affected.

Additionally, our international sales and operasi@ne subject to a number of risks, including tilWwing:

» greater difficulty in enforcing contracts and acetsureceivable collection and longer collectioniqes

» increased expenses incurred in establishing andtaiming our international operatio

« fluctuations in exchange rates between the U.Saidahd foreign currencies where we do busi

» greater difficulty and costs in recruiting locapexienced personn

» wage inflation in certain growing econom

« general economic and political conditions in thfsseign market:

» economic uncertainty around the world as a redidbeereign debt issus

e communication and integration problems resultimgrfrcultural and geographic dispers

» limitations on our ability to access cash resoungesir international operatiot

» ability to establish necessary business relatigussand to comply with local business requirem

» risks associated with trade restrictions andifpr legal requirements, including the importatiosstification and localization of our
products required in foreign countries;

« greater risk of unexpected changes in regulataagtimes, tariffs and tax laws and trea

» the uncertainty of protection for intellectual peoy rights in some countrie

e greater risk of a failure of foreign employees éonply with both U.S. and foreign laws, includingitmist regulations, the FCPA a
any trade regulations ensuring fair trade practiaed

» heightened risk of unfair or corrupt businessctices in certain geographies and of improperaudulent sales arrangements that
may impact financial results and result in restaets of, or irregularities in, financial statements

These and other factors could harm our abilitygm duture international revenue and, consequentbterially affect our business,
financial condition, results of operations and pexgs. Expanding our existing international operatiand entering into additional
international markets will require significant mgeaent attention and financial commitments. Odufaito successfully manage our
international operations and the associated rifestévely could limit our future growth or mateliaadversely affect our business, financial
condition, results of operations and prospects.

Our ability to sell our products is highly dependei on the quality of our support and services offemgs, and our failure to offer high-
quality support and services could have a materiadverse effect on our business, financial conditiomesults of operations and
prospects.

Once our products are deployed within our end custe’ networks, our end customers depend on oyastiprganization and our
channel partners to resolve any issues relatimgitgroducts. High-quality support is critical ftve successful marketing and sale of our
products. If we or our channel partners do notsassir end customers in deploying our productscéffely, do not succeed in helping our ¢
customers resolve post-deployment issues quickfioarot provide adequate ongoing support, it cadieersely affect our ability to sell our
products to existing end customers and could hamreputation with potential end customers. In tiddj as we expand our operations
internationally, our support organization will fagdditional challenges, including those associatithl delivering support, training and
documentation in languages other than English.f@lure or the failure of our channel partners taimain high-quality support and services
could have a material adverse effect on our busjrfemncial condition, results of operations anospects.

We may become involved in litigation that may mateally adversely affect us.

From time to time, we may become involved in vasitegal proceedings relating to matters incidetatéhe ordinary course of our
business, including patent, commercial, produtiility, employment, class action, whistleblower ater litigation and claims, and
governmental and other regulatory investigatiorss @moceedings. Such matters can be time-consumivert management’s attention and
resources, cause us to incur significant expensksbility and/or require us to change our bustpgactices. Because of the potential risks,
expenses and uncertainties of litigation, we mamftime to time, settle disputes, even where v maeritorious claims or defenses, by
agreeing to settlement agreements. Because ldig&iinherently unpredictable,

50




we cannot assure you that the results of any ekthetions will not have a material adverse efiecbur business, financial condition, results
of operations and prospects.

Adverse economic conditions or reduced informatiomechnology and network infrastructure spending mayadversely affect our
business, financial condition, results of operatiosiand prospects.

Our business depends on the overall demand fomiration technology, network connectivity and acdessgata and applications.
Weak domestic or global economic conditions, feaardicipation of such conditions or a reductionrnformation technology and network
infrastructure spending even if economic conditiongrove, could adversely affect our business i@ condition, results of operations and
prospects in a number of ways, including longeesalcles, lower prices for our products and sesyibigher default rates among our
distributors, reduced unit sales and lower or rawgin. For example, the ongoing debt concerns inyncaintries in Europe have caused, and
are likely to continue to cause, uncertainty argdability in local economies and in global finariatearkets, particularly if any future
sovereign debt defaults or significant bank faiduoe defaults occur. Market uncertainty and inditgbin Europe could intensify or spread
further, particularly if ongoing stabilization efte prove insufficient. Concerns have been raisei dhe financial, political and legal
ineffectiveness of measures taken to date. Comgnoi worsening economic instability in Europe ahskwhere could adversely affect
spending for IT, network infrastructure, systemd tools. Continued turmoil in the geopolitical emviment in many parts of the world may
also affect the overall demand for our productshéuigh we do not believe that our business, firrmogindition, results of operations and
prospects have been significantly adversely aftebteeconomic and political uncertainty in Europel ather countries, deterioration of such
conditions may harm our business, financial coanditresults of operations and prospects in thaduty prolonged period of economic
uncertainty or a downturn may also significantlfeaf financing markets, the availability of capitald the terms and conditions of financing
arrangements, including the overall cost of finagcs well as the financial health or creditwor#isisiof our end customers. Circumstances
may arise in which we need, or desire, to raisétiatdl capital, and such capital may not be awddaon commercially reasonable terms, ¢
all.

Assertions by third parties of infringement or othe violations by us of their intellectual property rights, or other lawsuits asserted
against us, could result in significant costs andubstantially harm our business, financial condition results of operations and
prospects.

Patent and other intellectual property disputessaremon in the network infrastructure industry &ade resulted in protracted and
expensive litigation for many companies. Many conigs in the network infrastructure industry, inéghgdlour competitors and other third
parties, as well as non-practicing entities, owgdanumbers of patents, copyrights, trademarkdraig secrets, which they may use to assert
claims of patent infringement, misappropriatiorothver violations of intellectual property rightsaagst us. From time to time, they have or
may in the future also assert such claims agamstwr end customers or channel partners whom pieatyy indemnify against claims that
our products infringe, misappropriate or otherwiggate the intellectual property rights of thirdrties. As the number of products and
competitors in our market increases and overlaparoclaims of infringement, misappropriation aribdey violations of intellectual property
rights may increase. Any claim of infringement, agipropriation or other violations of intellectuabperty rights by a third party, even those
without merit, could cause us to incur substamiists defending against the claim, distract ouragament from our business and require us
to cease use of such intellectual property.

The patent portfolios of most of our competitors Erger than ours. This disparity may increaseiiethat our competitors may <
us for patent infringement and may limit our alilib counterclaim for patent infringement or settisough patent cross-licenses. In addition,
future assertions of patent rights by third partsesl any resulting litigation, may involve patéotding companies or other adverse patent
owners who have no relevant product revenue anidstgghom our own patents may therefore providieliir no deterrence or protection.
We cannot assure you that we are not infringingtberwise violating any third-party intellectuabperty rights.

The third-party asserters of intellectual propethgims may be unreasonable in their demands, orgimagly refuse to settle, which
could lead to expensive settlement payments, pgeldmperiods of litigation and related expensesitiadal burdens on employees or other
resources, distraction from our business, supplpEtges and lost sales.

An adverse outcome of a dispute may require uaycspbstantial damages including treble damages #re found to have willfull
infringed a third party’s patents; cease makinggrsing or using solutions that are alleged tarigé or misappropriate the intellectual
property of others; expend additional developmesburces to attempt to redesign our products wicesror otherwise to develop non-
infringing technology, which may not be successéulter into potentially unfavorable royalty or ls® agreements in order to obtain the right
to use necessary technologies or intellectual ptppights; and indemnify our partners and othérdtiparties. Any damages or royalty
obligations we may become subject to as a res@hafdverse outcome, and any third-party indenwitynay need to provide, could harm
our business, financial condition, results of ofiers and prospects. Royalty or licensing agreeméintequired or desirable, may be
unavailable on terms acceptable to us, or atradl,raay require significant royalty payments andco#txpenditures. Further, there is little or
no information publicly available concerning markefair values
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for license fees, which can lead to overpaymelitefise or settlement fees. In addition, some Besrmay be non-exclusive, and therefore
our competitors may have access to the same tempnbitensed to us. Suppliers subject to thirdypantellectual property claims also may
choose or be forced to discontinue or alter thearmyements with us, with little or no advance eoto us. Any of these events could seria
harm our business, financial condition, resultsmérations and prospects.

Our standard sales contracts contain indemnificatia provisions requiring us to defend our end custonts against third-party claims,
including against infringement of certain intellecual property rights, that could expose us to lossesghich could seriously harm our
business, financial conditions, results of operatits and prospects.

Under the indemnification provisions of our starmtisales contracts, we agree to defend our endroesscagainst third-party claims
asserting infringement of certain intellectual prayp rights, which may include patents, copyrigliademarks or trade secrets, and to pay
judgments entered on such claims. Our exposureruhese indemnification provisions is generallyited to the total amount paid by our ¢
customer under the agreement. However, certaireagets include indemnification provisions that dopbtentially expose us to losses in
excess of the amount received under the agreedeniof these events, including claims for indenwation, could seriously harm our
business, financial condition, results of operatiand prospects.

If we are unable to protect our intellectual propety rights, our competitive position could be harmedor we could be required to incur
significant expenses to enforce our rights.

We depend on our ability to protect our propriet@ghnology. We rely on trade secret, patent, dghyand trademark laws and
confidentiality agreements with employees and thadies, all of which offer only limited protectioWe have not registered our trademarks
in all geographic markets. Failure to secure thiegéstrations could adversely affect our abilityetdforce and defend our trademark rights
result in indemnification claims. Further, any ofedf infringement by a third party, even thosemlawithout merit, could cause us to incur
substantial costs defending against such claimdadivert management attention from our businessculd require us to cease use of such
intellectual property in certain geographic markets

Despite our efforts, the steps we have taken tteptour proprietary rights may not be adequatgréclude misappropriation of our
proprietary information or infringement of our itleetual property rights, and our ability to polisech misappropriation or infringement is
uncertain, particularly in countries outside of theited States. Further, with respect to pateritsigwe do not know whether any of our
pending patent applications will result in the msce of patents or whether the examination progéksequire us to narrow our claims. To
the extent that additional patents are issued fsanpatent applications, which is not certain, theyy be contested, circumvented or
invalidated in the future. Moreover, the rightsrged under any issued patents may not provide ispsoprietary protection or competitive
advantages, and, as with any technology, compgtitaty be able to develop similar or superior tetdgies to our own now or in the future.
In addition, we rely on confidentiality or licenagreements with third parties in connection witkitiuse of our products and technology.
There is no guarantee that such parties will abjdthe terms of such agreements or that we wiliile to adequately enforce our rights, in
part because we rely on “shrink-wrap” licensesams instances.

Detecting and protecting against the unauthorizedad our products, technology and proprietarytddgh expensive, difficult and, in
some cases, impossible. Litigation may be necessdhe future to enforce or defend our intelletpraperty rights, to protect our trade
secrets or to determine the validity and scop&@foroprietary rights of others. Such litigatiorultbresult in substantial costs and diversio
management resources, either of which could hambwosiness, financial condition, results of openadiand prospects, and there is no
guarantee that we would be successful. Furthermaaay of our current and potential competitors hiéneeability to dedicate substantially
greater resources to protecting their technologntetlectual property rights than we do. Accordinglespite our efforts, we may not be able
to prevent third parties from infringing upon orsappropriating our intellectual property, which lebresult in a substantial loss of our mau
share.

We rely on the availability of licenses to third-paty software and other intellectual property.

Many of our products and services include softwaarether intellectual property licensed from thiaities, and we otherwise use
software and other intellectual property licensearf third parties in our business. This expose® usks over which we may have little or
control. For example, a licensor may have diffi@gtkeeping up with technological changes or mag stipporting the software or other
intellectual property that it licenses to us. Aldayill be necessary in the future to renew licensexpand the scope of existing licenses or
new licenses, relating to various aspects of thesducts and services or otherwise relating tobusiness, which may result in increased
license fees. These licenses may not be availabézceptable terms, if at all. In addition, a thpatty may assert that we or our end custo
are in breach of the terms of a license, whichacanong other things, give such third party tigbtrto terminate a license or seek damages
from us, or both. The inability to obtain or maintaertain licenses or other rights or to obtaimaintain such licenses or rights on favorable
terms, or the need to engage in litigation regardirese matters, could result in delays in releatpsoducts and services and could othen
disrupt our business, until equivalent technology be identified, licensed or developed, if atatid integrated into our products and services
or otherwise in
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the conduct of our business. Moreover, the inclusiocour products and services of software or oifietlectual property licensed from third
parties on a nonexclusive basis may limit our gbth differentiate our products from those of competitors. Any of these events could
a material adverse effect on our business, finhooiadition, results of operations and prospects.

Our products contain third-party open source softwae components, and failure to comply with the term®f the underlying open
source software licenses could restrict our abilityo sell our products.

Our products contain software modules licensedstbyuthird-party authors under “open source” liemdJse and distribution of
open source software may entail greater risks tisanof third-party commercial software, as opernr@licensors generally do not provide
warranties or other contractual protections regaydafringement claims or the quality of the co8eme open source licenses contain
requirements that we make available source codedalifications or derivative works we create baspdn the type of open source software
that we use. If we combine our software with opeurse software in a certain manner, we could, unddrin open source licenses, be
required to release portions of the source codaripEoftware to the public. This would allow oumnguetitors to create similar products with
lower development effort and time and ultimatelyldoresult in a loss of product sales for us.

Although we monitor our use of open source softwaravoid subjecting our products to conditionsdeenot intend, the terms of
many open source licenses have not been interpogtedS. courts, and these licenses could be agdin a way that could impose
unanticipated conditions or restrictions on outigbio commercialize our products. Moreover, warat assure you that our processes for
controlling our use of open source software inmraducts will be effective. If we are held to hdreached the terms of an open source
software license, we could be required to seek$ies from third parties to continue offering ousdarcts on terms that are not economically
feasible, to re-engineer our products, to discamtithe sale of our products if re-engineering cogdbe accomplished on a timely basis or to
make generally available, in source code form,pvaprietary code, any of which could adversely effeur business, financial condition,
results of operations and prospects.

Sales of our 7000 Series of switches generate mobur product revenue, and if we are unable to cdinue to grow sales of these
products, our business, financial condition, resuft of operations and prospects will suffer.

Historically, we have derived substantially alloefr product revenue from sales of our 7000 Sefissviiches, and we expect to
continue to do so for the foreseeable future. Aidedn the price of these products and relatedises, or our inability to increase sales of
these products, would harm our business, finacaatlition, results of operations and prospects reermusly than if we derived significant
revenue from a larger variety of product lines aadrsices. Our future financial performance willeatiepend upon successfully developing
and selling next-generation versions of our 7000eSef switches. If we fail to deliver new prodsiahew features, or new releases that end
customers want and that allow us to maintain lestdprin what will continue to be a competitive metrkenvironment, our business, financial
condition, results of operations and prospects lvélharmed.

We expect our gross margins to vary over time andtbe adversely affected by numerous factors.
We expect our gross margins to vary over time arfietaffected by numerous factors, including:

» changes in endustomer or product mix, including mix of configtioms within each product grot

* introduction of new products, including produafish priceperformance advantag

» our ability to reduce production cos

* entry into new markets or growth in lower marginrkegs

e entry in markets with different pricing and costustures

e pricing discount:

» increases in material, labor or other manufaeturelated costs, which could be significant esgdBcduring periods of supply
constraints;

e excess inventory and inventory holding char

e obsolescence charg

» changes in shipment volun

» the timing of revenue recognition and revenue defe

* increased cost, loss of cost savings or dilutibsavings due to changes in component pricincharges incurred due to inventory
holding periods if parts ordering does not corseatiticipate product demand or if the financialltreaf either contract
manufacturers or suppliers deteriorates;

» lower than expected benefits from value engineg

* increased price competitic

» changes in distribution chann

* increased warranty costs; i

« how well we execute our strategy and operatings
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Our sales cycles can be long and unpredictable, amdir sales efforts require considerable time and gense. As a result, our sales and
revenue are difficult to predict and may vary subsantially from period to period, which may cause ouresults of operations to
fluctuate significantly.

The timing of our sales and revenue recognitiaifficult to predict because of the length and wdictability of our products’ sales
cycles. A sales cycle is the period between in@ttaitact with a prospective end customer and aleyafaur products. End-customer orders
often involve the purchase of multiple productse3éorders are complex and difficult to completsabse prospective end customers
generally consider a number of factors over anreléd period of time before committing to purchdsegroducts and solutions we sell. End
customers, especially in the case of our largeceistbmers, often view the purchase of our prodagis significant and strategic decision and
require considerable time to evaluate, test andifguaur products prior to making a purchase dexisand placing an order. The length of
time that end customers devote to their evaluationfract negotiation and budgeting processeswaiimificantly. Our productsales cycle
can be lengthy in certain cases, especially wispeet to our prospective large end customers. Duhia sales cycle, we expend significant
time and money on sales and marketing activitiesraake investments in evaluation equipment, allloich lower our operating margins,
particularly if no sale occurs. Even if an end oustr decides to purchase our products, there ang faators affecting the timing of our
recognition of revenue, which makes our revenugicdit to forecast. For example, there may be ueekgd delays in an end customer’s
internal procurement processes, particularly fonsaf our larger end customers for which our préslvepresent a very small percentage of
their total procurement activity. There are marfyeotfactors specific to end customers that conteibo the timing of their purchases and the
variability of our revenue recognition, includinttgtstrategic importance of a particular projecncend customer, budgetary constraints and
changes in their personnel.

Even after an end customer makes a purchase,rtterée circumstances or terms relating to the @meehhat delay our ability to
recognize revenue from that purchase. For exartipesale of our products may be subject to accepttasting. In addition, the significance
and timing of our product enhancements, and thiedotction of new products by our competitors, misp affect end customers’ purchases.
For all of these reasons, it is difficult to predichether a sale will be completed, the particpkiod in which a sale will be completed or the
period in which revenue from a sale will be recaedi If our sales cycles lengthen, our revenuedcbellower than expected, which would
have an adverse effect on our business, finaneiaition, results of operations and prospects.

Our business depends on end customers renewing theilaintenance and support contracts. Any decline imaintenance renewals
could harm our future business, financial condition results of operations and prospects.

We typically sell our products with maintenance angport as part of the initial purchase, and éigoof our annual revenue comes
from renewals of maintenance and support contr@ais.end customers have no obligation to renew thaintenance and support contracts
after the expiration of the initial period, andyhmay elect not to renew their maintenance and atgontracts, to renew their maintenance
and support contracts at lower prices throughradtiare channel partners or to reduce the produahiiy under their maintenance and sup
contracts, thereby reducing our future revenue froamtenance and support contracts. If our endbousts, especially our large end
customers, do not renew their maintenance and suppiatracts or if they renew them on terms thatless favorable to us, our revenue may
decline and our business, financial condition, itssaf operations and prospects will suffer.

Industry consolidation may lead to increased compéton and may harm our business, financial conditio, results of operations and
prospects.

Most of our competitors have made acquisitions@nlgiive entered into or extended partnershipshar attrategic relationships to
offer more comprehensive product lines, includitayd networking solutions. For example, in the fast years alone Dell acquired Forcel0,
IBM acquired Blade Network Technology, Hewlett Paickacquired 3Com, Brocade acquired Foundry Netsvahkniper acquired Contrail
and VMware acquired Nicira.

Moreover, large system vendors are increasingliisgdo deliver top-to-bottom cloud networking siiduns to end customers that
combine cloud-focused hardware and software solstio provide an alternative to our products.

We expect this trend to continue as companies gttémrstrengthen their market positions in an einghindustry and as companies
are acquired or are unable to continue operatidompanies that are strategic alliance partnerenmesareas of our business may acquire or
form alliances with our competitors, thereby redgdheir business with us. Industry consolidaticaymesult in stronger competitors that are
better able to compete with us, including any catitqms that seek to become sole source vendomrfdrcustomers. This could lead to more
variability in our results of operations and cohliye a material adverse effect on our businesandial condition, results of operations and
prospects.
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Our business is subject to the risks of warranty @ims, product returns, product liability and product defects.

Real or perceived errors, failures or bugs in godpcts could result in claims by end customerddsses that they sustain. If end
customers make these types of claims, we may hgreelj or may choose, for end-customer relationstloer reasons, to expend additional
resources in order to address the problem. We fsayb& required to repair or replace such prodocggovide a refund for the purchase p
for such products. Liability provisions in our stiand terms and conditions of sale, and those oferellers and distributors, may not be
enforceable under some circumstances or may nigtdukffectively protect us from end-customer glaiand related liabilities and costs,
including indemnification obligations under our agments with end customers, resellers and distribuThe sale and support of our prod
also entail the risk of product liability claims.é/¥nhaintain insurance to protect against certaingygf claims associated with the use of our
products, but our insurance coverage may not adelguzover any such claims. In addition, even ckatimt ultimately are unsuccessful ca
result in expenditures of funds in connection Mitigation and divert management’s time and ottesources.

For example, in 2012, we and one of our major erslazners determined that one model of our switsb&sto them during 2011
and 2012 did not fully support a certain proto@alttire. We reached an agreement with our end cestitiat we would replace defective
linecards with linecards incorporating next-gerieraswitch chips, which corrected the protocol e&ssWe recorded an accrued warranty
liability in our accompanying balance sheet and obsevenue in the accompanying consolidated ireestatement for the years ended
December 31, 2011, 2012 and 2013, of $1.8 millgh3 million, and $0.4 million, respectively foretlestimated costs of these replacement
programs. The majority of the replacement effoduwred during 2013. In addition, we accrued $0.llioni, $0.1 million, and $3.9 million,
for general accrued warranty liabilities during ttear ended December 31, 2011, 2012 and 2013, atdsgg. For the years ended
December 31, 2011, 2012 and 2013, our provisiong&ranty expense were $1.9 million, $3.4 milliand $4.3 million, respectively.
Further, as a result of reliability issues in patar component batches, certain products hawbgipast, failed at higher than expected rates,
and no assurances can be given that such failuyek accur in the future. In such cases, we proattireplace the affected products and
record a specific warranty reserve.

In addition to our own direct sales force, we relyon distributors, systems integrators and value-add&resellers to sell our products,
and our failure to effectively develop, manage orggvent disruptions to our distribution channels andthe processes and procedures
that support them could cause a reduction in the nmber of end customers of our products.

Our future success is highly dependent upon maiinigiour relationships with distributors, systemiggrators and value-added
resellers and establishing additional sales chamfeionships. We anticipate that sales of oudpots to a limited number of channel parti
will continue to account for a material portionaefr total product revenue for the foreseeable &tWe provide our channel partners with
specific training and programs to assist them llingeour products, but these steps may not becéffe. In addition, our channel partners n
be unsuccessful in marketing, selling and suppgmitr products and services. If we are unable teldp and maintain effective sales
incentive programs for our channel partners, we naybe able to incentivize these partners to@ellproducts to end customers. These
partners may have incentives to promote our congpstiproducts to the detriment of our own or magse selling our products altogether.
One of our channel partners could elect to conatdidr enter into a strategic partnership with @ineur competitors, which could reduce or
eliminate our future opportunities with that chanpertner. Our agreements with our channel partmexg generally be terminated for any
reason by either party with advance notice. We beynable to retain these channel partners or seciditional or replacement channel
partners. The loss of one or more of our significdrannel partners requires extensive training,arydnew or expanded relationship with a
channel partner may take several months or moaeheve productivity.

Where we rely on the channel partners for salerioproducts, we may have little or no contact whith ultimate users of our
products that purchase through such channel parttimreby making it more difficult for us to edisl brand awareness, ensure proper
delivery and installation of our products, servicegoing end-customer requirements, estimate entties demand and respond to evolving
end-customer needs. In addition, our channel pas@les structure could subject us to lawsuitssmdl liability and reputational harm if, for
example, any of our channel partners misrepresenfuinctionality of our products or services to endtomers or violate laws or our
corporate policies. If we fail to effectively marmagur existing sales channels, or if our channghpas are unsuccessful in fulfilling the
orders for our products, if we are unable to emier arrangements with, and retain a sufficient banof, high-quality channel partners in
each of the regions in which we sell products agepkthem motivated to sell our products, our aghititsell our products and our business,
financial condition, results of operations and pexgs will be harmed.

An increasing portion of our revenue is generatedysales to government entities, which are subjeab & number of challenges and
risks.

We anticipate increasing our sales efforts to drtl foreign, federal, state and local governmesnidl customers in the future. Sales
to government entities are subject to a numbeis&br Selling to government entities can be higldynpetitive, expensive and time
consuming, often requiring significant upfront timwed expense without any assurance that thesdasefidr generate a sale. The substantial
majority of our sales to date to government ertitiave been made indirectly through our channel
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partners. Government certification requirementsgpfoducts like ours may change and, in doing siriot our ability to sell into the
government sector until we have attained revisetifications. Government demand and payment forproducts and services may be
affected by public sector budgetary cycles and ifumduthorizations, with funding reductions or gsladversely affecting public sector
demand for our products and services. Governméitissmrmay have statutory, contractual or othealeights to terminate contracts with our
distributors and resellers for convenience or dug default, and any such termination may adveisghact our future business, financial
condition, results of operations and prospectdingeio government entities may also require usamply with various regulations that are
not applicable to sales to non-government entitiediding regulations that may relate to pricintgssified material and other matters.
Complying with such regulations may also requiréausut in place controls and procedures to momitonpliance with the applicable
regulations that may be costly or not possible.aMenot currently certified to perform work und&ssified contracts with government
entities. Failure to comply with any such regulasi@ould adversely affect our business, prospezds|ts of operations and financial
condition. Governments routinely investigate anditagovernment contractors’ administrative processad any unfavorable audit could
result in the government ceasing to buy our progland services, a reduction of revenue, fineswirar criminal liability if the audit

uncovers improper or illegal activities, any of winicould materially adversely affect our businéisgncial condition, results of operations
and prospects. The U.S. government may requiraingstoducts that it purchases to be manufacturéde United States and other relatively
high-cost manufacturing locations, and we may nanufiacture all products in locations that meetaheguirements. Any of these and other
circumstances could have a material adverse affeour business, financial condition, results céragions and prospects.

Our products must interoperate with operating systens, software applications and hardware that is deveped by others, and if we are
unable to devote the necessary resources to enstinat our products interoperate with such software ad hardware, we may lose or
fail to increase market share and experience a weaking demand for our products.

Generally, our products comprise only a part ofdata center and must interoperate with our entbmeys’ existing infrastructure,
specifically their networks, servers, software apérating systems, which may be manufactured bigda variety of vendors and original
equipment manufacturers, or OEMs. Our products masiply with established industry standards in otdeénteroperate with the servers,
storage, software and other networking equipmettiérdata center such that all systems functidniefitly together. We depend on the
vendors of servers and systems in a data censeipjgort prevailing industry standards. Often, thesedors are significantly larger and more
influential in driving industry standards than we.aAlso, some industry standards may not be widdlypted or implemented uniformly, and
competing standards may emerge that may be préfeyreur end customers.

In addition, when new or updated versions of tteedtware operating systems or applications aredhiced, we must sometimes
develop updated versions of our software so thapmducts will interoperate properly. We may not@mplish these development efforts
quickly, cost-effectively or at all. These develggmefforts require capital investment and the tiemoof engineering resources. If we fail to
maintain compatibility with these systems and aggtions, our end customers may not be able to adelguwitilize our products, and we may
lose or fail to increase market share and expegi@nweakening in demand for our products, amonegrabnsequences, which would
adversely affect our business, financial conditi@sults of operations and prospects.

We are subject to governmental export and import cotrols that could impair our ability to compete in international markets or
subject us to liability if we violate these contrdi.

Our products may be subject to various export odtind because we incorporate encryption techgatdag certain of our product
certain of our products may be exported from varioountries only with the required export licenséhoough an export license exception. If
we were to fail to comply with the applicable expoontrol laws, customs regulations, economic sanstor other applicable laws, we could
be subject to monetary damages or the impositioesifictions which could be material to our busB)eperating results and prospects and
could also harm our reputation. Further, thereada criminal penalties for knowing or willful vtions, including incarceration for culpal
employees and managers. Obtaining the necessanytdixpnse or other authorization for a particidale may be time-consuming and may
result in the delay or loss of sales opportunitiegthermore, certain export control and econoraictons laws prohibit the shipment of
certain products, technology, software and senticesnbargoed countries and sanctioned governmemtiies, and persons. Even though
take precautions to ensure that our channel partmmply with all relevant regulations, any faillmgour channel partners to comply with
such regulations could have negative consequemuscing reputational harm, government investigiagi and penalties.

As our company grows we also continue developingguures and controls to comply with export cordrad other applicable laws.
Historically, we have had some instances wherenaeviertently have not fully complied with certakpert control laws, but we have
disclosed them to, and implemented corrective astith, the appropriate government agencies.

In addition, various countries regulate the immdrtertain encryption technology, including througtport permit and license requirements,
and have enacted laws that could limit our abtlitglistribute our products or could limit our engbtomers’ ability to implement our products
in those countries. Any change in export or impegulations, economic sanctions or related legisiashift
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in the enforcement or scope of existing regulatimnshange in the countries, governments, persotexhnologies targeted by such
regulations could result in decreased use of canlymts by, or in our decreased ability to exporsadt our products to, existing or potential
end customers with international operations orterdelays in the introduction of our products imiernational markets. Any decreased use
of our products or limitation on our ability to exp or sell our products could adversely affect lousiness, financial condition, results of
operations and prospects.

Failure to comply with governmental laws and reguléions could harm our business, financial conditionresults of operations and
prospects.

Our business is subject to regulation by variodeffal, state, local and foreign governmental agenancluding agencies responsi
for monitoring and enforcing employment and lataard, workplace safety, product safety, environnidates, consumer protection laws,
anti-bribery laws, import/export controls, fedesaturities laws and tax laws and regulations. ttegejurisdictions, these regulatory
requirements may be more stringent than thoseeittiited States. From time to time, we may reciigeiries from such governmental
agencies or we may make voluntary disclosures daggour compliance with applicable governmentgltations or requirements relating to
import/export controls, federal securities laws &ndlaws and regulations which could lead to fdrimeestigations. Noncompliance with
applicable government regulations or requiremeatsdcsubject us to sanctions, mandatory productlieenforcement actions, disgorgen
of profits, fines, damages, civil and criminal pkiea or injunctions. If any governmental sanctiane imposed, or if we do not prevail in any
possible civil or criminal litigation, our busingd$gancial condition, results of operations andgmects could be materially adversely affec
In addition, responding to any action will likelysult in a significant diversion of managementtsraion and resources and an increase in
professional fees. Enforcement actions and sarsctioald harm our business, financial conditionyltssof operations and prospects.

We may acquire other businesses which could requirgignificant management attention, disrupt our bugiess, dilute stockholder valus
and adversely affect our business, financial conddn, results of operations and prospects.

As part of our business strategy, we may make tmests in complementary companies, products ontdolgies. However, we
have not made any significant acquisitions to dae, as a result, our ability as an organizatiosctpuire and integrate other companies,
products or technologies in a successful mannemngsoven. We may not be able to find suitable aitjon candidates, and we may not be
able to complete such acquisitions on favorabimseif at all. If we do complete acquisitions, waymot ultimately strengthen our
competitive position or achieve our goals, and atyyuisitions we complete could be viewed negatibglpur end customers, investors and
securities analysts. In addition, if we are unsasfid at integrating such acquisitions or retairkey talent from those acquisitions, or the
technologies associated with such acquisitions,@otr company, the business, financial conditiesults of operations and prospects of the
combined company could be adversely affected. Atsgration process may require significant time @surces, and we may not be abl
manage the process successfully. We may not sdatbgsvaluate or utilize the acquired technologypersonnel or accurately forecast the
financial effects of an acquisition transactiorgliging accounting charges. We may have to pay, éasbr debt or issue equity securities to
pay for any such acquisition, each of which cowdeasely affect our financial condition or the metrgrice of our common stock. The sale
equity or issuance of debt to finance any suchiaitguns could result in dilution to our stockhofdeThe incurrence of indebtedness would
result in increased fixed obligations and could d&helude covenants or other restrictions that wamipede our ability to manage our
operations.

If we needed to raise additional capital to expandur operations and invest in new products, our failre to do so on favorable terms
could reduce our ability to compete and could harmour business, financial condition, results of opeit#ons and prospects.

We expect that our existing cash and cash equitslesil be sufficient to meet our anticipated cageds for the foreseeable future.
If we did need to raise additional funds to expandoperations and invest in new products, we nuyba able to obtain additional debt or
equity financing on favorable terms, if at allwié raise additional equity financing, our stocklesikimay experience significant dilution of
their ownership interests, and the market priceusfcommon stock could decline. Furthermore, ifamgage in debt financing, the holders of
such debt would have priority over the holdersahmon stock, and we may be required to accept tdratsestrict our ability to incur
additional indebtedness or impose other restristmmour business. We may also be required todtier actions that would otherwise be in
the interests of the debt holders, including maimg specified liquidity or other ratios, any ofhigh could harm our business, financial
condition, results of operations and prospectaelineed additional capital and cannot raise itareptable terms, if at all, we may not be able
to, among other things:

» evolve or enhance our products and serv

» continue to expand our sales and marketing anérelsand development organizatic
* acquire complementary technologies, products oinkase:

* expand operations, in the United States or inteynally;

* hire, train and retain employees

» respond to competitive pressures or unanticipatadkivwg capital requiremen
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Ouir failure to do any of these things could seriphsrm our business, financial condition, resofteperations and prospects.

If our estimates or judgments relating to our critical accounting policies are based on assumptionsathchange or prove to be incorrec
our results of operations could fall below expect&ins of securities analysts and investors, resultinin a decline in the market price of
our common stock.

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States of America,
requires management to make estimates and assasfiiat affect the amounts reported in the conatdififinancial statements and
accompanying notes. We base our estimates onibitexperience and on various other assumpticatsih believe to be reasonable under
the circumstances, as described in the sectied tiManagement’s Discussion and Analysis of Finan€ondition and Results of
Operations,” the results of which form the basisnfaking judgments about the carrying values oétsdiabilities, equity, revenue and
expenses that are not readily apparent from othecss. Significant assumptions and estimates inggekparing our consolidated financial
statements include those related to revenue retioignstock-based compensation, contract manufiacfliabilities and income taxes. If our
assumptions change or if actual circumstancesrdiffen those in our assumptions, our results ofatiens may be adversely affected and
may fall below the expectations of securities astalyand investors, resulting in a decline in theketgprice of our common stock.

We are exposed to the credit risk of our channel ptners and some of our end customers, which couldesult in material losses.

Most of our sales are on an open credit basis, stithdard payment terms of 30 days in the UnitateStand, because of local
customs or conditions, longer in some markets detie United States. We monitor individual endtaurer payment capability in granting
such open credit arrangements, seek to limit speim @redit to amounts we believe the end custoo@rpay and maintain reserves we
believe are adequate to cover exposure for douatitbunts. We are unable to recognize revenue stopments until the collection of those
amounts becomes reasonably assured. Any signifitday or default in the collection of significatcounts receivable could result in an
increased need for us to obtain working capitahfaher sources, possibly on worse terms than wkldwmve negotiated if we had
established such working capital resources prisutth delays or defaults. Any significant defaolild adversely affect our results of
operations and delay our ability to recognize rexen

A material portion of our sales is derived throwgh distributors, systems integrators and valuesdddsellers. Some of our
distributors, systems integrators and value-addsdliers may experience financial difficulties, efhcould adversely affect our collection of
accounts receivable. Distributors tend to have rtioriéed financial resources than other systemsgrators, value-added resellers and end
customers. Distributors represent potential souof@screased credit risk because they may belilesdy to have the reserve resources
required to meet payment obligations. Our exposuzedit risks of our channel partners may inaegasur channel partners and their end
customers are adversely affected by global or redieconomic conditions. One or more of these cblgpartners could delay payments or
default on credit extended to them, either of widohld materially adversely affect our businessafficial condition, results of operations and
prospects.

If we or our partners fail to comply with environmental requirements, our business, financial conditia, results of operations,
prospects and reputation could be adversely affeate

We and our partners, including our contract martufacs, are subject to various local, state, fddard international environmental
laws and regulations, including laws governingheardous material content of our products and felesing to the collection, recycling a
disposal of electrical and electronic equipmentrigles of these laws and regulations include thef&an Union, or EU, Restrictions on the
use of Hazardous Substances Directive, or RoHS e and the EU Waste Electrical and ElectrorqaiRment Directive, or WEEE
Directive, as well as the implementing legislatadrthe EU member states. Similar laws and regulatitave been passed or are pending in
China, South Korea, Norway and Japan and may beteshan other regions, including in the United 8satand we or our partners, including
our contract manufacturers, are, or may in theréube, subject to these laws and regulations.

The EU RoHS Directive and the similar laws of otheisdictions limit the content of certain hazandamaterials such as lead,
mercury and cadmium in the manufacture of eledteqaipment, including our products. Our produatsrently comply with the RoHS
Directive; however, if there are future changethts directive, we may be required to re-enginegrpyoducts to use components compatible
with these regulations. This re-engineering andpmmment substitution could result in additional edstus or disrupt our operations or
logistics.

We are also subject to environmental laws and egiguls governing the management and disposal @frtlaas materials and wast
Ouir failure, or the failure of our partners, indlugl our contract manufacturers, to comply with ppstsent and future environmental laws
could result in fines, penalties, third-party claimeduced sales of our products, substantial gtdaduentory
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write-offs and reputational damage, any of whicbhlddvarm our business, financial condition, resafteperations and prospects. We also
expect that our business will be affected by newrenmental laws and regulations on an ongoingsbagplicable to us and our partners,
including our contract manufacturers. To date,@yrenditures for environmental compliance havehaota material effect on our results of
operations or cash flows. Although we cannot prethie future effect of such laws or regulationgythwill likely result in additional costs or
require us to change the content or manufactuririypproducts, which could have a material advefect on our business, financial
condition, results of operations and prospects.

We are exposed to fluctuations in currency exchangates, which could adversely affect our businesfinancial condition, results of
operations and prospects.

Our sales contracts are primarily denominated B. dollars, and therefore substantially all of mwenue is not subject to foreign
currency risk. However, a strengthening U.S. daltawld increase the real cost of our products toeod customers outside of the United
States, which could adversely affect our busin@sancial condition, results of operations and pexgs. In addition, a decrease in the valt
the U.S. dollar relative to foreign currencies cbncrease our product and operating costs indarkications. Further, an increasing portion
of our operating expenses is incurred outside thieed States, is denominated in foreign currenaresbis subject to fluctuations due to
changes in foreign currency exchange rates. Ifienat able to successfully hedge against the esksciated with the currency fluctuations,
our business, financial condition, results of ofieres and prospects could be adversely affected.

Our business is subject to the risks of earthquakedire, power outages, floods and other catastrophievents and to interruption by
manmade problems such as terrorism.

Our corporate headquarters and the operationsrdéeyumanufacturing vendors, logistics providerd partners, as well as many of
our customers, are located in areas exposed t® ofshatural disasters such as earthquakes andnssinincluding the San Francisco Bay
area, Japan and Taiwan. A significant natural tisasuch as an earthquake, tsunami, fire or aflobother catastrophic event such as a
disease outbreak, could have a material adversetefh our or their business, which could in tumatenially affect our financial condition,
results of operations and prospects. For examplie event our service providers’ information temlbgy systems or manufacturing or
logistics abilities are hindered by any of the dgealiscussed above, shipments could be delayedhwelould result in missed financial targt
such as revenue and shipment targets, for a planrtiquarter. Further, if a natural disaster océurs region from which we derive a signific
portion of our revenue, end customers in that regiay delay or forego purchases of our productsgciwmay materially and adversely affect
our business, financial condition, results of ofiers and prospects. In addition, acts of terrorigmld cause disruptions in our business or
the business of our manufacturer, logistics pragdpartners or end customers or the economy dskewGiven our typical concentration of
sales at each quarter end, any disruption in tk@bss of our manufacturer, logistics providerstrgas or end customers that affects sales at
the end of our quarter could have a particulaigyiicant adverse effect on our quarterly resulisof the aforementioned risks may be
augmented if our disaster recovery plans and thbear manufacturers, logistics providers or pasdn®ove to be inadequate. To the extent
that any of the above results in delays or cantiefia of end-customer orders, or delays in the rfaaoture, deployment or shipment of our
products, our business, financial condition, resaftoperations and prospects would be adversidgtef].

Breaches of our cybersecurity systems could degraaeir ability to conduct our business operations andleliver products and services
to our customers, delay our ability to recognize reenue, compromise the integrity of our software prducts, result in significant data
losses and the theft of our intellectual propertydamage our reputation, expose us to liability to tind parties and require us to incur
significant additional costs to maintain the secuty of our networks and data.

We increasingly depend upon our IT systems to coindttually all of our business operations, rartgfrom our internal operations
and product development activities to our marketing sales efforts and communications with ourasusts and business partners. Comg.
programmers may attempt to penetrate our netwankrig, or that of our website, and misappropr@te proprietary information or cause
interruptions of our service. Because the techriqused by such computer programmers to accesbatag@ networks change frequently .
may not be recognized until launched against a&tavge may be unable to anticipate these technidpesldition, sophisticated hardware and
operating system software and applications thapreduce or procure from third parties may contafedts in design or manufacture,
including “bugs” and other problems that could ymestedly interfere with the operation of the systévie have also outsourced a number of
our business functions to third-party contractoc)uding our manufacturers and logistics providars] our business operations also depend,
in part, on the success of our contractors’ owrecgtecurity measures. Similarly, we rely upon distiors, resellers and system integrators to
sell our products and our sales operations depemart, on the reliability of their cybersecurityeasures. Additionally, we depend upon our
employees to appropriately handle confidential daiz deploy our IT resources in safe and secuhédiashat does not expose our network
systems to security breaches and the loss of Aatardingly, if our cybersecurity systems and thoSeur contractors fail to protect against
unauthorized access, sophisticated cyberattackthendishandling of data by our employees and ecturs, our ability to conduct our
business effectively could be damaged in a numbeags, including:
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e sensitive data regarding our business, includitglectual property and other proprietary data,ddae stoler

e our electronic communications systems, includintpil and other methods, could be disrupted, amdbility to conduct our
business operations could be seriously damagebsucti systems can be restored;

e our ability to process customer orders and sdeatally deliver products and services could bgrdded, and our distribution
channels could be disrupted, resulting in delaygwenue recognition;

» defects and security vulnerabilities could hieaduced into our software, thereby damaging tipetation and perceived reliability
and security of our products and potentially makimgdata systems of our customers vulnerablertbdudata loss and
cyberincidents; and

« personally identifiable data of our customers, @yeés and business partners could be compror

Should any of the above events occur, we couldibgst to significant claims for liability from owustomers and regulatory actic
from governmental agencies. In addition, our aptlit protect our intellectual property rights coblel compromised and our reputation and
competitive position could be significantly harmédso, the regulatory and contractual actionsgditions, investigations, fines, penalties and
liabilities relating to data breaches that resulosses of personally identifiable or credit cerfdrmation of users of our services can be
significant in terms of fines and reputational iropand necessitate changes to our business operatiat may be disruptive to us.
Additionally, we could incur significant costs inder to upgrade our cybersecurity systems and riatgedamages. Consequently, our
financial performance and results of operationddbe adversely affected.

We believe our long-term value as a company will bgreater if we focus primarily on growth instead ofprofitability.

Our business strategy is to focus primarily onlong-term growth. As a result, our profitability amy given period may be lower
than it would be if our strategy was to maximizerstierm profitability. Expenditures on researcld @evelopment, sales and marketing,
infrastructure and other such investments may himbately grow our business, prospects or causg term profitability. For example, in
order to support our strong growth, we have acatddrour investment in infrastructure, such asrprise resource planning software and
other technologies to improve the efficiency of operations. As a result, we expect our levelspafrating profit could decline in the short to
medium term. If we are ultimately unable to achipvefitability at the level anticipated by analystsd our stockholders, the market price of
our common stock may decline.

We may not generate positive returns on our reseahncand development investments.

Developing our products is expensive, and the imrest in product development may involve a longhaak cycle. In 2011, 2012
and 2013, our research and development expensesh&r4 million, or approximately 18.9% of our reue, $55.2 million, or approximate
28.5% of our revenue, and $98.6 million, or appradely 27.3% of our revenue, respectively. We ekfiecontinue to invest heavily in
software development in order to expand the cajiabibf our cloud networking platform, introducew products and features and build u
our technology leadership. We believe one of oaatgst strengths lies in the speed of our prodexaldpment efforts. By investing in
research and development, we believe we will bé pesitioned to continue our rapid growth and taklgantage of our large market
opportunity. We expect that our results of operaiwill be impacted by the timing and size of thesestments. These investments may take
several years to generate positive returns, if.ever

We provide access to our software and other selectsource code to certain partners, which creates ddional risk that our
competitors could develop products that are similato or better than ours.

Our success and ability to compete depend subslignipon our internally developed technology, whis incorporated in the sout
code for our products. We seek to protect the sococle, design code, documentation and other irdtiomrelating to our software, under
trade secret, patent and copyright laws. Howeverhave chosen to provide access to selected soatleeof our software to several of our
partners for co-development, as well as for opgaliegtion programming interfaces, or APIs, formaitsl protocols. Though we generally
control access to our source code and other intalié property and enter into confidentiality aeinse agreements with such partners as well
as with our employees and consultants, this contibmaf procedural and contractual safeguards neaiynsufficient to protect our trade
secrets and other rights to our technology. Outegtive measures may be inadequate, especiallyubesae may not be able to prevent our
partners, employees or consultants from violatimg @agreements or licenses we may have in placbusirag their access granted to our
source code. Improper disclosure or use of ourcgocode could help competitors develop productdaito or better than ours.

Changes in our provision for income taxes or our ééctive tax rate, the enactment of new tax laws arhanges in the application of
existing tax laws of various jurisdictions or advese outcomes resulting from examination of our incomtax returns could adversely
affect our results.

Our provision for income taxes is subject to vditgtend could be adversely affected by severaidia; many of which are outside
our control, including earnings that are lower tlaaticipated in countries that have lower tax rated higher than
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anticipated in countries that have higher tax ratas ability to generate and use tax attributbsnges in the valuation of our deferred tax
assets and liabilities; expiration of or lapsethim R&D tax credit laws; transfer pricing adjustisrincluding the effect of acquisitions on our
inter-company R&D cost sharing arrangement and letgacture; tax effects of nondeductible compensaincluding certain stock-based
compensation; tax costs related to inter-compaaljgements; changes in accounting principles; eskvéax consequences, including
imposition of withholding or other taxes on payngeby subsidiaries or customers; a change in ousidedo indefinitely reinvest foreign
earnings or changes in tax laws and regulatiofding possible U.S. changes to the taxation afiags of our foreign subsidiaries, the
deductibility of expenses attributable to foreigname or the foreign tax credit rules.

Significant judgment is required to evaluate ourpasitions and determine our provision for incaimees. The accounting guidance
for uncertainty in income taxes applies to all imeptax positions, including the potential recovefpreviously paid taxes, which if settled
unfavorably could adversely affect our provisionifccome taxes or additional paiidl-capital. In addition, tax laws are dynamic antject to
change as new laws are passed and new interpretatighe law are issued or applied. Recent chatogesS. tax laws, including limitations
on the ability of taxpayers to claim and utilizedign tax credits and the deferral of certain taguttions until earnings outside of the United
States are repatriated to the United States, dsawehanges to U.S. tax laws that may be enactékifuture, could impact the tax treatment
of our foreign earnings, as well as cash and cqaivalent balances we currently maintain outsidéhefUnited States.

Further, we are subject to the continuous exanuinaif our income tax returns by the Internal Rewe8arvice and other tax
authorities. Audits by the Internal Revenue Seraicether tax authorities are subject to inheremeutainties and could result in unfavorable
outcomes, including potential fines or penalties.vwfe operate in numerous taxing jurisdictions,application of tax laws can be subject to
diverging and sometimes conflicting interpretatiblgsax authorities of these jurisdictions. The exge of defending and resolving such an
audit may be significant. The amount of time tootes an audit is also unpredictable and may diwexrhagement’s attention from our
business operations. We regularly assess theHi@di of adverse outcomes resulting from these enations to determine the adequacy of
our provision for income taxes. We cannot assutethiat fluctuations in our provision for income ¢axor our effective tax rate, the enactr
of new tax laws or changes in the application terjoretation of existing tax laws or adverse outesmesulting from examination of our tax
returns by tax authorities will not have an adverect on our business, financial condition, resaf operations and prospects.

If we do not effectively expand and train our diret sales force, we may be unable to add new end coisters or increase sales to our
existing end customers, and our business will be aersely affected.

We depend on our direct sales force to obtain nmedvwceistomers and increase sales with existing esimers. As such, we have
invested and will continue to invest substantiaglypur sales organization. In recent periods, weehzeen adding personnel and other
resources to our sales function as we focus oniggpaur business, entering new markets and inargasir market share, and we expect to
incur significant additional expenses in expandingsales personnel in order to achieve revenustrd here is significant competition for
sales personnel with the skills and technical keolgé that we require. Our ability to achieve sigaift revenue growth will depend, in large
part, on our success in recruiting, training, ré@ted and integrating sufficient numbers of salespenel to support our growth, particularly in
international markets. New hires require signific@aining and may take significant time beforeytlehieve full productivity. Our recent
hires and planned hires may not become productiwieckly as we expect, and we may be unable & hétain or integrate into our
corporate culture sufficient numbers of qualifiadividuals in the markets where we do businesdar { do business. In addition, because
we continue to grow rapidly, a large percentageusfsales force is new to our company. If we a@bleto hire, integrate and train a
sufficient number of effective sales personnethersales personnel we hire are not successflitairong new end customers or increasing
sales to our existing end-customer base, our bssjfi@ancial condition, results of operations praspects will be adversely affected.

New regulations related to conflict minerals may case us to incur additional expenses and could limihe supply and increase the cos
of certain metals used in the manufacturing of ouproducts.

As a public company, we will be subject to new liegments under the Doderank Wall Street Reform and Consumer Protectiot
of 2010, or the Dodd-Frank Act, that will require t@ perform diligence, and disclose and reporttiwreor not our products contain conflict
minerals. The implementation of these new requirgmeould adversely affect the sourcing, availgbdind pricing of the materials used in
the manufacture of components used in our prodirceddition, we will incur additional costs to cpiy with these disclosure requirements,
including costs related to conducting diligencecedures and, if applicable, potential changes adyoets, processes or sources of supply as a
consequence of such verification activities. We ralgp face reputational harm if we determine tleatagn of our products contain minerals
not determined to be conflict-free or if we are bieao alter our products, processes or sourcespfly to avoid such materials.
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Risk related to ownership our common stock as the arket price of our common stock may be volatile.

Technology stocks have historically experiencedh héyels of volatility. The market price of our coran stock has fluctuated and
may continue to fluctuate substantially. Thesettlatons could cause you to lose all or part ofryiouestment in our common stock. Factors
that could cause fluctuations in the market priceus common stock include the following:

e actual or anticipated announcements of new prsgdservices or technologies, commercial relatignss acquisitions or other events
by us or our competitors;

e price and volume fluctuations in the overall stotérket from time to tim

» significant volatility in the market price ancding volume of technology companies in generdl@companies in the IT security
industry in particular;

» fluctuations in the trading volume of our shareshar size of our public floe

e actual or anticipated changes or fluctuations inreaults of operation

* adverse changes to our relationships with any otbannel partner

» manufacturing, supply or distribution shortay

» whether our results of operations meet the exgeotbf securities analysts or invest

* actual or anticipated changes in the expectatibimssestors or securities analy:

» litigation involving us, our industry, or bo

» regulatory developments in the United States, fpreountries or bot

e general economic conditions and tre|

e major catastrophic even

» sales of large blocks of our common stocl

e departures of key personr

In addition, if the market for technology stockstloe stock market in general experiences a logsvestor confidence, the market
price of our common stock could decline for reasam®lated to our business, financial conditiosutes of operations and prospects. The
market price of our common stock might also dediimeeaction to events that affect other compaimeasir industry even if these events do
not directly affect us. In the past, following pEts of volatility in the market price of a compasigecurities, securities class action litigation
has often been brought against that company. Ifrthket price of our common stock is volatile, waynbecome the target of securities
litigation. Securities litigation could result inlsstantial costs and divert our management’s abteaind resources from our business and
prospects. This could have a material adversetaffeour business, financial condition, result®pérations and prospects.

Sales of substantial amounts of our common stock e public markets, or the perception that such das might occur, could reduce
the market price that our common stock might otherwse attain and may dilute your voting power and youownership interest in us.

Sales of a substantial number of shares of our camstock in the public market, or the perceptiaat guch sales could occur, could
adversely affect the market price of our commorglstnd may make it more difficult for you to setlyr common stock at a time and price
that you deem appropriate. As June 30, 2014, we B4wv4 million shares of common stock outstandiisguming no exercise of our
outstanding options after June 30, 2014.

All of our directors and officers and holders obstantially all of our common stock, or securite®rcisable for or convertible into
our common stock outstanding immediately prioruo initial public offering, have agreed not to affeell or agree to sell, directly or
indirectly, any shares of common stock without pleemission of each of Morgan Stanley & Co. LLC &itigroup Global Markets, Inc. on
behalf of the underwriters, for a period of 180sl&pm our initial public offering. When the aplde lock-up period expires, we and our
locked-up securityholders will be able to sell shares in the public market. In addition, the undiéers may, in their sole discretion, release
all or some portion of the shares subject to loplagreements prior to the expiration of the lockpepod. Sales of a substantial number of
such shares upon expiration, or the perceptionsiliett sales may occur, or early release of theupclcould cause our share price to decline
or make it more difficult for you to sell your conom stock at a time and price that you deem appateori

Based on shares outstanding as of April 30, 20dM4iens of up to approximately 28,118,975 shared4a2%, of our common stock
will have rights, subject to some conditions, tquiee us to file registration statements coverimg ale of their shares or to include their
shares in registration statements that we maydileurselves or other stockholders. We have remgistthe offer and sale of all shares of
common stock that we may issue under our equitypemsation plans.

We may issue our shares of common stock or seesigtnvertible into our common stock from timeiteetin connection with a

financing, acquisition, investments or otherwisay/Auch issuance could result in substantial ditutd our existing stockholders and cause
the trading price of our common stock to decline.
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Insiders have substantial control over us, which add limit your ability to influence the outcome ofkey transactions, including a
change of control.

Our directors, executive officers and each of doickholders who own greater than 5% of our outstapdommon stock together
with their affiliates, in the aggregate, will beinéilly own approximately 59.5% of the outstandstgares of our common stock after this
offering, based on shares outstanding as of Api®14 as adjusted for the conversion into shafreemmon stock of principal and accrued
interest through the anticipated completion of tiffering of certain of our subordinated converipromissory notes upon completion of this
offering, and after giving effect to the exercisel @xercisability of options. As a result, thesekholders, if acting together, will be able to
influence or control matters requiring approvalday stockholders, including the election of direstand the approval of mergers,
acquisitions or other extraordinary transactiorfeylmay also have interests that differ from ya@urd may vote in a way with which you
disagree and which may be adverse to your inter€kis concentration of ownership may also discgera potential investor from acquiring
our common stock due to the limited voting poweswth stock or otherwise may have the effect aydef), preventing or deterring a chat
of control of our company, could deprive our staaklers of an opportunity to receive a premium fait common stock as part of a sale of
our company and might ultimately affect the maykdte of our common stock.

We do not intend to pay dividends for the foreseedé future.

We have never declared nor paid any dividends oc@mmon stock. We intend to retain any earninggtmce the operation and
expansion of our business and prospects, and wetdmnticipate paying any cash dividends in tharkitAs a result, you may only receive a
return on your investment in our common stock & tharket price of our common stock increases.

The requirements of being a public company may stiia our resources, divert management’s attention anéffect our ability to attract
and retain qualified board members.

As a public company, we are subject to the repgrind corporate governance requirements of therfiestExchange Act of 1934,
as amended, or the Exchange Act, the listing requénts of the New York Stock Exchange and othelicgijpe securities rules and
regulations, including the Sarbanes-Oxley Act drel@oddFrank Act. Compliance with these rules and regaoitegtiwill increase our legal a
financial compliance costs, make some activitiesamifficult, time-consuming or costly and increat®mand on our systems and resources,
particularly after we are no longer an “emergingvgth company’as defined in the JOBS Act. Among other things,ERehange Act require
that we file annual, quarterly and current repuwiith respect to our business and results of operatand maintain effective disclosure
controls and procedures and internal control owemicial reporting. In order to improve our disaloes controls and procedures and internal
control over financial reporting to meet this stardj significant resources and management oversiglitbe required. As a result,
management’s attention may be diverted from othsiness concerns, which could harm our businesandial condition, results of
operations and prospects. Although we have alrbadyg additional employees to help comply with thesquirements, we may need to
further expand our legal and finance departmentisarfuture, which will increase our costs and exges.

In addition, changing laws, regulations, and statsleelating to corporate governance and publiclasire are creating uncertainty
for public companies, increasing legal and finahoompliance costs and making some activities niare consuming. These laws,
regulations and standards are subject to varyitggpretations, in many cases due to their laclpetiicity, and, as a result, their application
in practice may evolve over time as new guidangeasided by regulatory and governing bodies. Taisld result in continuing uncertainty
regarding compliance matters and higher costs si¢tatexl by ongoing revisions to disclosure and guaece practices. We intend to invest
resources to comply with evolving laws, regulaticersd standards, and this investment may resuicieased general and administrative
expense and a diversion of management’s time aedtin from revenue-generating activities to cderpte activities. If our efforts to
comply with new laws, regulations and standardiedifom the activities intended by regulatory ovgrning bodies, regulatory authorities
may initiate legal proceedings against us and asimness and prospects may be harmed. As a redlikaddsure of information in the filings
required of a public company, our business andfire condition will become more visible, which m@gsult in threatened or actual
litigation, including by competitors and other thparties. If such claims are successful, our lassipfinancial condition, results of operations
and prospects could be harmed, and even if thmsldb not result in litigation or are resolved ur éavor, these claims, and the time and
resources necessary to resolve them, could divenesources of our management and harm our besiirencial condition, results of
operations and prospects.

We also expect that being a public company andethew rules and regulations will make it more exgpenfor us to obtain director
and officer liability insurance, and we may be riegg to accept reduced coverage or incur substhntigher costs to obtain coverage. These
factors could also make it more difficult for usatiract and retain qualified executive officersl amembers of our board of directors,
particularly to serve on our Audit Committee anch@pensation Committee.

In addition, as a result of our disclosure obligasi as a public company, we will have reducedegiatflexibility and will be under
pressure to focus on short-term results, which avhersely affect our ability to achieve long-terrofitability.
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We are an “emerging growth company,” and we cannolbe certain if the reduced disclosure requirementsgplicable to emerging
growth companies will make our common stock less aactive to investors.

For so long as we remain an “emerging growth coryipas defined in the JOBS Act, we may take advamtafgcertain exemptions
from various requirements that are applicable tolipicompanies that are not “emerging growth conmgehincluding reduced disclosure
obligations regarding executive compensation inregistration statements, periodic reports andystatements and exemptions from the
auditor attestation requirements of Section 40thefSarbanes-Oxley Act, the requirements of holdimgnbinding advisory vote on
executive compensation and stockholder approvahgfgolden parachute payments not previously agorowe may take advantage of th
exemptions until we are no longer an emerging gnawmpany. We would cease to be an emerging groaripany upon the earliest to
occur of: (i) the first fiscal year following théth anniversary of our initial public offering;i)ithe first fiscal year after our annual gross
revenue is $1 billion or more; (iii) the date onigthwe have, during the previous three-year peiigsilied more than $1 billion in non-
convertible debt securities; or (iv) as of the efdny fiscal year in which the market value of cammon stock held by non-affiliates
exceeded $700 million as of the end of the secaradter of that fiscal year.

In addition, Section 107 of the JOBS Act also pdesi that an “emerging growth company” may take athge of an extended
transition period for complying with new or revisadcounting standards. However, we have choseopiocut” of such extended transition
period, and as a result, we will comply with newevised accounting standards on the relevant dat&gich adoption of such standards is
required for non-emerging growth companies. Ouisi@e to opt out of the extended transition pefimdcomplying with new or revised
accounting standards is irrevocable.

If securities or industry analysts publish inaccurde or unfavorable research reports about our busings or prospects, the market price
of our common stock and trading volume could declie.

The trading market for our common stock, to sonter@xdepends on the research and reports thaitiEzor industry analysts
publish about us or our business or prospects. Wmtlhave any control over these analysts. Ifamaore of the analysts who cover us
should downgrade our shares or change their opwfiaur shares, the market price of our commonkstemuld likely decline. If one or more
of these analysts should cease coverage of ouramymy fail to regularly publish reports on us, eeaild lose visibility in the financial
markets, which could cause the market price ofcommmon stock or trading volume to decline.

Our charter documents and Delaware law could discaage takeover attempts and lead to management entiehment.

Our amended and restated certificate of incorpmmaaind amended and restated bylaws contain progisimt could delay or prevent
a change in control of our company. These provssmould also make it difficult for stockholderseiect directors that are not nominated by
the current members of our board of directors ke tather corporate actions, including effectingrades in our management. These provis
include:

» aclassified board of directors with thrgear staggered terms, which could delay the alilitytockholders to change the member
of a majority of our board of directors;

» the ability of our board of directors to isstmares of preferred stock and to determine the nickother terms of those shares,
including preferences and voting rights, withowatc&holder approval, which could be used to sigaifity dilute the ownership of a
hostile acquirer;

» the exclusive right of our board of directorsetect a director to fill a vacancy created by ekpansion of our board of directors or
the resignation, death or removal of a directoriclviprevents stockholders from being able to fitancies on our board of directc

* a prohibition on stockholder action by writtesnsent, which forces stockholder action to be taktean annual or special meeting of
our stockholders;

» the requirement that a special meeting of stocldrsldhay be called only by the chairman of our badirectors, our president, o
secretary or a majority vote of our board of dioest which could delay the ability of our stockherslto force consideration of a
proposal or to take action, including the remowvfalicectors;

« the requirement for the affirmative vote of hersl of at least 66 23% of the voting power of &lihe then outstanding shares of the
voting stock, voting together as a single clasgm@nd the provisions of our amended and restatdificate of incorporation
relating to the issuance of preferred stock andagament of our business or our amended and redtgl@ds, which may inhibit th
ability of an acquirer to effect such amendmentfatilitate an unsolicited takeover attempt;

» the ability of our board of directors, by mafgvote, to amend the bylaws, which may allow ooardl of directors to take additional
actions to prevent an unsolicited takeover ancbitiktie ability of an acquirer to amend the bylaw$acilitate an unsolicited
takeover attempt; and

» advance notice procedures with which stockhasldeust comply to nominate candidates to our boadirectors or to propose
matters to be acted upon at a stockholders’ meetihigh may discourage or deter a potential acqdiicen
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conducting a solicitation of proxies to elect tlog@rer’'s own slate of directors or otherwise atéing to obtain control of us.

In addition, as a Delaware corporation, we areextilip Section 203 of the Delaware General Corpmrdtaw. These provisions
may prohibit large stockholders, in particular taasvning 15% or more of our outstanding voting ktdom merging or combining with us
for a certain period of time.

The issuance of additional stock in connection witfinancings, acquisitions, investments, our stockcentive plans or otherwise will
dilute all other stockholders.

Our amended and restated certificate of incorpmmatiuthorizes us to issue up to 1,000,000,00@&sh#rcommon stock and up to
100,000,000 shares of preferred stock with suditsignd preferences as may be determined by owd bbdirectors. Subject to compliance
with applicable rules and regulations, we may issureshares of common stock or securities converiitito our common stock from time to
time in connection with a financing, acquisitiony@stment, our stock incentive plans or otherwige.may from time to time issue additional
shares of common stock at a discount from the tharket price of our common stock. Any issuancet@dlscould result in substantial
dilution to our existing stockholders and causentagket price of our common stock to decline.

We may have contingent liability arising out of posible violations of the Securities Act of 1933 inaninection with communications to
potential participants in a previously planned directed share program.

As part of our initial public offering, up to 1122 shares were reserved for sale at the initialipoffering price in connection with
a previously planned directed share program whashdubsequently been terminated. In March, Apdlay 2014, certain officers and
directors and employees acting at the requestalf sfficers communicated with certain potentialtiggpants in the directed share program.
The potential directed share program participaatsisted of personal friends or family membersfti€ers or directors, customers, suppliers
or partners with longerm commercial relationships with us, and threenjalists and three industry researchers who haered us over time
In total, over 150 persons were contacted in peosdiy telephone, email or text message regardiiegtanned directed share program. Such
communications were intended only to determinertid@rest in, and ability under their applicabtemorate policies to participate in, the
planned directed share program and, in some casebtain contact information to provide to the endriter managing such program. Cer
of such communications regarding the directed sheogram may have constituted a violation of SecE®f the Securities Act. We could
have a contingent liability arising out of the pbss violations of the Securities Act in connectiwoith such communications. Any liability
would depend upon the number of shares purchas#telgcipients of such communications that mayelenstituted a violation of
Section 5 of the Securities Act. If a claim wereught by any such recipients of such communicatwins purchased shares in the offering
and a court were to conclude that these commuaitationstituted a violation of Section 5 of theBiies Act, we could be required to
repurchase the shares sold to the potential paatits who received such communications at ther@igiurchase price, plus statutory interest
from the date of purchase, for claims brought dydrperiod of one year from the date of their pasehof common stock. The SEC could
determine to seek an enforcement action with reégpebis matter. We could also incur considera@xipense in contesting any such claim.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
Unregistered Sales of Equity Securities

During the three months ended June 30, 2014, wedsan aggregate of 22,103 shares of common dtatkvere not registered
under the Securities Act to our employees pursteatite exercise of stock options for cash constaeravith aggregate exercise proceeds of
approximately $0.1 million. These issuances weettaken in reliance upon the exemption from regfistn requirements available under
Rule 701 of the Securities Act.

Use of Proceeds

We filed a Registration Statement on Form S-1 (Nite 333-194899) for an IPO of common stock, whicts declared effective by
the Securities and Exchange Commission on Jun@lgl.2n that offering, an aggregate shares of G3IR¥ (inclusive of 787,500 shares of
common stock from the full exercise of the oveotient option granted to the underwriters) commonkswere sold on our behalf. The
public offering price of the shares sold in the IR@s $43.00 per share. The total gross proceedstfre offering were $259.6 million . After
deducting underwriting discounts and commissiotalitagy $15.6 million and other estimated issuaragtsof $5.3 million , the aggregate net
proceeds received by us was $238.7 millibto payments were made to our directors or officertheir associates, holders of 10% or moi
any class of our equity securities or any affisat€here has been no material
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change in the planned use of proceeds from oura®@escribed in our final prospectus filed with 8€C on June 6, 2014 pursuant to Rule
424(b).

Item 3. Defaults Upon Senior Securities
Not applicable

Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

None

Item 6. Exhibits

See the Exhibit Index following the signature pagéhis Quarterly Report on Form 10-Q for a liseahibits filed or furnished with this
report, which Exhibit Index is incorporated herbinreference.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the

undersigned thereunto duly authorized.

Dated:August 7, 2014

Dated:August 7, 2014

Arista Networks, Inc.
(Registrant)
By: /sl Jayshreee Ullal
Jayshree Ullal
Chief Executive Officer, President and Director
(Principal Executive Officer)

By: /s/ Kelyn Brannon
Kelyn Brannon
Chief Financial Officer
(Principal Accounting and Financial Officer)
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EXHIBIT INDEX

Incorporated by Reference

Exhibit Filed
Number Description Form File No. Exhibit Filing Date Herewith
3.1 Amended and Restated Certificate of Incorporation o v
Registrant
3.2 Amended and Restated Bylaws of Registrant v
10.1 Second Amendment - Irvine Lease v
10.21t 2014 Equity Incentive Plan S-1/A 333-194899 104 5/27/201¢
10.31t 2014 Employee Stock Purchase Plan S-1/A  333-194899 10.5 5/2/2014
10.41t Employee Incentive Plan S-1/A 333-194899 10.21 4/21/201¢
31.1 Certification of the Chief Executive Officer pursudo v
Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification of the Chief Financial Officer purquao v
Section 302(a) of the Sarbanes-Oxley Act of 2002.
32.1* Certifications of Chief Executive Officer and Chief
Financial Officer pursuant to 18 U.S.C. Section@,3s v

adopted pursuant to section 906 of the Sarbanesy@dt
of 2002.

101.INS** XBRL Instance Document

101.SCF** XBRL Taxonomy Extension Schema Document

101.CAL** XBRL Taxonomy Extension Calculation Linkbase
Document

101.DEF** XBRL Taxonomy Extension Definition Linkbase
Document

101.LAB ** XBRL Taxonomy Extension Label Linkbase Document

101.PRE** XBRL Taxonomy Extension Presentation Linkbase
Document

T Indicates management contract or compensatonygularrangement.

* The certifications attached as Exhibit 32.1 thabatpany this Quarterly Report on Form 10-Q aredeeimed filed with the Securities and
Exchange Commission and are not to be incorpolatadference into any filing of Arista Networksgclrunder the Securities Act of 1933, as
amended, or the Securities Exchange Act of 193d4mended, whether made before or after the datésoQuarterly Report on Form 10-Q,
irrespective of any general incorporation langueg@ained in such filing.

** XBRL (Extensible Business Reporting Languagdpmmation is furnished and not filed or a part akgistration statement or prospectus

for purposes of sections 11 or 12 of the Securiietsof 1933, as amended, is deemed not filed twppses of section 18 of the Securities
Exchange Act of 1934, as amended, and is othemaseubject to liability under these sections.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
ARISTA NETWORKS, INC.

Arista Networks, Inc., a corporation organized amdting under the laws of the State of Delawale (tCorporation
"), certifies that:

A. The name of the Corporation is Arista Netwmrkc.

The Corporatiors original Certificate of Incorporation was filedtlwthe Secretary of State of the State of Delaves
December 2, 2011.

B. This Amended and Restated Certificate of tpocation was duly adopted in accordance with $ast242 and 245 of t

General Corporation Law of Delaware, and restamésgrates and further amends the provisions ofoworations Certificat
of Incorporation.

C. This Amended and Restated Certificate of ipomation was approved by the holders of the régusimber of shares of 1
Corporation in accordance with Section 228 of tlem&al Corporation Law of Delaware.

D. The text of the CorporatianCertificate of Incorporation is amended and test#o read as set forth in EXHIBIT A attac
hereto.




IN WITNESS WHEREOF, Arista Networks, Inc. has caligdgs Amended and Restated Certificate of Incation to b
signed by Jayshree Ullal, a duly authorized offimfethe Corporation, on June 10, 2014.

/sl Jayshree Ullal
Jayshree Ullal, Chief Executive Officer




EXHIBIT A

ARTICLE |

The name of the Corporation is Arista Networks, Inc

ARTICLE Il
The purpose of this Corporation is to engage inlamjul act or activity for which corporations mag organized und
the General Corporation Law of Delaware (the “DGELL”
ARTICLE I

The address of the Corporatisregistered office in the State of Delaware is 8btith DuPont Highway in the City
Dover, County of Kent, 19901. The name of the ttegésl agent at such address is National Corporged®ch, Ltd.

ARTICLES IV

4.1 Authorized Capital Stock The total number of shares of all classes of tahgmitock that th
Corporation is authorized to issue is 1,100,000,808res, consisting of 1,000,000,000 shares of GomS8tock, par valt
$0.0001 per share (theCommon Stock”), and 100,000,000 shares of Preferred Stock,vphue $0.0001 per share (the “
Preferred Stock™).

4.2 Increase or Decrease in Authorized Capital KSto€he number of authorized shares of Preft
Stock or Common Stock may be increased or decref@ssdot below the number of shares thereof thastanding) by tr
affirmative vote of the holders of a majority ofetlvoting power of the outstanding shares entittegdte, irrespective of tl
provisions of Section 242(b)(2) of the DGCL (or aswyccessor provision thereto), voting together amgle class, without
separate vote of the holders of the class or datbse number of authorized shares of which aregbigioreased or decreas
unless a vote by any holders of one or more sefi€eferred Stock is required by the express tarfreny series of Preferr
Stock as provided for or fixed pursuant to the miowns of Section 4.4 of this Article IV (or anyrtiicate of designation wit
respect thereto).

4.3 Common Stock

(@) The holders of shares of Common Stock shall belestio one vote for each such shar
each matter properly submitted to the stockholdersvhich the holders of shares of Common Stocleat#led to vote. Exce
as otherwise required by law or this certificatenmiorporation (this ‘Certificate of Incorporation " which term, as used here
shall mean the certificate of incorporation of @&rporation, as amended from time to time, inclgdime terms of any certifice
of designations of any series of Preferred Stoakyl subject to the rights of the holders of Prefr$tock, at any annual
special meeting of the stockholders the holdehafes of Common Stock shall have the right to fatéhe election of directo
and on all other matters properly submitted to & wd the stockholders; provided, however, thatepx as otherwise required
law, holders of Common Stock shall not be entitied/ote on any amendment to this Certificate oforporation that relat
solely to the terms, number of shares, powersgdasions, preferences, or relative participatingjomal or other special rigt
(including, without limitation, voting rights), do qualifications, limitations or restrictions tleen, of one or more outstand
series of Preferred Stock if the holders of su¢bcééd series are entitled, either separately getter with the holders of one
more other such series, to vote thereon pursuarhisoCertificate of Incorporation (including, witht limitation, by an
certificates of designation relating to any sedeBreferred Stock) or pursuant to the DGCL.




(b) Subject to the rights of the holders of Preferreatl§ the holders of shares of Common S
shall be entitled to receive such dividends ane@mthstributions (payable in cash, property or tdstock of the Corporatio
when, as and if declared thereon by the Board oédbars from time to time out of any assets or fuatithe Corporation lega
available therefor and shall share equally on ashpare basis in such dividends and distributions.

(©) In the event of any voluntary or involuntarguidation, dissolution or windingp of the
Corporation, after payment or provision for paymeinthe debts and other liabilities of the Corpimat and subject to the rigl
of the holders of Preferred Stock in respect thertb@ holders of shares of Common Stock shall ft@led to receive all tt
remaining assets of the Corporation available fsiridution to its stockholders, ratably in propontto the number of shares
Common Stock held by them.

4.4 Preferred Stock

€) The Preferred Stock may be issued from time to timene or more series pursuant
resolution or resolutions providing for such issidy adopted by the Board of Directors (authoritydo so being here
expressly vested in the Board of Directors). Thar@mf Directors is further authorized, subjeclittitations prescribed by la'
to fix by resolution or resolutions and to set liomh one or more certificates of designation fijgearsuant to the DGCL tl
powers, designations, preferences and relativéicipation, optional or other rights, if any, artetqualifications, limitations
restrictions thereof, if any, of any wholly unisdugeries of Preferred Stock, including, withoutitation, authority to fix b
resolution or resolutions the dividend rights, demd rate, conversion rights, voting rights, righted terms of redempti
(including sinking fund provisions), redemptiongarior prices, and liquidation preferences of arghseries, and the numbe
shares constituting any such series and the ddgigrthereof, or any of the foregoing.

(b) The Board of Directors is further authorized tore@ase (but not above the total numbe
authorized shares of the class) or decrease (bitetmwn the number of shares of any such serigs dhéstanding) the number
shares of any series, the number of which was fixed, subsequent to the issuance of shares df seides then outstandil
subject to the powers, preferences and rightstfamdualifications, limitations and restrictiongtéof stated in the Certificate
Incorporation or the resolution of the Board ofdaitors originally fixing the number of shares otlsseries. If the number
shares of any series is so decreased, then thesstamstituting such decrease shall resume thessidtich they had prior to t
adoption of the resolution originally fixing thember of shares of such series.

ARTICLE V
5.1 General Powers The business and affairs of the Corporation shallmanaged by or under
direction of the Board of Directors.
5.2 Number of Directors; Election; Term
a. Subject to the rights of holders of any series reffétred Stock with respect to the electio

directors, the number of directors that constitutes entire Board of Directors of the Corporatidralk be fixed solely b
resolution of the majority of the Whole Board. Farposes of this Certificate of Incorporation, teem “Whole Board " will
mean the total number of authorized directors wéretih not there exist any vacancies in previoustharized directorships.

b. Subiject to the rights of holders of any series reffétred Stock with respect to the electio
directors, effective upon the closing date (thgffective Date”) of the initial sale of shares of common stockhie Corporatiors
initial public offering pursuant to an effectivegistration statement filed under the Securities 8&ctl933, as amended,
directors of the Corporation shall be divided itlicee classes as nearly equal in size as is patgichereby designated Clas
Class Il and Class lll. The initial assignment addmbers of the Board of Directors to each such chali be made by the Boi
of Directors. The term of office of the initial G| directors




shall expire at the first regulargecheduled annual meeting of the stockholders fatigwhe Effective Date, the term of office
the initial Class Il directors shall expire at thecond annual meeting of the stockholders followthregy Effective Date and t
term of office of the initial Class Il directorfiall expire at the third annual meeting of the kimtders following the Effecti
Date. At each annual meeting of stockholders, conzing with the first regularischeduled annual meeting of stockhol
following the Effective Date, each of the successlected to replace the directors of a Class wherse shall have expired
such annual meeting shall be elected to hold offiti the third annual meeting next succeedingohniker election and until
or her respective successor shall have been detyeel and qualified. Subject to the rights of hddef any series of Prefen
Stock with respect to the election of directorghi# number of directors that constitutes the BadrBirectors is changed, a
newly created directorships or decrease in direbtps shall be so apportioned by the Board of Barscamong the classes a
make all classes as nearly equal in number aadipable, provided that no decrease in the nurobdirectors constituting tl
Board of Directors shall shorten the term of argumbent director.

C. Notwithstanding the foregoing provisions of thiscten 5.2, and subject to the rights
holders of any series of Preferred Stock with resfmethe election of directors, each director lsbaive until his or her succes
is duly elected and qualified or until his or harleer death, resignation, or removal.

d. Elections of directors need not be by written Halioless the Bylaws of the Corporation s
S0 provide.

5.3 Removal Subject to the rights of holders of any seriePiferred Stock with respect to the elec
of directors, a director may be removed from offime the stockholders of the Corporation only fousm and only by tt
affirmative vote of the holders of at leas¢®% in voting power of the stock of the Corporatianied to vote thereon.

5.4 Vacancies and Newly Created DirectorshipSubject to the rights of holders of any serie
Preferred Stock with respect to the election oéativrs, and except as otherwise provided in the D&&cancies occurring
the Board of Directors for any reason and newhat@@ directorships resulting from an increase @ dhthorized number
directors may be filled only by vote of a majorit§ the remaining members of the Board of Directadthough less than
guorum, or by a sole remaining director, at anytingeof the Board of Directors, and not by stocklesk. A person so elected
the Board of Directors to fill a vacancy or newhgated directorship shall hold office until the hebection of the class for whi
such director shall have been assigned by the Bufdbirectors and until his or her successor shaltiuly elected and qualified.

ARTICLE VI

In furtherance and not in limitation of the poweanferred by statute, the Board of Directors of @mrporation i
expressly authorized to adopt, amend or repedBitewvs of the Corporation by the affirmative voteaomajority of the Whol
Board. Notwithstanding any other provision of tilertificate of Incorporation or any provision ofMahat might otherwis
permit a lesser vote or no vote, but in additiomany affirmative vote of the holders of any seoé®referred Stock required
law, by this Certificate of Incorporation or by aRyeferred Stock certificate of designation, théaBsg may also be amend
altered or repealed and new Bylaws may be adoptetebaffirmative vote of the holders of at lea6tZ3% in voting power t
the stock of the Corporation entitled to vote tloere

ARTICLE VII

7.1 No Action by Written Consent of StockholdeExcept as otherwise expressly provided by thmad
of any series of Preferred Stock permitting thedad of such series of Preferred Stock to act hittemrconsent, any acti
required or permitted to be taken by stockholdéti@ Corporation must be effected at a duly calledual or special meeting
the stockholders and may not be effected by writtamsent in lieu of a meeting.




7.2 Special Meetings Except as otherwise expressly provided by theageof any series of Prefer
Stock permitting the holders of such series of étrefi Stock to call a special meeting of the hald#r such series, spec
meetings of stockholders of the Corporation mayc#léed only by the affirmative vote of a majority the Whole Board, tt
chairperson of the Board of Directors, the chief@xive officer or the president (in the absenca offief executive officer), a
the ability of the stockholders to call a speciaeting is hereby specifically denied. The Boardwokctors, by the affirmati
vote of a majority of the Whole Board, may canpelstpone or reschedule any previously scheduletiapeaeeting at any tim
before or after the notice for such meeting has lseat to the stockholders.

7.3 No Cumulative Voting No stockholder will be permitted to cumulate wi&t any election

directors.

7.4 Advance Notice Advance notice of stockholder nominations for #ection of directors and
business to be brought by stockholders before apgting of the stockholders of the Corporation shallgiven in the manr
provided in the Bylaws of the Corporation.

ARTICLE VIII

8.1. Limitation of Personal Liability To the fullest extent permitted by the DGCL, tapresently exis
or may hereafter be amended from time to timeyectbr of the Corporation shall not be personadiple to the Corporation
its stockholders for monetary damages for breadidatiary duty as a director. If the DGCL is ameddo authorize corpor:
action further eliminating or limiting the personalbility of directors, then the liability of a iictor of the Corporation shall
eliminated or limited to the fullest extent permdtby the DGCL, as so amended.

8.2. Indemnification

The Corporation shall indemnify, to the fullest entt permitted by applicable law, any director oficefr of the
Corporation who was or is a party or is threatettetbe made a party to any threatened, pending miplsted action, suit
proceeding, whether civil, criminal, administratimeinvestigative (a Proceeding”) by reason of the fact that he or she is or
a director, officer, employee or agent of the Coagion or is or was serving at the request of tbegpGration as a director, offic
employee or agent of another Corporation, partmgrgbint venture, trust or other enterprise, intthg service with respect
employee benefit plans, against expenses (incluglitogneysfees), judgments, fines and amounts paid in setthéractually an
reasonably incurred by such person in connectigh amy such Proceeding. The Corporation shall beired to indemnify
person in connection with a Proceeding (or parteth® initiated by such person only if the Procagd{or part thereof) wi
authorized by the Board.

The Corporation shall have the power to indemrtibythe extent permitted by the DGCL, as it preseasists or ma
hereafter be amended from time to time, any emplayreagent of the Corporation who was or is a partis threatened to
made a party to any Proceeding by reason of thietfiat he or she is or was a director, officer, lxyge or agent of tt
Corporation or is or was serving at the requeshefCorporation as a director, officer, employeagent of another corporatis
partnership, joint venture, trust or other entesgriincluding service with respect to employee fieptans, against expens
(including attorneysfees), judgments, fines and amounts paid in setthéractually and reasonably incurred by such peirs
connection with any such Proceeding.

Any repeal or amendment of this Article VIII by ciges in law, or the adoption of any other provisiéhis Certificat:
of Incorporation inconsistent with this Article VIWwill, unless otherwise required by law, be pradpe only (except to tt
extent such amendment or change in law permit€trporation to further limit or eliminate the lidéibi of directors) and she
not adversely affect any right or protection ofigector of the Corporation existing at the timesofth repeal or amendmen
adoption of such inconsistent provision with resge@cts or omissions occurring prior to such atjpe amendment or adopti
of such inconsistent provision.




ARTICLE IX

If any provision or provisions of this Certificatd Incorporation shall be held to be invalid, il&égr unenforceable
applied to any circumstance for any reason whatgo€y the validity, legality and enforceability such provisions in any ott
circumstance and of the remaining provisions of tBertificate of Incorporation (including, witholimitation, each portion «
any paragraph of this Certificate of Incorporatgmmtaining any such provision held to be invaliggal or unenforceable thal
not itself held to be invalid, illegal or unenfoatse) shall not in any way be affected or impaitteereby and (ii) to the fulle
extent possible, the provisions of this Certificatie Incorporation (including, without limitation,aeh such portion of a
paragraph of this Certificate of Incorporation @ning any such provision held to be invalid, ilé@r unenforceable) shall
construed so as to permit the Corporation to ptatedirectors, officers, employees and agentnfpersonal liability in respe
of their good faith service or for the benefit bétCorporation to the fullest extent permitted doy.|

The Corporation reserves the right to amend, attbange or repeal any provision contained in thestificate o
Incorporation (including any rights, preferencesather designations of Preferred Stock), in the meamow or hereaft
prescribed by this Certificate of Incorporation ahd DGCL; and all rights, preferences and privdékedperein conferred up
stockholders by and pursuant to this Certificaténobrporation in its present form or as hereadimended are granted subjec
the right reserved in this Article IX. Notwithstand any other provision of this Certificate of Imporation, and in addition
any other vote that may be required by law or #8mm$ of any series of Preferred Stock, the affiveatote of the holders of
least 665% of the voting power of all then outstanding skavécapital stock of the Corporation entitled tiesgenerally in tF
election of directors, voting together as a sirddess, shall be required to amend, alter or repeadopt any provision as par
this Certificate of Incorporation inconsistent witle purpose and intent of, Article V, Article \Ayticle VII or this Article 1X
(including, without limitation, any such Article asnumbered as a result of any amendment, altarati@nge, repeal or adopt
of any other Article).



AMENDED AND RESTATED BYLAWS OF
ARISTA NETWORKS, INC.
Adopted May 20, 2014

Effective on June 11, 2014
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BYLAWS

ARTICLE | - CORPORATE OFFICES
11 REGISTERED OFFICE

The registered office of Arista Networks, Inc. sl fixed in the corporatios’certificate of incorporation. Reference
these bylaws to the certificate of incorporatiomlsimean the certificate of incorporation of thepmration, as amended fr
time to time, including the terms of any certifieatf designations of any series of Preferred Stock.

1.2 OTHER OFFICES

The corporatiors board of directors may at any time establishratffeces at any place or places where the corporas
qualified to do business.

ARTICLE Il - MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any plagtin or outside the State of Delaware, desigddiy the board
directors. The board of directors may, in its shiteretion, determine that a meeting of stockhaldéiall not be held at any ple
but may instead be held solely by means of rematentunication as authorized by Section 211(a)(2hefGeneral Corporati
Law of the State of Delaware (theDGCL ). In the absence of any such designation or deteation, stockholderaneeting
shall be held at the corporation’s then-principadauitive office.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be heldumh date, at such time, and at such place (if aititin or withou
the State of Delaware, as the board of directoadl slesignate from time to time and stated in tbgporations notice of th
meeting. At the annual meeting, directors shaleleeted and any other proper business, broughtdardance with Section -
of these bylaws, may be transacted.

2.3 SPECIAL MEETING

(1) A special meeting of the stockholders, other thrasé required by statute, may be called at any
only by (A) the affirmative vote of a majority ofi¢ Whole Board, (B) the chairperson of the boardicgctors, (C) the chi
executive officer, or (D) the president (in the exe of a chief executive officer). A special negtf the stockholders may |
be called by any other person or persons. The bwfadi¢tectors, by the affirmative vote of a majgrdf the Whole Board, mi
cancel, postpone or reschedule any previously stbe@dpecial meeting at any time, before or afterriotice for such meeti
has been sent to the stockholders. For purposdéisesé Bylaws, the term Whole Board ” will mean the total number
authorized directors whether or not there exist\agancies in previously authorized directorships.

(i) The notice of a special meeting shall include theppse for which the meeting is called. Only ¢
business shall be conducted at a special meetirgjoskholders as shall have been brought beforevibeting by or at tf
direction of the board of directors acting by tlfiemative vote of a majority of the Whole Boartiet chairperson of the boarc
directors, the chief executive officer or the pdesit (in the absence of a chief executive officBigthing contained in th
Section 2.3(ii) shall be construed as limitingjritx or affecting the time when a meeting of stodélbos called by action of t
board of directors may be held.




24 ADVANCE NOTICE PROCEDURES

@ Advance Notice of Stockholder Business at Annuatilte At an annual meeting of the stockhold
only such business shall be conducted as shall heae properly brought before the meeting. To lopgnly brought before
annual meeting, business must be brought: (A) juntsto the corporatios’proxy materials with respect to such meeting,bi
or at the direction of the board of directors, ©) by a stockholder who (1) is a stockholder obrdcat the time of the giving
the notice required by this Section 2.4(i) andlmrecord date for the determination of stockhaldsatitled to vote at the ann
meeting and (2) has timely complied in proper writform with the notice procedures set forth is thection 2.4(i). In additio
for business to be properly brought by a stockholiEfore an annual meeting, such business must jp@@er matter fc
stockholder action pursuant to these bylaws antcatybe law. Except for proposals properly madadaordance with Rule 14a-
8 under the Securities and Exchange Act of 1934,the rules and regulations thereunder (as so asdesmad inclusive of su
rules and regulations), clause (C) above shalhbeskclusive means for a stockholder to bring mssirbefore an annual mee
of stockholders.

€) To comply with clause (C) of Section 2.4(i)pab, a stockholdes’ notice must set forth
information required under this Section 2.4(i) andst be timely received by the secretary of the@@tion. To be timely,
stockholders notice must be received by the secretary atriheipal executive offices of the corporation natelr than the 45
day nor earlier than the 75th day before the yaes- anniversary of the date on which the corpamafirst mailed its prox
materials or a notice of availability of proxy maaés (whichever is earlier) for the preceding yeannual meetingprovided,
however, that in the event that no annual meeting was inetlde previous year or if the date of the anmmeéting is advanced
more than 30 days prior to or delayed by more tB@rdays after the one-year anniversary of the dathe previous yeas’
annual meeting, then, for notice by the stockholddze timely, it must be so received by the sacyatot earlier than the close
business on the 120th day prior to such annualingeahd not later than the close of business ofiatiee of (i) the 90th day pri
to such annual meeting, or (ii) the tenth day feltgy the day on which Public Announcement (as aefibelow) of the date
such annual meeting is first made. In no event stmyl adjournment or postponement of an annualingeet the announceme
thereof commence a new time period for the givifigr stockholder’s notice as described in this ®ec#.4(i)(a). “Public
Announcement” shall mean disclosure in a press release repostethdo Dow Jones News Service, Associated Pres:
comparable national news service or in a documerigly filed by the corporation with the Securgieand Exchang
Commission pursuant to Section 13, 14 or 15(dhef$ecurities Exchange Act of 1934, as amendednyrsuccessor thert
(the “1934 Act”).

(b) To be in proper written form, a stockholdenotice to the secretary must set forth as to
matter of business the stockholder intends to Huifgre the annual meeting: (1) a brief descriptibthe business intended tc
brought before the annual meeting and the reaswreohducting such business at the annual med@)ghe name and addre
as they appear on the corporat®books, of the stockholder proposing such busiaedsany Stockholder Associated Perso
defined below), (3) the class and number of shafdake corporation that are held of record or agadficially owned by tF
stockholder or any Stockholder Associated Personaay derivative positions held or beneficiallychbly the stockholder or a
Stockholder Associated Person as of the date ofedglof such notice, (4) whether and the extenwitich any hedging or otk
transaction or series of transactions has beemeehiato by or on behalf of such stockholder or &tgckholder Associat
Person with respect to any securities of the cafpmy, and a description of any other agreemerdngement or understand
(including any short position or any borrowing entdling of shares), the effect or intent of whichasmitigate loss to, or
manage the risk or benefit from share price chafger to increase or decrease the voting poviiesueh stockholder or a
Stockholder Associated Person with respect to acyrgies of the corporation, (5) any material iagt of the stockholder o
Stockholder Associated Person in such business, (@hd statement whether either such stockholdearyr Stockholde
Associated Person will deliver a proxy statemerk fanm of proxy to holders of at least the percgataf the voting power of tl
corporation$ voting shares required under applicable law toyagae proposal (such information provided andesteents mac
as required by clauses (1) through (6), Business Solicitation Statement). In addition, to be in proper written form
stockholders notice to the secretary must be supplementedatet than ten days following the record date fotige of the
meeting to disclose the information contained musks (3) and (4) above as of the record datediicenof the meeting. F
purposes of this Section 2.4, aStockholder Associated Persori of any stockholder shall mean (i) any person cdiiricy
directly or indirectly,




or acting in concert with, such stockholder, (nyaeneficial owner of shares of stock of the coapion owned of record
beneficially by such stockholder and on whose behal proposal or nomination, as the case maysbleeing made, or (iii) al
person controlling, controlled by or under commonteol with such person referred to in the precgdiauses (i) and (ii).

(©) Without exception, no business shall be conductecarsy annual meeting except
accordance with the provisions set forth in thisti®a 2.4(i) and, if applicable, Section 2.4(ii &ddition, business propose(
be brought by a stockholder may not be broughtreefbe annual meeting if such stockholder or a KBtoldler Associate
Person, as applicable, takes action contrary tadheesentations made in the Business Solicitéiatement applicable to st
business or if the Business Solicitation Statenagmiicable to such business contains an untruenseatt of a material fact
omits to state a material fact necessary to maksttements therein not misleading. The chairperéthe annual meeting sh
if the facts warrant, determine and declare aatireual meeting that business was not properly Intoloefore the annual meet
and in accordance with the provisions of this $&cH.4(i), and, if the chairperson should so deiserhe or she shall so decl
at the annual meeting that any such business opefy brought before the annual meeting shalbeotonducted.

(i) Advance Notice of Director Nominations at Annualelitegs. Notwithstanding anything in the
bylaws to the contrary, only persons who are notathén accordance with the procedures set forthimSection 2.4(ii) shall |
eligible for election or re-election as directotsaa annual meeting of stockholders. Nominationpakons for election or re-
election to the board of directors of the corparatshall be made at an annual meeting of stocki®ldely (A) by or at th
direction of the board of directors or (B) by acstoolder who (1) was a stockholder of record attthme of the giving of th
notice required by this Section 2.4(ii) and on teeord date for the determination of stockholdenitled to vote at the annt
meeting and (2) has complied with the notice pracesl set forth in this Section 2.4(ii). In addititm any other applicak
requirements, for a nomination to be made by akbtider, the stockholder must have given timelyiaeothereof in propi
written form to the secretary of the corporation.

€) To comply with clause (B) of Section 2.4(ii) aboaenomination to be made by a stockhc
must set forth all information required under tBisction 2.4(ii) and must be received by the segredh the therprincipa
executive offices of the corporation at the timefeeth in, and in accordance with, the final themmtences of Section 2.4(i)
above; provided additionally, however, that in theent that the number of directors to be electethéoboard of directors
increased and there is no Public Announcement radinof the nominees for director or specifying tsize of the increas
board made by the corporation at least ten (103 bajore the last day a stockholder may delivestec@ of nomination pursue
to the foregoing provisions, a stockholderiotice required by this Section 2.4(ii) shalloate considered timely, but only w
respect to nominees for any new positions createdugh increase, if it shall be received by theretacy at the princip
executive offices of the corporation not later thlaa close of business on the tenth day followhmyday on which such Puk
Announcement is first made by the corporation.

(b) To be in proper written form, such stockholdarbtice to the secretary must set forth:

Q) as to each person whom the stockholder propmse®mminate for election or re-
election as a director (arfominee”): (A) the name, age, business address and residedesaaf the nominee, (B) the princ
occupation or employment of the nominee, (C) tlassland number of shares of the corporation teaheld of record or a
beneficially owned by the nominee and any deriwatpositions held or beneficially held by the nominéD) whether and tl
extent to which any hedging or other transactiosaies of transactions has been entered into lon drehalf of the nomin
with respect to any securities of the corporatiand a description of any other agreement, arrangemie understandir
(including any short position or any borrowing endling of shares), the effect or intent of whichaamitigate loss to, or
manage the risk or benefit of share price change®f to increase or decrease the voting powgite@fhominee, (E) a descript
of all arrangements or understandings between amgnthe stockholder and each nominee and any g#rson or perso
(naming such person or persons) pursuant to whiehnbminations are to be made by the stockholderoacerning th
nominees potential service on the board of directors,a(Mritten statement executed by the nominee acladging that as
director of the corporation, the nominee will owedutiary duties under Delaware law with respecthe corporation and |
stockholders, and (G) any other information retatio the nominee that would be required to be disad about such nomine:
proxies were




being solicited for the election or etection of the nominee as a director, or thatthevise required, in each case pursua
Regulation 14A under the 1934 Act (including withdmitation the nominee written consent to being named in the p
statement, if any, as a nominee and to servingda®etor if elected or re-elected, as the case Ipedyand

(2 as to such stockholder giving notice, (A) the infation required to be provid
pursuant to clauses (2) through (5) of Sectioni#b)( above, and the supplement referenced in gbeond sentence
Section 2.4(i)(b) above (except that the referemoebusiness’in such clauses shall instead refer to nominatidrdirectors fo
purposes of this paragraph), and (B) a statemeathegh either such stockholder or Stockholder Asdedi Person will deliver
proxy statement and form of proxy to holders ofeaist the percentage of the voting power of th@a@tions voting share
reasonably believed by such stockholder or Stoddrolssociated Person to be necessary to ele@-@lect such nominee
(such information provided and statements madeasined by clauses (A) and (B) above, dminee Solicitation Statemer

),

(c) At the request of the board of directors, any persaminated by a stockholder for electiol
re-election as a director must furnish to the gacye(1) that information required to be set foirththe stockholdes notice ¢
nomination of such person as a director as of a siabsequent to the date on which the notice df pecsons nomination we
given and (2) such other information as may reasignae required by the corporation to determine ¢higibility of suct
proposed nominee to serve as an independent dilmctudit committee financial expert of the cogtan under applicable la
securities exchange rule or regulation, or any iplybdisclosed corporate governance guideline anmittee charter of tt
corporation and (3) such other information that Idobe material to a reasonable stockholklednderstanding of t
independence, or lack thereof, of such nomineghénabsence of the furnishing of any such inforamatf the kind specified
this Section 2.4(ii)(c) if requested, such stockleos nomination shall not be considered in proper fgunsuant to th
Section 2.4(ii).

(d) Without exception, no person shall be eligifue election or reslection as a director of t
corporation at an annual meeting of stockholdeteasnnominated in accordance with the provisiongosth in this Section 2.4
(ii). In addition, a nominee shall not be eligilite election or reslection if a stockholder or Stockholder Associdisison, ¢
applicable, takes action contrary to the represiemsmade in the Nominee Solicitation Statemepliegble to such nominee
if the Nominee Solicitation Statement applicablstich nominee contains an untrue statement of arialafiact or omits to state
material fact necessary to make the statementsithaot misleading. The chairperson of the annuakting shall, if the fac
warrant, determine and declare at the annual ngetitat a nomination was not made in accordancetiittprovisions prescrib
by these bylaws, and if the chairperson shouldederthine, he or she shall so declare at the ainmaating, and the defecti
nomination shall be disregarded.

(iii) Advance Notice of Director Nominations for Spebiaetings.

€) For a special meeting of stockholders at widalectors are to be elected or electec
nominations of persons for election orelection to the board of directors shall be madg ¢h) by or at the direction of tl
board of directors or (2) by any stockholder wh¢ i@Aa stockholder of record at the time of theirgjvof the notice required
this Section 2.4(iii) and on the record date far tletermination of stockholders entitled to voteéhat special meeting and |
delivers a timely written notice of the nominatitinthe secretary that includes the informationfeeth in Sections 2.4(ii)(b) at
(i)(c) above. To be timely, such notice must beeireed by the secretary at the thmmcipal executive offices of the corporat
not later than the close of business on the Idtdreo90th day prior to such special meeting ortédmth day following the day
which Public Announcement is first made of the datdhe special meeting and of the nominees prapdsethe board
directors to be elected or re-elected at such mgpefi person shall not be eligible for electionrelection as a director a
special meeting unless the person is nominatelly (9r at the direction of the board of directors(idrby a stockholder i
accordance with the notice procedures set forthighSection 2.4(iii). In addition, a nominee shait be eligible for election
re-election if a stockholder or Stockholder AssociaBetson, as applicable, takes action contrarydadhresentations made
the Nominee Solicitation Statement applicable tohsnominee or if the Nominee Solicitation Statemapplicable to suc
nominee contains an untrue statement of a mafadgabr omits to state a material fact necessamdke the




statements therein not misleading. Any person natedhin accordance with this Section 2.4(iii) i&jsat to, and must comy
with, the provisions of Section 2.4(ii)(c).

(b) The chairperson of the special meeting shall,éffdcts warrant, determine and declare ¢
meeting that a nhomination or business was not nradecordance with the procedures prescribed bgetiylaws, and if tt
chairperson should so determine, he or she shallestare at the meeting, and the defective nonginadr business shall
disregarded.

(iv) Other Requirements and Rights1 addition to the foregoing provisions of this 8ewe 2.4,
stockholder must also comply with all applicablguieements of state law and of the 1934 Act andrthes and regulatio
thereunder with respect to the matters set forthisySection 2.4. Nothing in this Section 2.4 Ehaldeemed to affect any rig
of:

€) a stockholder to request inclusion of proposakhe corporatiors proxy statement pursu.
to Rule 14a-8 (or any successor provision) undeld®84 Act; or

(b) the corporation to omit a proposal from thepowations proxy statement pursuant to F
14a-8 (or any successor provision) under the 1984 A

2.5 NOTICE OF STOCKHOLDERS’ MEETINGS

Whenever stockholders are required or permitteidke any action at a meeting, a written noticenefrmeeting shall |
given which shall state the place, if any, date hadr of the meeting, the means of remote commtiaits, if any, by whic
stockholders and proxy holders may be deemed fwrdsent in person and vote at such meeting, tltedetate for determinir
the stockholders entitled to vote at the meetihguch date is different from the record date fetedmining stockholders entitl
to notice of the meeting, and, in the case of @iapeneeting, the purpose or purposes for whichntieeting is called. Except
otherwise provided in the DGCL, the certificate iotorporation or these bylaws, the written notideany meeting ¢
stockholders shall be given not less than 10 naertitan 60 days before the date of the meetingtb stockholder entitled
vote at such meeting as of the record date forahinéng the stockholders entitled to notice of theeting.

2.6 QUORUM

The holders of a majority of the voting power of tstock issued, outstanding and entitled to vatd, @esent in pers
or represented by proxy, shall constitute a quofamthe transaction of business at all meetingshef stockholders, unle
otherwise required by law, the certificate of inmanation, these bylaws or the rules of any appleatock exchange. Wher
separate vote by a class or series or classesies srequired, a majority of the voting powertloé thenissued and outstandi
shares of such class or series or classes or,sprésent in person or represented by proxy, sloalstitute a quorum entitled
take action with respect to that vote on that matgcept as otherwise required by law, the cedtié of incorporation, the
bylaws or the rules of any applicable stock excleang

If a quorum is not present or represented at arstinge of the stockholders, then either (i) the gheison of the meetir
or (ii) the stockholders entitled to vote at theetireg, present in person or represented by prdxal] bave power to adjourn 1
meeting from time to time, without notice otherrirennouncement at the meeting, until a quorumeasent or represented. ’
chairperson of the meeting shall have the authtsigdjourn a meeting of the stockholders in dleotevents. At such adjourr
meeting at which a quorum is present or represerteyg business may be transacted that might hage transacted at t
original meeting.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time oreplanless these bylaws otherwise require, notied net be given
the adjourned meeting if the time, place, if ammgréof, and the means of remote communicatiore)yif by which stockholde
and proxy holders may be deemed to be presentrgopend vote at such adjourned meeting, are acedust the meeting
which the adjournment is taken. At the adjourne@ting, the corporation may transact




any business which might have been transactea atriginal meeting. If the adjournment is for mtdran 30 days, a notice of
adjourned meeting shall be given to each stockhalfleecord entitled to vote at the meeting. Iteafthe adjournment, a n
record date for stockholders entitled to vote xedi for the adjourned meeting, the board of dinscghall fix a new record ds
for notice of such adjourned meeting in accordamitie Section 213(a) of the DGCL and Section 2.11hese bylaws, and st
give notice of the adjourned meeting to each stoldldr of record entitled to vote at such adjournmegbting as of the record d
fixed for notice of such adjourned meeting.

2.8 CONDUCT OF BUSINESS

The chairperson of any meeting of stockholders| sfekrmine the order of business and the procealutiee meetin
including such regulation of the manner of votimgl dhe conduct of business. The chairperson ofraagting of stockholde
shall be designated by the board of directorshenabsence of such designation, the chairperstimeaboard, if any, the ch
executive officer (in the absence of the chairpeysw the president (in the absence of the chagreof the board and the ct
executive officer), or in their absence any otharcaitive officer of the corporation, shall servechairperson of the stockholi
meeting.

2.9 VOTING

The stockholders entitled to vote at any meetingtotkholders shall be determined in accordande thé provisions (
Section 2.11 of these bylaws, subject to Sectioh(@dlating to voting rights of fiduciaries, pledgand joint owners of stoc
and Section 218 (relating to voting trusts and oto¢éing agreements) of the DGCL.

Except as may be otherwise provided in the ceatéi®f incorporation, each stockholder shall bé&ledtto one vote fc
each share of capital stock held by such stockiholde

Except as otherwise required by law, the certificaft incorporation, these bylaws or the rules of applicable stoc
exchange, in all matters other than the electiodimactors, the affirmative vote of a majority dietvoting power of the sha
present in person or represented by proxy at thetingeand entitled to vote on the subject mattaallshe the act of tr
stockholders. Except as otherwise required by the,certificate of incorporation, these bylaws log tules of any applical
stock exchange, directors shall be elected by ealgly of the voting power of the shares presenpanson or represented
proxy at the meeting and entitled to vote on tleet@n of directors. Where a separate vote by ssaba series or classes or se
is required, in all matters other than the electibdirectors, the affirmative vote of the majorif/the voting power of shares
such class or series or classes or series praspetson or represented by proxy at the meetinly Isbahe act of such class
series or classes or series, except as otherwasgdpd by law, the certificate of incorporationesle bylaws or the rules of ¢
applicable stock exchange.

2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUA MEETING

Subject to the rights of the holders of the shafeany series of Preferred Stock or any other ctdsstock or serie
thereof that have been expressly granted the tigatke action by written consent, any action resglibr permitted to be taken
the stockholders of the corporation must be efteatea duly called annual or special meeting ofldtolders of the corporati
and may not be effected by any consent in writinguch stockholders.

2.11 RECORD DATES

In order that the corporation may determine theldtolders entitled to notice of any meeting of ktadders or an
adjournment thereof, the board of directors mayafisecord date, which record date shall not pretedalate upon which t
resolution fixing the record date is adopted byhbard of directors and which record date shallogoiore than 60 nor less tl
10 days before the date of such meeting. If thedo# directors so fixes a date, such date shath dle the record date
determining the stockholders entitled to vote athsmeeting unless the board of directors determiatethe time it fixes sus
record date, that a later date on or before the afathe meeting shall be the date for making sletbrmination.




If no record date is fixed by the board of direstdhe record date for determining stockholder#ledtto notice of and
vote at a meeting of stockholders shall be at khgecof business on the day next preceding theodayhich notice is given, or,
notice is waived, at the close of business on #yergxt preceding the day on which the meetinglid.h

A determination of stockholders of record entittechotice of or to vote at a meeting of stockhaddgmnall apply to ar
adjournment of the meetinggrovided, howeverthat the board of directors may fix a new recortedar determination «
stockholders entitled to vote at the adjourned mgeaind in such case shall also fix as the redatd for stockholders entitled
notice of such adjourned meeting the same or dieedate as that fixed for determination of stauklers entitled to vote
accordance with the provisions of Section 213 efiGGCL and this Section 2.11 at the adjourned meeti

In order that the corporation may determine theldtolders entitled to receive payment of any dimdieor othe
distribution or allotment of any rights or the dbolders entitled to exercise any rights in respéany change, conversion
exchange of stock, or for the purpose of any ddeful action, the board of directors may fix aoet date, which record d:
shall not precede the date upon which the resaldtiong the record date is adopted, and which méatate shall be not mc
than 60 days prior to such action. If no recorcedatfixed, the record date for determining stod#tbrs for any such purpc
shall be at the close of business on the day onhwthie board of directors adopts the resolutioatired thereto.

2.12 PROXIES

Each stockholder entitled to vote at a meetingtofidholders may authorize another person or pertm@st for suc
stockholder by proxy authorized by an instrumentvitiing or by a transmission permitted by law dilen accordance with tl
procedure established for the meeting, but no gucky shall be voted or acted upon after threesg/&am its date, unless i
proxy provides for a longer period. The revocapitif a proxy that states on its face that it isvocable shall be governed by
provisions of Section 212 of the DGCL. A writtenopy may be in the form of a telegram, cablegrampibrer means
electronic transmission which sets forth or is sitted with information from which it can be determmad that the telegra
cablegram, or other means of electronic transmmssi@s authorized by the stockholder.

2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledgerhef ¢orporation shall prepare and make, at leas(li@ndays befol
every meeting of stockholders, a complete lishef $tockholders entitled to vote at the meetimgyided, howeveif the recor:
date for determining the stockholders entitled dtevis less than ten (10) days before the meetatg, dhe list shall reflect t
stockholders entitled to vote as of the tenth defpte the meeting date. The stockholder list shallrranged in alphabeti
order and show the address of each stockholderttendhumber of shares registered in the name of stdkholder. Th
corporation shall not be required to include elmutr mail addresses or other electronic contacrmétion on such list. Such |
shall be open to the examination of any stockhdideany purpose germane to the meeting for a gesfaat least ten (10) de
prior to the meeting (i) on a reasonably access#etronic network, provided that the informati@guired to gain access
such list is provided with the notice of the megtiar (i) during ordinary business hours, at tbeporation’s therprincipal plac:
of business. In the event that the corporationrdétees to make the list available on an electrowitwork, the corporation m
take reasonable steps to ensure that such infemeggiavailable only to stockholders of the corpiora If the meeting is to |
held at a place (as opposed to solely by meansnabtie communication), then the list shall be preduand kept at the time &
place of the meeting during the whole time theraaf] may be examined by any stockholder who isepite$f the meeting is
be held solely by means of remote communicatioer, tine list shall also be open to the examinatioany stockholder durir
the whole time of the meeting on a reasonably adoleselectronic network, and the information regdito access such list sl
be provided with the notice of the meeting. Sushdhall presumptively determine the identity af gtockholders entitled to vi
at the meeting and the number of shares held by &atem.




2.14 INSPECTORS OF ELECTION

Before any meeting of stockholders, the board mdaddrs shall appoint an inspector or inspectomsl@dtion to act at ti
meeting or its adjournment. The number of inspacsbiall be either one (1) or three (3). If any perappointed as inspector fi
to appear or fails or refuses to act, then therpeeson of the meeting shall appoint a personltthfit vacancy.

Each inspector, before entering upon the dischafrtpes or her duties, shall take and sign an caxecute faithfully th
duties of inspector with strict impartiality andcacding to the best of his or her ability. The iesfor or inspectors so appoin
and designated shall (i) ascertain the number arfeshof capital stock of the corporation outstagdind the voting power of ee
share, (ii) determine the shares of capital stdckhe corporation represented at the meeting aedv#iidity of proxies ar
ballots, (iii) count all votes and ballots, (iv)tdamine and retain for a reasonable period a reobrthe disposition of ar
challenges made to any determination by the inspgcfv) certify their determination of the numioérshares of capital stock
the corporation represented at the meeting and msgector or inspectorg€ount of all votes and ballots, (vi) determine
result; and (vii) do any other acts that may bgprdo conduct the election or vote with fairnesalt stockholders.

In determining the validity and counting of proxesd ballots cast at any meeting of stockholdeth@fcorporation, tt
inspector or inspectors may consider such infoilonatis is permitted by applicable law. If there tmee (3) inspectors
election, the decision, act or certificate of aonigy is effective in all respects as the decisiact, or certificate of all. Any repc
or certificate made by the inspectors of electioprima facie evidence of the facts stated therein.

ARTICLE Ill - DIRECTORS
3.1 POWERS

The business and affairs of the corporation stalinanaged by or under the direction of the boairettors, except
may be otherwise provided in the DGCL or the ciedikt of incorporation.

3.2 NUMBER OF DIRECTORS

The board of directors shall consist of one or maembers, each of whom shall be a natural persoess th
certificate of incorporation fixes the number ofeditors, the number of directors shall be deterchin@m time to time solely t
resolution of the board of directors. No reductanthe authorized number of directors shall hawe éffect of removing at
director before that director’s term of office erqs.

3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF IRECTORS

Except as provided in Section 3.4 of these bylaash director, including a director elected todilvacancy, shall hc
office until the expiration of the term for whicleeted and until such directersuccessor is elected and qualified or until
director’s earlier death, resignation or removal. Directoegd not be stockholders unless so required bycéhificate o
incorporation or these bylaws. The certificateraforporation or these bylaws may prescribe othafifigations for directors.
so provided in the certificate of incorporatiore tirectors of the corporation shall be dividea iclasses.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon noticeegivin writing or by electronic transmission to tberporation
provided, howeve, that if such notice is given by electronic traission, such electronic transmission must eithefath or be
submitted with information from which it can be e@ehined that the electronic transmission was awtédrby the director.
resignation is effective when the resignation ibvdeed unless the resignation specifies a latlrcéf/e date or an effective d.
determined upon the happening of an event or evAnteptance of such resignation




shall not be necessary to make it effective. Agmiion which is conditioned upon the directorifgjlto receive a specified vt
for reelection as a director may provide that itrievocable. Unless otherwise provided in theifieste of incorporation or the
bylaws, when one or more directors resign fromhibrd of directors, effective at a future date,aanity of the directors then
office, including those who have so resigned, shalle power to fill such vacancy or vacancies,itke thereon to take effe
when such resignation or resignations shall beceffieetive.

Unless otherwise provided in the certificate ofdimoration or these bylaws, vacancies and newlgtededirectorshiy
resulting from any increase in the authorized nundfalirectors elected by all of the stockholdeawihg the right to vote as
single class shall be filled only by a majoritytbé directors theim office, although less than a quorum, or by a semainin
director. If the directors are divided into classegerson so elected by the directors then ircefto fill a vacancy or new
created directorship shall hold office until thexnelection of the class for which such directoalshave been chosen and L
his or her successor shall have been duly electedjaalified.

If, at the time of filling any vacancy or any newdyeated directorship, the directors theroeffice constitute less thar
majority of the whole board of directors (as canstid immediately prior to any such increase),Goert of Chancery may, up
application of any stockholder or stockholders hrajcat least 10% of the voting stock at the timé&standing having the right
vote for such directors, summarily order an electio be held to fill any such vacancies or newlgated directorships, or
replace the directors chosen by the directors thesffice as aforesaid, which election shall be gyoed by the provisions
Section 211 of the DGCL as far as applicable.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE
The board of directors may hold meetings, bothlexgand special, either within or outside the StdtBelaware.

Unless otherwise restricted by the certificatenaiorporation or these bylaws, members of the boaudirectors, or ar
committee designated by the board of directors, pegicipate in a meeting of the board of directansany committee, t
means of conference telephone or other communisagguipment by means of which all persons paditig in the meetir
can hear each other, and such participation inetingeshall constitute presence in person at thetinge

3.6 REGULAR MEETINGS

Regular meetings of the board of directors mayddd Wwithout notice at such time and at such placshall from time t
time be determined by the board of directors.

3.7 SPECIAL MEETINGS; NOTICE
Special meetings of the board of directors for pagpose or purposes may be called at any timedghhirperson of tl
board of directors, the chief executive officer firesident, the secretary or a majority of théaiged number of directors,

such times and places as he or she or they sisidjrdee.

Notice of the time and place of special meetingdl 4ie:

@ delivered personally by hand, by courier ortelephone;
(i) sent by United States first-class mail, postapgepaid;
(iii) sent by facsimile; or

(iv) sent by electronic mail,

directed to each director at that direcsomddress, telephone number, facsimile numbeleatrehic mail address, as the case
be, as shown on the corporation’s records.




If the notice is (i) delivered personally by habg,courier or by telephone, (ii) sent by facsindle(iii) sent by electron
mail, it shall be delivered or sent at least 24rhcaefore the time of the holding of the meetirighé notice is sent by Unit
States mail, it shall be deposited in the Uniteate3t mail at least four days before the time ohibiding of the meeting. Any ol
notice may be communicated to the director. Thé&caateed not specify the place of the meetinghéf meeting is to be held
the corporation’s principal executive office) nbetpurpose of the meeting.

3.8 QUORUM; VOTING

At all meetings of the board of directors, a majodf the total authorized number of directors khahstitute a quoru
for the transaction of business. If a quorum is prasent at any meeting of the board of directibrsn the directors pres:
thereat may adjourn the meeting from time to timghout notice other than announcement at the mggetintil a quorum
present.

The vote of a majority of the directors preserdrat meeting at which a quorum is present shalhbeatt of the board
directors, except as may be otherwise specifigalhyided by statute, the certificate of incorparator these bylaws.

If the certificate of incorporation provides thateoor more directors shall have more or less timenvote per director «
any matter, every reference in these bylaws to ntaor other proportion of the directors shadfer to a majority or oth
proportion of the votes of such directors.

3.9 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEENG

Unless otherwise restricted by the certificatenarporation, these bylaws or statute, any aceguired or permitted
be taken at any meeting of the board of direcmrgf any committee thereof, may be taken withoateseting if all members
the board of directors or committee, as the caselraaconsent thereto in writing or by electromamsmission and the writing
writings or electronic transmission or transmissiare filed with the minutes of proceedings of Hward of directors
committee. Such filing shall be in paper form iétminutes are maintained in paper form and shaihhbeectronic form if th
minutes are maintained in electronic form.

3.10 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certificatenabrporation, these bylaws or statute, the boadirettors shall have t
authority to fix the compensation of directors.

3.11 REMOVAL OF DIRECTORS
A director may be removed from office by the stawlklers of the corporation only for cause.

No reduction of the authorized number of direcirall have the effect of removing any director ptamthe expiration «
such director’s term of office.

ARTICLE IV - COMMITTEES
4.1 COMMITTEES OF DIRECTORS

The board of directors may designate one or momengittees, each committee to consist of one or robtbe director
of the corporation. The board of directors may glegie one or more directors as alternate membeasyotommittee, who m
replace any absent or disqualified member at anstinge of the committee. In the absence or disgaatibn of a member of
committee, the member or members thepretent at any meeting and not disqualified fronmge whether or not such mem
or members constitute a quorum, may unanimouslpiappnother member of the board of directors toafithe meeting in ti
place of any such absent or disqualified member.




Any such committee, to the extent provided in tegotlution of the board of directors or in thesealnd, shall have and
exercise all the powers and authority of the badrdirectors in the management of the businessadfiaits of the corporatio
and may authorize the seal of the corporation taffieed to all papers that may require it; butsuzh committee shall have
power or authority to (i) approve or adopt, or moeend to the stockholders, any action or mattdrefothan the election
removal of directors) expressly required by the GE&be submitted to stockholders for approval(ipradopt, amend or repe
any bylaw of the corporation.

4.2 COMMITTEE MINUTES
Each committee shall keep regular minutes of itetings and report the same to the board of dirseattien required.
4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be gowkbye and held and taken in accordance with, tbgigions of:

0] Section 3.5 (place of meetings and meetingselphone);
(i) Section 3.6 (regular meetings);

(iii) Section 3.7 (special meetings; notice);

(iv) Section 3.8 (quorum; voting);

(v) Section 3.9 (action without a meeting); and

(vi) Section 7.5 (waiver of notice)

with such changes in the context of those bylawarasecessary to substitute the committee andetabers for the board
directors and its membetdowever.

(1) the time of regular meetings of committees rhaydetermined by resolution of the committee;
(i) special meetings of committees may also b&eddby resolution of the committee; and
(iii) notice of special meetings of committees shall aisgiven to all alternate members, who shall

the right to attend all meetings of the commitfEee board of directors or a committee may adomsrébr the government of &
committee not inconsistent with the provisionstefge bylaws.

Any provision in the certificate of incorporationgpiding that one or more directors shall have nwrkess than one vc

per director on any matter shall apply to votingamy committee or subcommittee, unless otherwiseiged in the certificate
incorporation or these bylaws.

4.4 SUBCOMMITTEES
Unless otherwise provided in the certificate ofdroration, these bylaws or the resolutions of libard of directol

designating the committee, a committee may creageay more subcommittees, each subcommittee tastasfsone or mot
members of the committee, and delegate to a subdteerany or all of the powers and authority of teenmittee.




ARTICLES V - OFFICERS
5.1 OFFICERS

The officers of the corporation shall be a presiden a secretary. The corporation may also hawbgealiscretion of tr
board of directors, a chairperson of the boardiractbrs, a vice chairperson of the board of doesta chief executive officer
chief financial officer or treasurer, one or molieevpresidents, one or more assistant vice presidene or more assist
treasurers, one or more assistant secretariegrgnguch other officers as may be appointed inrdec@e with the provisions
these bylaws. Any number of offices may be heldhgysame person.

5.2 APPOINTMENT OF OFFICERS

The board of directors shall appoint the officefstloe corporation, except such officers as may ppomted it
accordance with the provisions of Section 5.3 esthbylaws, subject to the rights, if any, of aficef under any contract
employment. A vacancy in any office because ofldea&signation, removal, disqualification or anfietcause shall be filled
the manner prescribed in this Section 5 for thelleegelection to such office.

5.3 SUBORDINATE OFFICERS

The board of directors may appoint, or empowerctiief executive officer or, in the absence of a&thkixecutive office
the president, to appoint, such other officers agents as the business of the corporation mayreedt@ch of such officers a
agents shall hold office for such period, have sagthority, and perform such duties as are providettiese bylaws or as 1
board of directors may from time to time determine.

54 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer un@deryy contract of employment, any officer may be reeab either with ¢
without cause, by an affirmative vote of the mdjoof the board of directors at any regular or sgemeeting of the board
directors. Any such officer, except in the casamwfofficer chosen by the board of directors, map &le removed by an offic
upon whom such power of removal may be conferretheyooard of directors.

Any officer may resign at any time by giving writter electronic notice to the corporatigmpvided, howevey that il
such notice is given by electronic transmissiochselectronic transmission must either set fortbesubmitted with informatic
from which it can be determined that the electraraasmission was authorized by the officer. Argigeation shall take effect
the date of the receipt of that notice or at angrlaime specified in that notice. Unless otherwgpecified in the notice
resignation, the acceptance of the resignatiorl sbalbe necessary to make it effective. Any reaigm is without prejudice
the rights, if any, of the corporation under anptcact to which the officer is a party.

5.5 VACANCIES IN OFFICES

Any vacancy occurring in any office of the corpaatshall be filled by the board of directors or @®vided i
Section 5.3.

5.6 REPRESENTATION OF SHARES OR INTERESTS OF OTHEBRPORATIONS OR ENTITIES

The chairperson of the board of directors, the idesd, any vice president, the treasurer, the smgreor assista
secretary of this corporation, or any other peraothorized by the board of directors or the preagide a vice president,
authorized to vote, represent, and exercise onlfoehthis corporation all rights incident to anpdaall shares or equity intere
of any other corporation or corporations or enpityentities standing in the name of this corporatithe authority granted her:
may be exercised either by such person directlyyoany other person authorized to do so by proxpawer of attorney du
executed by such person having the authority.




5.7 AUTHORITY AND DUTIES OF OFFICERS

All officers of the corporation shall respectivdigve such authority and perform such duties innth@agement of tl
business of the corporation as may be designabed ime to time by the board of directors and ht® ¢xtent not so provided,
generally pertain to their respective offices, sabjo the control of the board of directors.

5.8 THE CHAIRPERSON OF THE BOARD

The chairperson of the board shall have the poaedsduties customarily and usually associated thi¢ghoffice of th:
chairperson of the board. The chairperson of tladshall preside at meetings of the board of threc

5.9 THE VICE CHAIRPERSON OF THE BOARD

The vice chairperson of the board shall have theep® and duties customarily and usually assocmitddthe office o
the vice chairperson of the board. In the casebséiace or disability of the chairperson of the p#re vice chairperson of 1
board shall perform the duties and exercise theep®wf the chairperson of the board.

5.10 THE CHIEF EXECUTIVE OFFICER

The chief executive officer shall have, subjecth® supervision, direction and control of the boafrdirectors, ultimai
authority for decisions relating to the supervisidirection and management of the affairs and tgness of the corporati
customarily and usually associated with the pasitbchief executive officer, including, withoutritation, all powers necess:
to direct and control the organizational and rapgrtrelationships within the corporation. If at atigne the office of th
chairperson and vice chairperson of the board stallbe filled, or in the event of the temporarsetice or disability of tt
chairperson of the board and the vice chairper$dimeoboard, the chief executive officer shall peri the duties and exercise
powers of the chairperson of the board unless wikerdetermined by the board of directors.

5.11 THE PRESIDENT

The president shall have, subject to the supenisimection and control of the board of directdh® general powers a
duties of supervision, direction and managemeinhefaffairs and business of the corporation custityrend usually associat
with the position of president. The president shaile such powers and perform such duties as roaytfme to time be assigr
to him or her by the board of directors, the chetispn of the board or the chief executive offiderthe event of the absence
disability of the chief executive officer, the pident shall perform the duties and exercise thegusvef the chief executi
officer unless otherwise determined by the boardimfctors.

5.12 THE VICE PRESIDENTS AND ASSISTANT VICE PRESINES

Each vice president and assistant vice presidetiitiséive such powers and perform such duties asfroaytime to tim
be assigned to him or her by the board of directbeschairperson of the board, the chief execuiffieer or the president.

5.13 THE SECRETARY AND ASSISTANT SECRETARIES

(1) The secretary shall attend meetings of the boardirettors and meetings of the stockholders
record all votes and minutes of all such proceeslinga book or books kept for such purpose. Theetay shall have all su
further powers and duties as are customarily andllysassociated with the position of secretara®may from time to time
assigned to him or her by the board of directdrs,chairperson of the board, the chief executifieefor the president.

(i) Each assistant secretary shall have such powerpeafam such duties as may from time to tim
assigned to him or her by the board of directdrs, dhairperson of the board, the chief executifeef the president or t
secretary. In the event of the absence, inabiliyefusal to act of the secretary, the assistaresay




(or if there shall be more than one, the assistaotetaries in the order determined by the boamirettors) shall perform tl
duties and exercise the powers of the secretary.

5.14 THE CHIEF FINANCIAL OFFICER AND ASSISTANT TREAURERS

(1) The chief financial officer shall be the treasuoérthe corporation. The chief financial officer #|
have custody of the corporation’s funds and seesrishall be responsible for maintaining the caafion’s accounting recor
and statements, shall keep full and accurate ateafrreceipts and disbursements in books belongintpe corporation, al
shall deposit or cause to be deposited moneysher ealuable effects in the name and to the cidibhe corporation in su
depositories as may be designated by the boarataxftars. The chief financial officer shall alsoinmtain adequate records of
assets, liabilities and transactions of the cojimmaand shall assure that adequate audits thareafurrently and regularly ma
The chief financial officer shall have all suchther powers and duties as are customarily and lysasdociated with the positi
of chief financial officer, or as may from time tione be assigned to him or her by the board ofctiirs, the chairperson, i
chief executive officer or the president.

(i) Each assistant treasurer shall have such powerpafmm such duties as may from time to tim
assigned to him or her by the board of directdrs,chief executive officer, the president or thetcfinancial officer. In the eve
of the absence, inability or refusal to act of théef financial officer, the assistant treasureri{¢here shall be more than one,
assistant treasurers in the order determined bipdbed of directors) shall perform the duties axereise the powers of the cf
financial officer.

ARTICLE VI - STOCK
6.1 STOCK CERTIFICATES,; PARTLY PAID SHARES

The shares of the corporation shall be represdmjecertificates, provided that the board of direstmay provide L
resolution or resolutions that some or all of amyalh classes or series of its stock shall be uifumted shares. Any su
resolution shall not apply to shares representeal dwrtificate until such certificate is surrendet@ the corporation. Every holc
of stock represented by certificates shall be ledtito have a certificate signed by, or in the nahéhe corporation by tl
chairperson of the board of directors or vice-ghetison of the board of directors, or the presiderat vicepresident, and by tl
treasurer or an assistant treasurer, or the segretaan assistant secretary representing the numbehares registered
certificate form. Any or all of the signatures dme tcertificate may be a facsimile. In case anyceffitransfer agent or regisi
who has signed or whose facsimile signature has pksed upon a certificate has ceased to be dffickrotransfer agent
registrar before such certificate is issued, it rhayissued by the corporation with the same efiiscif such person were si
officer, transfer agent or registrar at the datesssfie. The corporation shall not have power twasscertificate in bearer form.

The corporation may issue the whole or any partso$hares as partly paid and subject to call ierremainder of tf
consideration to be paid therefor. Upon the fackamk of each stock certificate issued to repreaeytsuch partlyaid shares,
upon the books and records of the corporationédrcttse of uncertificated parfhaid shares, the total amount of the consider
to be paid therefor and the amount paid thereoit bhastated. Upon the declaration of any dividemdfully-paid shares, ti
corporation shall declare a dividend upon papiiyd shares of the same class, but only upon this lo& the percentage of
consideration actually paid thereon.

6.2 SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue more tbaea class of stock or more than one series othsg, then the powe
the designations, the preferences, and the relgisuicipating, optional or other special righfseach class of stock or sel
thereof and the qualifications, limitations or rigions of such preferences and/or rights shalsdteforth in full or summarize
on the face or back of the certificate that thgoaation shall issue to represent such class @ssef stockprovided, however
that, except as otherwise provided in Section ZGReoDGCL, in lieu of the foregoing requiremertterte may be set forth on-
face or back of the certificate that the corporagball issue




to represent such class or series of stock, anstaiethat the corporation will furnish without cgarto each stockholder who
requests the powers, designations, preferencesetative, participating, optional or other specights of each class of stock
series thereof and the qualifications, limitatiensestrictions of such preferences and/or rightghin a reasonable time after
issuance or transfer of uncertificated stock, thigparation shall send to the registered owner tfeaenritten notice containit
the information required to be set forth or stateccertificates pursuant to this section 6.2 ortiSes 151, 156, 202(a) or 218
of the DGCL or with respect to this section 6.2l@ement that the corporation will furnish withatarge to each stockhol
who so requests the powers, designations, prefesesaad relative, participating, optional or otheed@al rights of each class
stock or series thereof and the qualificationsjtiititons or restrictions of such preferences andfgits. Except as otherw
expressly provided by law, the rights and obligadi@f the holders of uncertificated stock and ights and obligations of tl
holders of certificates representing stock of tame class and series shall be identical.

6.3 LOST, STOLEN OR DESTROYED CERTIFICATES

Except as provided in this Section 6.3, no newifteates for shares shall be issued to replaceexiqusly issue
certificate unless the latter is surrendered todgoration and cancelled at the same time. Thgocation may issue a ni
certificate of stock or uncertificated shares ia fhace of any certificate theretofore issued pglieged to have been lost, stc
or destroyed, and the corporation may require tivaeo of the lost, stolen or destroyed certificate,such ownes lega
representative, to give the corporation a bondaefft to indemnify it against any claim that magy fmade against it on acco
of the alleged loss, theft or destruction of angtscertificate or the issuance of such new cedtiior uncertificated shares.

6.4 DIVIDENDS

The board of directors, subject to any restrictionatained in the certificate of incorporation qpbcable law, ma
declare and pay dividends upon the shares of thgorations capital stock. Dividends may be paid in caskpriperty, or il
shares of the corporation’s capital stock, sulijetihe provisions of the certificate of incorpooati

The board of directors may set apart out of anyhef funds of the corporation available for divideral reserve
reserves for any proper purpose and may abolisisaaly reserve. Such purposes shall include bub&dimited to equalizin
dividends, repairing or maintaining any propertytted corporation, and meeting contingencies.

6.5 TRANSFER OF STOCK

Transfers of record of shares of stock of the c@iion shall be made only upon its books by theléid thereof, i
person or by an attorney duly authorized, andydhsstock is certificated, upon the surrender oéuificate or certificates for
like number of shares, properly endorsed or accoiedaby proper evidence of succession, assignaticauthority to transfe
provided, howeveithat such succession, assignment or authorityatester is not prohibited by the certificate of inmaration
these bylaws, applicable law or contract.

6.6 STOCK TRANSFER AGREEMENTS

The corporation shall have power to enter into pedorm any agreement with any number of stockhrsldéany one ¢
more classes of stock of the corporation to rdsthie transfer of shares of stock of the corporatib any one or more clas:
owned by such stockholders in any manner not pitehilby the DGCL.

6.7 REGISTERED STOCKHOLDERS

The corporation:

(1) shall be entitled to recognize the exclusive right person registered on its books as the owr
shares to receive dividends and to vote as sucleown




(i) shall be entitled (to the fullest extent permitteyl applicable law) to hold liable for calls &
assessments the person registered on its booke asvher of shares; and

(iii) shall not be bound to recognize any equitable leerotlaim to or interest in such share or shar
the part of another person, whether or not it dielle express or other notice thereof, exceptreswise provided by the laws
Delaware.

ARTICLE VIl - MANNER OF GIVING NOTICE AND WAIVER
7.1 NOTICE OF STOCKHOLDERS’ MEETINGS

Notice of any meeting of stockholders, if mailesl,given when deposited in the United States mastgpe prepai
directed to the stockholder at such stockholdattress as it appears on the corporasisatords. An affidavit of the secretan
an assistant secretary or of the transfer ageothar agent of the corporation that the noticelie®n given shall, in the abse
of fraud, beprima facieevidence of the facts stated therein.

7.2 NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which notice othes@imay be given effectively to stockholders purstaithe DGCL
the certificate of incorporation or these bylawsy aotice to stockholders given by the corporatimder any provision of tl
DGCL, the certificate of incorporation or theseadws shall be effective if given by a form of elediic transmission consentec
by the stockholder to whom the notice is given. Aagh consent shall be revocable by the stockhdigavritten notice to tr
corporation. Any such consent shall be deemed exvifk

@ the corporation is unable to deliver by electromamsmission two consecutive notices given by
corporation in accordance with such consent; and

(i) such inability becomes known to the secretary oassistant secretary or to the transfer age
other person responsible for the giving of notice.

However, the inadvertent failure to treat such ilitgkas a revocation shall not invalidate any niegr other action.

Any notice given pursuant to the preceding paragsdmall be deemed given:

@ if by facsimile telecommunication, when directedatmumber at which the stockholder has consen
receive notice;

(i) if by electronic mail, when directed to an electcomail address at which the stockholder has cdes
to receive notice;

(iii) if by a posting on an electronic network togeth@hweparate notice to the stockholder of suchigp
posting, upon the later of (A) such posting andt{) giving of such separate notice; and

(iv) if by any other form of electronic transmission,amhdirected to the stockholc

An affidavit of the secretary or an assistant decyeor of the transfer agent or other agent ofdbooration that tt
notice has been given by a form of electronic tmraiasion shall, in the absence of fraud,dsena facieevidence of the fac
stated therein.

An “ electronic transmission” means any form of communication, not directly imnay) the physical transmission
paper, that creates a record that may be retaimddeved, and reviewed by a recipient thereof, #mt may be direct
reproduced in paper form by such a recipient thincarg automated process.




7.3 NOTICE TO STOCKHOLDERS SHARING AN ADDRESS

Except as otherwise prohibited under the DGCL, eithimiting the manner by which notice otherwisaynbe give
effectively to stockholders, any notice to stocklest given by the corporation under the provisioithe DGCL, the certifica
of incorporation or these bylaws shall be effeciivgiven by a single written notice to stockholslerho share an addres
consented to by the stockholders at that addresghtom such notice is given. Any such consent shallrevocable by t
stockholder by written notice to the corporatiomyAstockholder who fails to object in writing toetleorporation, within 60 da
of having been given written notice by the corpioratf its intention to send the single notice,lcba deemed to have conser
to receiving such single written notice.

7.4 NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNAWFUL

Whenever notice is required to be given, undeXB€L, the certificate of incorporation or thesedws, to any perss
with whom communication is unlawful, the givingsfch notice to such person shall not be requiredfzare shall be no duty
apply to any governmental authority or agency fiicense or permit to give such notice to such @ergny action or meetir
which shall be taken or held without notice to agh person with whom communication is unlawfulllshave the same for
and effect as if such notice had been duly givenhé event that the action taken by the corpardasicuch as to require the fili
of a certificate under the DGCL, the certificatalsitate, if such is the fact and if notice isuiegd, that notice was given to
persons entitled to receive notice except suclopsra&ith whom communication is unlawful.

7.5 WAIVER OF NOTICE

Whenever notice is required to be given to stoaléu, directors or other persons under any pravisfidhe DGCL, th
certificate of incorporation or these bylaws, atten waiver, signed by the person entitled to motmr a waiver by electror
transmission by the person entitled to notice, wbiebefore or after the time of the event for whicitice is to be given, shall
deemed equivalent to notice. Attendance of a pess@anmeeting shall constitute a waiver of notiteuch meeting, except wr
the person attends a meeting for the express pairpbsbjecting at the beginning of the meetingthe transaction of ai
business because the meeting is not lawfully caltecbnvened. Neither the business to be transatiatr the purpose of, ¢
regular or special meeting of the stockholderdierttoard of directors, as the case may be, nespgdu#fied in any written waiv
of notice or any waiver by electronic transmissimiess so required by the certificate of incorgoraor these bylaws.

ARTICLE VIII - INDEMNIFICATION
8.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN TIRD PARTY PROCEEDINGS

Subject to the other provisions of this Article Miihe corporation shall indemnify, to the fullesttent permitted by tl
DGCL, as now or hereinafter in effect, any persdrowas or is a party or is threatened to be maplarty to any threatene
pending or completed action, suit or proceedingetiver civil, criminal, administrative or investigat (a “ Proceeding”) (othel
than an action by or in the right of the corponatiby reason of the fact that such person is oravdisector of the corporation
an officer of the corporation, or while a directdrthe corporation or officer of the corporatioroiswas serving at the reques
the corporation as a director, officer, employeagent of a subsidiary or another corporation,ngaship, joint venture, trust
other enterprise, against expenses (including rety@’ fees), judgments, fines and amounts paid in setthenactually an
reasonably incurred by such person in connectidh such Proceeding if such person acted in godhd &aid in a manner st
person reasonably believed to be in or not oppts#te best interests of the corporation, and, vagipect to any criminal acti
or proceeding, had no reasonable cause to beligte gersors conduct was unlawful. The termination of any Bealing b
judgment, order, settlement, conviction, or upomplea of nolo contendereor its equivalent, shall not, of itself, creat
presumption that the person did not act in goothfand in a manner which such person reasonablgveel to be in or ni
opposed to the best interests of the corporatiod, @ith respect to any criminal action or procegdihad reasonable caus:
believe that such person’s conduct was unlawful.




8.2 INDEMNIFICATION OF DIRECTORS AND OFFICERS IN ACTIOSI BY OR IN THE RIGHT OF TH
CORPORATION

Subject to the other provisions of this Article Vithe corporation shall indemnify, to the fullesttent permitted by tl
DGCL, as now or hereinafter in effect, any persdrowvas or is a party or is threatened to be maparty to any threatene
pending or completed action or suit by or in tlghtiof the corporation to procure a judgment irfagor by reason of the f¢
that such person is or was a director or officethefcorporation, or while a director or officertbé corporation is or was serv
at the request of the corporation as a directdicesf employee or agent of another corporatiomingaship, joint venture, trust
other enterprise against expenses (including ays'riees) actually and reasonably incurred by suchopeirs connection wit
the defense or settlement of such action or ssitéh person acted in good faith and in a manrar parson reasonably belie®
to be in or not opposed to the best interests efctirporation; except that no indemnification shelmade in respect of ¢
claim, issue or matter as to which such personl $lzale been adjudged to be liable to the corpanaticless and only to t
extent that the Court of Chancery or the court hiclw such action or suit was brought shall deteemipon application thi
despite the adjudication of liability but in vieWall the circumstances of the case, such perstairlg and reasonably entitled
indemnity for such expenses which the Court of €eanor such other court shall deem proper.

8.3 SUCCESSFUL DEFENSE

To the extent that a present or former directaofticer of the corporation has been successfulhennerits or otherwi:
in defense of any action, suit or proceeding dbedriin Section 8.1 or Section 8.2, or in defensamyf claim, issue or mat
therein, such person shall be indemnified agairgemses (including attorneytes) actually and reasonably incurred by
person in connection therewith.

8.4 INDEMNIFICATION OF OTHERS,; ADVANCE PAYMENT TO OHERS

Subject to the other provisions of this Article NVithe corporation shall have power to advance esee to ar
indemnify its employees and its agents to the éxten prohibited by the DGCL or other applicablerld he board of directo
shall have the power to delegate the determinatibrwhether employees or agents shall be indemnifedeceive a
advancement of expenses to such person or persahs hoard of determines.

8.5 ADVANCE PAYMENT OF EXPENSES

Expenses (including attorneyies) incurred by an officer or director of the pamation in defending any Proceec
shall be paid by the corporation in advance offiha disposition of such Proceeding upon recefpa avritten request therel
(together with documentation reasonably evidensingch expenses) and an undertaking by or on behéffeoperson to repi
such amounts if it shall ultimately be determinbkdttthe person is not entitled to be indemnifiedaurthis Article VIII or th
DGCL. Such expenses (including attornefgss) incurred by former directors and officerotirer employees and agents ma
so paid upon such terms and conditions, if anythascorporation deems reasonably appropriate aatl lsé subject to tf
corporation’s expense guidelines.

8.6 LIMITATION OF INDEMNIFICATION

Subject to the requirements in Section 8.3 andBEL, the corporation shall not be obligated toeimohify any persc
pursuant to this Article VIII in connection with afProceeding (or any part of any Proceeding):

a. for which payment has actually been made to oradmali of such person under any statute, insu
policy, indemnity provision, vote or otherwise, ept with respect to any excess beyond the amouuht pa

b. for an accounting or disgorgement of profits purdua Section 16(b) of the 1934 Act, or sim
provisions of federal, state or local statutory lamcommon law, if such person is held liable tharéincluding pursuant to ai
settlement arrangements);




C. for any reimbursement of the corporation by spehson of any bonus or other incentbeased ¢
equity-based compensation or of any profits realized loh faerson from the sale of securities of the cafpam, as required
each case under the 1934 Act (including any suchbigsements that arise from an accounting res&iewf the corporatic
pursuant to Section 304 of the Sarbanes-Oxley A2002 (the “Sarbanes-Oxley Act’), or the payment to the corporatior
profits arising from the purchase and sale by suerison of securities in violation of Section 308t Sarbane®xley Act), if
such person is held liable therefor (including parg to any settlement arrangements);

d. initiated by such person against the corporatioitsodirectors, officers, employees, agents or n
indemnitees, unless (a) the board of directorsaaizthd the Proceeding (or the relevant part of Pneceeding) prior to i
initiation, (b) the corporation provides the indéfitation, in its sole discretion, pursuant to th@wvers vested in the corporat
under applicable law, (c) otherwise required toriaele under Section 8.7 or (d) otherwise requiredgdpficable law; or

e. if prohibited by applicable lawarovided, however that if any provision or provisions of this Allg
VIl shall be held to be invalid, illegal or unemé@able for any reason whatsoever: (1) the validigyality and enforceability
the remaining provisions of this Article VIII (inefling, without limitation, each portion of any pgraph or clause containing ¢
such provision held to be invalid, illegal or unemfeable, that is not itself held to be invalitedal or unenforceable) shall no
any way be affected or impaired thereby; and (2)hto fullest extent possible, the provisions o thAirticle VIII (including
without limitation, each such portion of any pamggr or clause containing any such provision helthgainvalid, illegal c
unenforceable) shall be construed so as to giveceffo the intent manifested by the provision heldalid, illegal o
unenforcebable.

8.7 DETERMINATION; CLAIM

If a claim for indemnification or advancement ofpekrses under this Article VIII is not paid in fwithin 90 days afte
receipt by the corporation of the written requéstréfor, the claimant shall be entitled to an aidptibn by a court of compete
jurisdiction of his or her entitlement to such intgfication or advancement of expenses. The cotorahall indemnify suc
person against any and all expenses that are @tcuny such person in connection with any actionifialemnification ¢
advancement of expenses from the corporation uhdeArticle VIII, to the extent such person is sessful in such action, a
to the extent not prohibited by law. In any such, ghe corporation shall, to the fullest extent poohibited by law, have tl
burden of proving that the claimant is not entitledhe requested indemnification or advancemeeipénses.

8.8 NON-EXCLUSIVITY OF RIGHTS

The indemnification and advancement of expensesiged by, or granted pursuant to, this Article Véall not b
deemed exclusive of any other rights to which th&meking indemnification or advancement of expensag be entitled und
the certificate of incorporation or any statutelaly, agreement, vote of stockholders or disintedeslirectors or otherwise, b
as to action in such persanodfficial capacity and as to action in anotheragdy while holding such office. The corporatiol
specifically authorized to enter into individualntacts with any or all of its directors, officemmployees or agents respec
indemnification and advancement of expenses, téulfest extent not prohibited by the DGCL or otlagplicable law.

8.9 INSURANCE

The corporation may purchase and maintain insurandeehalf of any person who is or was a diredfficer, employe
or agent of the corporation, or is or was servihgha request of the corporation as a directoiceff employee or agent
another corporation, partnership, joint venturasttror other enterprise against any liability asskragainst such person
incurred by such person in any such capacity, ismar out of such persos’status as such, whether or not the corporatiand
have the power to indemnify such person againgt Bability under the provisions of the DGCL.




8.10 SURVIVAL

The rights to indemnification and advancement gdemses conferred by this Article VIII shall contnas to a pers:
who has ceased to be a director, officer, emplayeggent and shall inure to the benefit of thedhaxecutors and administral
of such a person.

8.11 EFFECT OF REPEAL OR MODIFICATION

Any amendment, alteration or repeal of this Arti¢ldd shall not adversely affect any right or proten hereunder of a
person in respect of any act or omission occunpiigr to such amendment, alteration or repeal.

8.12 CERTAIN DEFINITIONS

For purposes of this Article VIII, references te thcorporation ” shall include, in addition to the resulting corpara,
any constituent corporation (including any constituof a constituent) absorbed in a consolidatromerger which, if its separ:
existence had continued, would have had power atiebaty to indemnify its directors, officers, emgkes or agents, so that
person who is or was a director, officer, emploge@agent of such constituent corporation, or isvas serving at the reques
such constituent corporation as a director, offieenployee or agent of another corporation, pastipy joint venture, trust
other enterprise, shall stand in the same positiwter the provisions of this Article VIII with resgt to the resulting or survivi
corporation as such person would have with resfmestich constituent corporation if its separatesterice had continued. |
purposes of this Article VIII, references t@ther enterprises” shall include employee benefit plans; referertoesfines” shal
include any excise taxes assessed on a persomesfhct to an employee benefit plan; and referetactserving at the reques
of the corporation ” shall include any service as a director, officenplyee or agent of the corporation which imposgsee
on, or involves services by, such director, offieanployee or agent with respect to an employeefligran, its participants
beneficiaries; and a person who acted in good faitthin @ manner such person reasonably believed fo the interest of ti
participants and beneficiaries of an employee hiepkin shall be deemed to have acted in a mannet bpposed to the be:
interests of the corporation” as referred to in this Article VIII.

ARTICLE IX - GENERAL MATTERS
9.1 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMERT

Except as otherwise provided by law, the certifiaaitincorporation or these bylaws, the board téators may authori:
any officer or officers, or agent or agents, teceemito any contract or execute any document drungent in the name of and
behalf of the corporation; such authority may beegal or confined to specific instances. Unlesaughorized or ratified by tl
board of directors or within the agency power ofadiicer, no officer, agent or employee shall haws power or authority
bind the corporation by any contract or engageraetd pledge its credit or to render it liable &y purpose or for any amount.

9.2 FISCAL YEAR

The fiscal year of the corporation shall be fixgdresolution of the board of directors and may banged by the boe
of directors.

9.3 SEAL
The corporation may adopt a corporate seal, whiettl e adopted and which may be altered by thedootdirectors

The corporation may use the corporate seal by mguspr a facsimile thereof to be impressed oixeaff or in any other manr
reproduced.




9.4 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gemmmalisions, rules of construction, and definitidnsthe DGCL sha
govern the construction of these bylaws. Withauiting the generality of this provision, the singuhumber includes the plut
the plural number includes the singular, and tha teperson” includes both an entity and a natural person.

ARTICLE X - AMENDMENTS

These bylaws may be adopted, amended or repealtek affirmative vote of the holders of at least268% of the tot:
voting power of outstanding voting securities, mgttogether as a single class. The board of dirgcéxting by the affirmati
vote of a majority of the Whole Board, shall alsové the power to adopt, amend or repeal bylgnsyided, howevey that :
bylaw amendment adopted by stockholders which Epedhe votes that shall be necessary for theieteof directors shall n
be further amended or repealed by the board oftdire.




ARISTA NETWORKS, INC.
CERTIFICATE OF AMENDMENT OF BYLAWS
The undersigned hereby certifies that he is thg dldcted, qualified, and acting Secretary of Arisketworks, Inc.,
Delaware corporation and that the foregoing bylasesprising 24 pages, were amended and restatectie#f on June 11, 20

by the corporation’s board of directors.

IN WITNESS WHEREOF, the undersigned has hereurtbisenand this 11day of June, 2014.

/sl Marc Taxay

Secretary



SECOND AMENDMENT TO LEASE

I. PARTIES AND DATE.

This Second Amendment to Lease (thsmiendment” ) dated July 30, 2014, is by and between THE IRVIIBMPANY LLC, a
Delaware limited liability company, (andlord”) , and ARISTA NETWORKS, INC., a Delaware corporat{formerly, Arista Networks,
Inc., a Nevada Corporation) Tenant”).

II. RECITALS.

On August 10, 2012, Landlord and Tenant entereddriease for premises (as therein defined, 8453 Great America Premises
") in a building located at 5453 Great America Real¢, Santa Clara, California (thé&453 Great America Building”), which lease was
amended by a First Amendment to Lease dated Fgb?28a2013. The foregoing lease, as so amendéerénafter referred to as thé éase

On the terms and conditions provided in this AmeadinLandlord and Tenant each desire to modifyL#ese to add approximately
60,517 rentable square feet of space in a buildicated at 5451 Great America Parkway, Santa Clzaifornia, (the ‘5451 Great America
Building "), which space consists of: (i) approximately 82entable square feet on théftoor of the 5451 Great America Building as
shown orExhibit A attached to this Amendment (th& " Floor Premises”), and (ii) approximately 30,279 rentable squazetfon the &'
floor of the 5451 Great America Building as showrExhibit A attached to this Amendment (thd " Floor Premises”). Collectively, the 5
"Floor Premises and thé"#loor Premises are referred to as tH&51 Great America Premise$; and collectively, the 5453 Great America
Building and the 5451 Great America Building arfereed to as the Buildings ”.

lll. MODIFICATIONS.

A. Premises/Building From and after the “Commencement Date for th&Bor Premises” and from and after the “Commenceémen
Date for the 4"Floor Premises (as hereinafter defined), the L@astiding without limitation, Section 2.1 of thesase) is hereby amended to
provide that the % Floor Premises and thé"Floor Premises, respectively, together with the®s@seat America Premises shall collectively
constitute the “Premises” under the Lease, angtfdtences to the “Building” in the Lease shalbbeended to refer to the 5451 Great
America Building and the 5453 Great America Buitglieither collectively or individually as the coxrtenay reasonably require. Tenant's
lease of the 8 Floor Premises and the"Floor Premises includes the non-exclusive righgdeess the fiber conduits connecting such two
floors of the 5451 Great America Building, and tfo-exclusive right to access any and all availéibler conduits connecting such two
floors directly or indirectly with the 5453 Greatrferica Building.

B. Basic Lease Provisions'he Basic Lease Provisions are hereby amendidl@ass:

1. Effective as of the Commencement Date fol5#&l Great America Premises, Item 2 shall be @eéliet its entirety and
substituted therefor shall be the following:

“1. Premises: The Premises are more particuladgiileed in Section 2.1.

Address of Buildings: 5451 Great America Parkwayifes 401 and 501, and 5453 Great America
Parkway, Santa Clara, CA

Project Description: Santa Clara Gateway”
2. Item 4 is hereby amended by adding the follow

“ Commencement Date for the 5th Floor PremisesSubject to the provisions of the Work Letter ated
hereto a€xhibit X, January 1, 2015

Commencement Date for the 4th Floor Premisestanuary 1, 2016




3.

4,

Provided that no Default has occurred under anyigian of this Lease, Landlord shall not occupycept for
purposes of construction of the Tenant Improven)eartd shall not lease the"Floor Premises and/or the"4loor
Premises to, or otherwise permit the occupancyetfdry, any third party tenant prior to the Comnemnent Date
for the 5" Floor Premises or the Commencement Date for thEldor Premises, respectively. Tenant shall not
possession of the 5th Floor Premises until the meoae of the Commencement Date for the 5th Floemises;
and Tenant shall not have possession of the 4ttr Feemises until the occurrence of the Commencedate for
the 4th Floor Premises.”

Item 5 is hereby amended by adding the falgw

“Lease Term as to the 5451 Great America Premiles: Term of the Lease as to the 5451 Great Amé&nieaises
shall expire concurrently with the Expiration Dafghe Lease, that is at midnight on SeptembefG@3”

Item 6 is hereby amended by adding the fahgw

“Basic Rent for the % Floor Premises:

Months of Term Monthly Rate Per Monthly Basic Rent for the 5™
or Period Rentable Square Foot off Floor Premises (rounded to the
the 5™ Floor Premise nearest dollar)
Commencement Date for the"b

Floor Premises to
December 31, 2015 $3.20 $96,762.00
January 1, 2016 to
December 31, 2016 $3.30 $99,785.00
January 1, 2017 to
December 31, 2017 $3.39 $102,507.00
January 1, 2018 to
December 31, 2018 $3.50 $105,833.00
January 1, 2019 to
December 31, 2019 $3.60 $108,857.00
January 1, 2020 to
December 31, 2020 $3.71 $112,183.00
January 1, 2021 to
December 31, 2021 $3.82 $115,509.00
January 1, 2022 to
December 31, 2022 $3.94 $119,138.00
January 1, 2023 to

Expiration Date $4.05 $122,464.00




Basic Rent for the #Floor Premises:

Months of Term Monthly Rate Per Monthly Basic Rent for the 4™
or Period Rentable Square Foot off Floor Premises (rounded to the
the 41 Floor Premise nearest dollar)
Commencement Date for thé's

Floor Premises to
December 31, 2016 $3.30 $99,921.00
January 1, 2017 to
December 31, 2017 $3.39 $102,646.00
January 1, 2018 to
December 31, 2018 $3.50 $105,997.00
January 1, 2019 to
December 31, 2019 $3.60 $109,004.00
January 1, 2020 to
December 31, 2020 $3.71 $112,335.00
January 1, 2021 to
December 31, 2021 $3.82 $115,666.00
January 1, 2022 to
December 31, 2022 $3.94 $119,299.00
January 1, 2023 to

Expiration Date $4.05 $122,630.00

5. Effective as of the Commencement Date fostfi€loor Premises, Item 8 shall be deleted in itsretytiand substituted
therefor shall be the following:

“8. Floor Area of Premises: Approximately 179,846table square feet, comprised of the following:
5" Floor Premises - approximately 30,238 rentable sxjfeet; and
5453 Great America Premises - approximately 149r688ble square feet.
Floor Area of the 5451 Great America Building - eppmately 145,059 rentable square feet; and
Floor Area of the 5453 Great America Building - eppmately 149,608 rentable square feet.”

6. Effective as of the Commencement Date ferdfiFloor Premises, Item 8 shall be deleted in itsretytiand substituted
therefor shall be the following:

“8. Floor Area of Premises: Approximately 210,128table square feet, comprised of the following:

5" Floor Premises - approximately 30,238 rentable sxjfeet;
and

4" Floor Premises - approximately 30,279 rentable sxfeet;
and

5453 Great America Premises - approximately 149r60&ble
square feet.




Floor Area of the 5451 Great America Building - eppmately 145,059 rentable square feet; and
Floor Area of the 5453 Great America Building - eppmately 149,608 rentable square feet.”

7. Effective as of the Commencement Date fostHi€loor Premises, Item 11 shall be deleted in itg@&ytand substitute
therefor shall be the following:

“11. Vehicle Parking Passes: 744 in accordance thiprovisions set forth iBxhibit F to the Lease. In addition
to the ten(10) “Visitor” spaces designated for $4&3 Great America Building pursuantBahibit F andExhibit
F-1 attached to the Lease, Landlord shall designa&e(&Y parking spaces as “Arista Visitor” in a mulyragreed
upon location in the “main” parking area of thejBobto serve Tenant’'s main lobby entrance in #&3Great
America Building.”

B. First Months Rent. Notwithstanding anything to the contrary contdie Section 4.1 of the Lease, the parties conéind agree
that the first month’s Basic Rent for thé'Bloor Premises and theé"Floor Premises shall nbe due and payable upon the execution of this
Amendment, but shall instead be due and payabla thjoCommencement Date for thé@Eoor Premises and Commencement Date for the <
"Floor Premises, respectively.

C. Siagns. Section 5.2 of the Lease entitled “Signs”, isdigrdeleted in its entirety, and substituted therehall be the following:

“5.2. SIGNS.Provided Tenant continues to lease the entire &B8at America Premises, Tenant shall have the sixeluight to twi
(2) exterior “building top”signs (one on the southwest corner of the Westiaoh the 5453 Great America Building and one @
northeast corner of the North facade of the 5458&GAmerica Building) and one (1) “eye brogiyyn on the northwest corner of
West facade of the 5453 Great America Building,rtbe-exclusive right to its prata share of any monument signage dedicate
the 5453 Great America Building (with only Tenaeiry listed on such monument signage as long aanteontinues to lease
entire 5453 Great America Premises) and theexaiisive right to the second position on the pyda@n facing the 237 Expressv
(provided that Tenant, at its sole cost and expenag move to the first position on such pylon sighe Dell Marketing lease in |
Project terminates and such position thereupon rbecavailable); and provided Tenant continues tedethe entire 5451 Grt
America Premises, Tenant shall have the exclusire to two (2) exterior “building top%igns (one on the southwest corner o
South facade of the 5451 Great America Building and on the northwest corner of the North facadthef5451 Great Ameri
Building), and the non-exclusive right to its patta share of any monument signage dedicated é05481 Great America Buildil
(with Tenant being listed first on such monumemnage so long as Tenant continues to lease thee &sub1l Great Ameris
Premises). All exterior signage shall be solelyTenants name and graphics. Landlord, at its sole costeapense, shall fabric:
and install each of the four (4) “building top” gy with the dimensions and as otherwise showrbEximibit M attached heret
Landlord shall use commercially reasonable effétotscomplete such installation of the Building toignage within 16 weel
following the full execution and delivery of thismfendment. Except as provided in the foregoing, mesaall have no right
maintain signs in any location in, on or about Ereject and shall not place or erect any signs dhatvisible from the exterior
either of the Buildings. The size, design, graphicaterial, style, color and other physical aspet&ny permitted sign to be instal
by Tenant shall be subject to Landlord's writtetedmination, as determined solely by Landlord, pt@osuch installation by Tena
that such signage is at the maximum wattage alltenaatd otherwise in compliance with the requirersaritthe master sign progr.
of the City, and any covenants, conditions or retibns encumbering the Premises and Landlordisasjg program for the Project,
in effect from time to time ('Signage Criteria”). Prior to placing or erecting any such signs, Tersal obtain and deliver
Landlord a copy of any applicable municipal or othevernmental permits and approvals. Except asraise expressly provided
this Section 5.2, Tenant shall be responsible fbrcasts of any permitted sign, including, witholimitation, the fabricatior
installation, maintenance and removal thereof dre dost of any permits therefor. If Tenant failsn@intain its sign in goc
condition, or if Tenant fails to remove same upammination of this Lease and repair and restoredamyage caused by the sign o
removal, Landlord may do so at Tenant's expensadlbed shall have the right to temporarily removg aigns in connection wi
any repairs or maintenance in or upon the Buildingse term "sign " as used in this Section shall include all sigissigns
monuments, displays, advertising materials, logpas\ners, projected images, pennants, decals, géstootices, lettering, numer
or graphics. Subject to the provisions for an “@bgnable Name” as hereinafter provided, the psiréigree that Tenast'signag
rights shall be assignable to any permitted assigimgler this Lease. Tenant's signage shall not aaane which relates to an er
which is of a character or reputation, or is as#eci with a political faction or orientation, whighinconsistent with the quality of t
Project, or which would otherwise reasonably offaridndlord of comparable




institutionally owned office building located nehe Buildings (an 'Objectionable Name"). The parties hereby agree that the n
"Arista Networks, Inc." or any reasonable derivatibereof, shall not be deemed an ObjectionableéNam

D. Tenants Insurance Section 10.1 of the Lease is hereby amendedaeige that evidence of Tenastinsurance required by
provisions ofExhibit D to the Lease shall be delivered to Landlord: (ipomefore the Commencement Date for tHe-toor Premises for tl
5" Floor Premises, and (ii) on or before the CommermxgrDate for the #Floor Premises for the @Floor Premises.

E. Joint Indemnity Subsections 10.3(a) and 10.3 (b) of the Leaseack amended to provide that: (i) Tensunbligation to defen
indemnify and hold Landlord and the Ground Lessamtiess, as therein specifically provided, from &rfs use or occupancy of the"s
Floor Premises shall be amended to apply to alindaliabilities, costs or expenses arising eithefiore or after the Commencement Dat¢
the 5" Floor Premises, (ii) Tenamstobligation to defend, indemnify and hold Landlarti the Ground Lessor harmless, as therein spalty
provided, from Tenant’s use or occupancy of ttg-tbor Premises shall be amended to apply to alihglaliabilities, costs or expenses aris
either before or after the Commencement date foAthFloor Premises, and (iii) Tenaatobligation to defend, indemnify and hold Land|
the Ground Lessor and the other identified inderadiparties under Subsection 10.3(a) harmlesiasih provided, shall not apply, or
binding on Tenant, in connection with any activilyprk or thing done, permitted or suffered by tli&eheral Contractorlinder contract
Landlord (as defined in the Work Letter attachereteeasExhibit X ).

F. Damage and Destructiorrticle 11 of this Lease entitled “Damage and tD&gion” is hereby deleted in its entirety and
substituted therefor shall be the following:

“ARTICLE 11. DAMAGE OR DESTRUCTION
11.1. RESTORATION.

(a) If either of the Buildings of which the Prises are a part is damaged as the result of art efeasualty, then subject to
provisions below, Landlord shall repair that damageoon as reasonably possible unless Landlosdmehly determines that: (i) 1
Premises have been materially damaged and th&rgsishan 1 year of the Term remaining on the dbtike casualty or (ii) procee
necessary to pay the full cost of the repair ateanailable from Landlord Property Policy and/or from its other propertyuranc
policies (if any), insurance, including without ltation earthquake insurance plus any additionaduams Tenant elects, at its opti
to contribute, excluding, however, the deductilfte (vhich Tenant shall be responsible to reimburardlord as a “Project Cost”
subject to the terms and limitations of SectiongExhibit B attached to this Lease). Should Landlord electmogpair the dama
for one of the preceding reasons, Landlord shalhatify Tenant in the “Casualty Noticed¢ defined below), and this Lease ¢
terminate as of the date of delivery of that notm®vided, however, that in the event that onlg @md not both of the Buildings
materially damaged as described in this Subsedtioh(a), then the Lease shall terminate as to dneaded Building only and sh
remain in effect as to the other non-damaged Bugldiwith an appropriate reduction in the Basic Rantl Tenans Share ¢
Operating Expenses to account for any reductidhearloor Area of the Premises, effective as ofdéie of such Casualty Notice.

(b) As soon as reasonably practicable followthrg casualty event but not later than 60 days #fiene Landlord shall notify Tene
in writing (* Casualty Notice”) of Landlord’s election, if applicable, to terminate this Leaseprovided in Subsection 11.1(a) ab
If this Lease is not so terminated, the Casualtyiddoshall set forth the anticipated period foraieippg the casualty damage. If
anticipated repair period exceeds 270 days, thteergparty may elect to terminate this Lease byteminotice to the other within
business days following delivery of the Casualtytitin In addition, Tenant may terminate this Leasgthin 10 business da
following receipt of such Casualty Notice if thesaalty has occurred within the final twelve (12)ntfs of the Term and su
material damage has a materially adverse impadtemants continued use of the Premises. If terminatioglésted pursuant to tl
Section 11.1(b), then the Lease shall terminate #s damaged Building only and shall remain feaifas to the other natamage
Building (with an appropriate reduction in the BaRent and Tenarg’Share of Operating Expenses to account for ashyctien ir
the Floor Area of the Premises, effective as ofdéte of such Casualty Notice.




(c) Inthe event that neither Landlord nor Tdrtarminates this Lease pursuant to Section 11,.1éb)dlord shall, at Landlord’sole
cost and expense, repair all material damage tdPteenises or the Building as soon as reasonablygilgesand this Lease st
continue in effect for the remainder of the Ternpod notice from Landlord, Tenant shall assign afcese over to Landlord (or
any party designated by Landlord) all property masge proceeds payable to Tenant under Tenantisaimse with respect to a
Tenant Installations; and Landlord shall restorg anch Tenant Installations. In the absence of sush notice from Landlor
restoration of the Tenant Installations shall badre’s responsibility at its sole cost and expense.

(d) From and after the casualty event, the tdothe paid under this Lease shall be abatedeénsdme proportion that the FI
Area of the Premises that is rendered unusabladydamage from time to time bears to the total FAgea of the Premises.

(e) Notwithstanding, anything to the contraryntzined in this Section 11.1, if for any reasortgeothan delays caused by Ten
or other matters beyond Landlosdfeasonable control (not to exceed thirty (30)sdaythe aggregate), the Premises has not
substantially repaired within the time period sfiediin the Casualty Notice, then Tenant may, bittem notice to Landlord given
any time thereafter but prior to the actual datehef substantial completion of the repair of therfises or the Building, elect
terminate this Lease; provided, however, that i d¢ivent that only one and not both of the Buildilgsnaterially damaged
described in Subsection 11.1(a) above, then thed_shall terminate as to the damaged Building anty shall remain in effect as
the other non-damaged Building (with an appropri&guction in the Basic Rent and TenanBhare of Operating Expense:
account for any reduction in the Floor Area of Bremises, effective as of the date of such Casidtice. Notwithstanding tt
foregoing, if at any time during the constructiaeripd, Landlord reasonably determines that thetantial completion of said repa
will be delayed beyond the time period specifiedhia Casualty Notice (for reasons other than Tenaused delays and/or fo
majeure delays not exceeding 30 days in the agtgedghen Landlord may notify Tenant in writing ich determination and o
new outside date for completion of such repairgl @rnant must elect within ten (10) days of receipsuch notice to eith
terminate this Lease or waive its right to terméntitis Lease (as provided in this Subsection 1)).J(evided such repairs ¢
substantially completed prior to the new outsidee dsstablished by Landlord in such notice to Ten@iahants failure to elect 1
terminate this Lease within such ten (10) day pksloall be deemed Tenamtvaiver of its right to terminate this Lease asvped ir
this Subsection 11.1(e) as to the previous outséde, but not as to the new outside date establisheaid notice.

11.2. LEASE GOVERNS. Tenant agrees that the provisions of this Lessd ding without limitation Section 11.1, shall\gor
any damage or destruction and shall accordinglgsgae any contrary statute or rule of law.”

G. Eminent Domain Article 12 of this Lease entitled “Eminent Donmaig hereby deleted in its entirety and substitukedtdfor shal
be the following:

“ARTICLE 12. EMINENT DOMAIN

Either party may terminate this Lease if any mateuart of the Premises is taken or condemnedrgrpaublic or quaspublic ust
under Law, by eminent domain or private purchaskéeinthereof (a “Taking ”); provided, however, that in the event that only
and not both of the Buildings is subject to theifgkdescribed in this Section 12, then the Leasdl gfrminate as to the Premise
the Building subject to such Taking only and shathain in effect as to the other Building (with apropriate reduction in the Ba
Rent and Tenarg’Share of Operating Expenses to account for atyct®n in the Floor Area of the Premises, effextg of the da
of such Taking). Landlord shall also have the righterminate this Lease if there is a Taking of partion of either of the Building
or Project which would have a material adverseceften Landlords ability to profitably operate the remainder oé tBroject. Th
terminating party shall provide written notice efrination to the other party within 45 days aftefirst receives notice of ti
Taking. The termination shall be effective as of #ffective date of any order granting possessiomtt vesting legal title in, tl
condemning authority. If this Lease is not term@titBasic Rent and TenasitShare of Operating Expenses shall be approp
adjusted to account for any reduction in the sqfmweage of the Building or Premises. All compeiwaawarded for a Taking sh
be the property of Landlord and the right to reeed@mpensation or proceeds in connection with antasre expressly waived

Tenant; provided, however, Tenant may file a clidmTenant's personal property and fixtures andaféa relocation expenses,

business interruption expenses recoverable frontakiag authority. If only a part of the Premisessubject to a Taking and t
Lease is not terminated, Landlord, with reasonatligence, will restore the remaining portion ofetiPremises as nearly
practicable to the condition immediately prior ke fTaking. Tenant agrees that the provisions &f lteiase shall govern any Tak
and shall accordingly supersede any contrary tatutule of law.”




H. Operating ExpensesThe definition of the term “Tenant’s Share” incBen (a) ofExhibit B attached to the Lease is hereby
amended and restated as follows:

“The term “Tenant's Share” means (a) 100% of the Operating Expenses reaodatermined by Landlord to benefit or relate
substantially to the 5453 Great America Buildinysp(b) effective as of the Commencement Datelfer®" Floor Premises, that
portion of any Operating Expenses reasonably détedhrby Landlord to benefit or relate substantitdlyhe 5451 Great America
Building multiplied by a fraction, the numeratorwhich is the Floor Area of the"Sloor Premises and the denominator of which is
the Floor Area of the 5451 Great America Buildiplys (c) effective as of the Commencement Datéhfer4"" Floor Premises, that
portion of any Operating Expenses reasonably détedhrby Landlord to benefit or relate substantitdlyhe 5451 Great America
Building multiplied by a fraction, the numeratorwhich is the Floor Area of the"¥loor Premises and the denominator of which is
the Floor Area of the 5451 Great America Builditrgaddition to the foregoing, “Tenant Share” slzddlo include that portion of
Operating Expenses reasonably determined by Lahttidbenefit or relate substantially to all of théldings of the Project, or to
some of the buildings of the Project (including 8451 and 5453 Great America Buildings), multiplda fraction, the numerator

of which is the Floor Area of the Premises thesdebby Tenant and the denominator of which is éinéable square footage of such
buildings.”

I. Right to Extend the Leasé he provisions of Section 1 &bkhibit G to the Lease entitled “Right to Extend this Leasiedll remair
in full force and effect and exercisable by Terduring the Term of the Lease as extended by this#dment.”

J. Right of First Offer Section 2 oExhibit G to the Lease entitled “Right of First Offer” is bbby amended and restated as follows:

“ 2. RIGHT OF FIRST OFFER. Provided that no Default has occurred under anyigian of this Lease, either at the time of
delivery of “Landlord’s Notice” or at the time dfi¢ delivery of “Tenant’s Notice” (as hereinaftefided), Landlord hereby grants Tenar
continuing right (“First Right ") to lease space in each of the buildings in “Rh&sand/or in “Phase 23f the Project, which buildings ¢
shown onExhibit A-1 attached hereto (theFirst Right Space”), in accordance with and subject to the provisionthizf Section; provide
that this First Right shall cease to be effectiver the final 12 months of the Term unless aniil Tienant exercises its extension optior
forth in Section 1 of thi€xhibit G . Except as otherwise provided below, prior toilsgshe First Right Space, or any portion therémfany
other party during the period that this First Righin effect, Landlord shall give Tenant writteotice (the “Landlord’s Notice ”) of the basi
economic terms including but not limited to the BdRent, term, operating expense base, securitggie@nd tenant improvement allowa
(collectively, the “Economic Terms”), upon which Landlord is willing to lease such parkie First Right Space to Tenant or to a thirdyg
provided that the Economic Terms shall exclude érafe commissions and other Landlord paymentgithabt directly inure to the tenast’
benefit. It is understood that should Landlord matgo lease other office space in addition to tlrstFRight Space as part of a sir
transaction, then Landlorsl’Notice shall so provide and all such space stwléctively be subject to the following provisiong/ithin £
business days after delivery of Landlord’s Noti¢epant must give Landlord written notice (th&é&nant's Notice”) pursuant to whic
Tenant shall elect to (i) lease all, but not léemtall, of that portion of the First Right Spapedfied in Landlord’s notice (the Designatet
Space”) upon such Economic Terms and the same Booromic Terms as set forth in this Lease; (iijusefto lease the Designated Sg.
specifying that such refusal is not based uporEitenomic Terms, but upon Tenantack of need for the Designated Space, in whichn!
Landlord may lease the Designated Space upon amg tié deems appropriate; or (iii) refuse to lethse Designated Space, specifying
such refusal is based upon said Economic Termshioh event Tenant shall also specify revised Eatndrerms upon which Tenant shall
willing to lease the Designated Space. In the etleit Tenant does not so respond in writing to Lankis Notice within said period, Ten:
shall be deemed to have elected clause (ii) adaviie event Tenard’Notice elects clause (iii) above, Landlord magceto either (x) lea:
the Designated Space to Tenant upon such reviseboBidc Terms and the same other imonomic Terms as set forth in this Lease, @
lease the Designated Space to any third party pmmmomic Terms which are not materially more fabteato such party than thc
Economic Terms proposed by Tenant. Should Landiordlect to lease the Designated Space to Teihant,Liandlord shall promptly prepi
and deliver to Tenant an amendment to this Leassistent with the foregoing, and Tenant shall eteeeund return same to Landlord wit
10 days. Tenant's failure to timely return the adraent shall entitle Landlord to specifically enfer¢enants commitment to lease 1
Designated Space, to lease such space to a thigd pad/or to pursue any other available legalaéyn In the event that Landlord leases
First Right Space, or any portion thereof, to adthgarty in accordance with the provisions of tBexction, and during the effective perioc
this First Right the First Right Space, or any porthereof, shall again become available for tiglgt then prior to Landlord entering into ¢
such new lease with a third party for the First lRigpace, Landlord shall repeat the proceduresifiggbcabove in this Sectio
Notwithstanding the foregoing, it is understood agteed that Tené's First Right shall be subject and subordinate(ijothe right ani
interest of Dell Marketing L.P. or any affiliateeteof and their successors and assigns, and igsension rights which may hereaftel
granted by Landlord to any third party tenant hiteeaccupying the First Right Space or any portiogreof, it being understood and agi
that Landlord shall




in no event be obligated to initiate this First Rigrior to leasing any portion of the First Righpace to the thecdrrent occupant there
Tenants rights under this Section shall belong solehAttsta Networks, Inc., a Delaware corporation, amy attempted assignment
transfer of such rights (except in connection waitRermitted Transfer) shall be void and of no faed effect.”

K. Good Working Order Warranty as to the 5451 Grgaerica PremisesThe following warranty provisions (and not theyisions
of Section 3 oExhibit G to the Lease) shall be applicable as to the 54%hiGXmerica Premises:

“ GOOD WORKING ORDER WARRANTY AS TO 5451 GREAT AMERIC A PREMISES.

(a) Landlord warrants to Tenant as follows:tlfét the roof, plumbing, fire sprinkler system hiitpng, heating, ventilatic
and air conditioning systems and electrical systsgiwing the 5" Floor Premises and the "Floor Premises shall be in gc
operating condition on the Commencement Date fer 3" Floor Premises and on the Commencement Date fo# théloor
Premises, respectively, and (ii) that the"5-loor Premises and the % Floor Premises shall be delivered to Tenant or
Commencement Date for the"Floor Premises and on Commencement Date for thEldor Premises, respectively, in a vacant
“broom clean” condition. Provided that Tenant simatify Landlord of any nomompliance with the foregoing warranties conta
in subsections (i) and/or (ii) above not later tisatty (60) days following the Commencement Datetlfie 5" Floor Premises and t
Commencement Date for the"™Floor Premises, respectively, then Landlord shettept as otherwise provided in this Le
promptly after receipt of written notice from Temasetting forth the nature and extent of such ocompliance, rectify same
Landlord’s sole cost and expense and not as ad®©Ofest.

(b) Notwithstanding the provisions of SectioR @f the Lease, during the initial 120enth Term of the Lease (as st
may be extended by Tenant pursuant to SectionEibibit G attached to the Lease), Landlord agrees to repdioareplace, at i
sole cost and expense and not as a “Project Calsstructural walls, foundations, structural elerseof the roof of the 5451 G
America Building, and underground utility pipes #ndfacilities serving the 5451 Great America Builgl (the “ Structural
Elements”). Notwithstanding the foregoing, Landlosdbbligation contained in this Section to bear stm$ts and expenses shall
apply: (i) to the costs and expenses of periodiintanance of the Structural Elements, nor (ii) e xtent of the negligence
willful misconduct by Tenant, its employees, ageotmtractors, licensees or invitees (in which cBseant shall be responsible
the reasonable costs of such repairs and/or rapks). Tenant shall give Landlord prompt noticeewfTenant becomes aware
any repairs or replacements required of Landlongymnt to this Section, and such repairs shall adempromptly following notic
from Tenant.

(c) Landlord shall correct, repair and/or replaany noncompliance of the 5451 Great America Building andfee
Common Areas of the Project with all applicablelding permits and codes in effect as of the Comraerent Date for the SFloor
Premises, including without limitation, the prowaiss of Title Ill of the Americans With Disabilitieact (* ADA ). Said costs ¢
compliance shall be Landlord’s sole cost and shail be part of Project Costs. Landlord shall cdrrespair or replace any non-
compliance of the 5451 Great America Building andf® Common Areas with any further revisions oreadments to applicat
building codes (including, without limitation, t#eDA) becoming effective after the Commencement Datethe 5" Floor Premise
provided that, subject to the initial two sentenoéghis Section, the amortized cost of such repairreplacements (amortized c
the useful life thereof in accordance with gengraltcepted accounting principles, consistently iadpland using a market cosl
funds reasonably determined by Landlord) shallnmtuded as Project Costs payable by Tenant. AkroftDA compliance issu
which pertain to the 5451 Great America Premisesluding without limitation, in connection with Tant's construction of ar
Alterations or other improvements in the 5451 Gréaterica Premises (and any resulting ADA complianeguirements in tt
Common Areas if Landlord shall consent to same agerparticularly provided in Section 7.3 of thisase) and the operation
Tenants business and employment practices in the 545at@maerica Premises, shall be the responsibilitferiant at its sole c¢
and expense. The repairs, corrections or replacsmequired of Landlord or of Tenant under the doiag provisions of this Secti
shall be made promptly following notice of non-cdiapce from any applicable governmental agency.”

L. Brokers Commission Article XVIII of the Lease is amended to provithat the parties recognize Irvine Realty Comparty an
CBRE, Inc. (collectively, ‘Landlord’s Broker ") as the broker representing Landlord in connextidgth the negotiation of this Amendment,
and that no broker has represented Tenant in ctianegith the negotiation of this Amendment. Lardishall be responsible for the payrr
of a brokerage commission to Landlord’s Broker. Wagranty and indemnity provisions of Article XVIbf the Lease, as amended hereby,
shall be binding and enforceable in connection Withnegotiation of this Amendment.




M. Tenant Improvements for the 5451 Great Amerigentses. Landlord hereby agrees to complete the “Tenaprdvements’for
the 5451 Great America Premises in accordancethétiprovisions oExhibit X , Work Letter, attached hereto (th&/ork Letter ).

N. Trash Enclosure For so long as Tenant continues to lease theees#i53 Great America Premises, Landlord herebgems t
Tenant’s proposal to use the trash closure showBxtibit B attached hereto for the (inside) storage of itsqeal property from time
time, on the following terms and conditions: (ichustorage shall not impair the use of the encko$mir trash disposal, (i) Tenant, at its ¢
cost and expense, may secure such enclosure (imgleglocking same) and shall obtain any permits for susé required by the City or &
other governmental authority, and (iii) Tenant asss all liability for loss and/or damage to itspeaty as result of such storage, and agre
release Landlord from any and all such losses anldimages.

O. Nondisturbance Agreementandlord represents and warrants to Tenant Heaetare no Mortgages encumbering the 5451
America Building or the Project as of the executanthis Amendment, except for the Ground Leasendlard shall obtain, prior to tl
Commencement Date for thé"Floor Premises, the Nondisturbance Agreement saiisls in form and content dExhibit C attached to th
Amendment from the Ground Lessor for the benefitefant.

P. Other ReferencesReferences in the following provisions of the &40 “Commencement Date” shall, as to tHeFHor Premise
and the 4" Floor Premises, mean the Commencement Date foFiftte Floor Premises and the Commencement Dateéhfarourth Floc
Premises, respectively: Sections 7.1 and 15.2 abgast (g) of Exhibit B. In addition, the repres#itns in Sections 5.3(h) and 13.1 of
Lease shall be deemed made as to the 5451 GreatoanReemises as of the date of this Amendment.

Q. Communications Equipment andlord hereby grants to Tenant a non-excluboense (the ‘License”) to install, maintain ar
operate on the roof of the 5451 and 5453 Great Aaduildings antennae and/or satellite disheslgctvely, the “Antenna ”) during the
Term and any extensions thereof, and in accordaitbeand subject to the terms and conditions sehfbelow. The number and location:
such Antennas shall be reasonably acceptable tdld@h(* Licensed Area"). The Licensed Area shall be considered to bera @f the
Premises for all purposes under the Lease, angeasentherwise expressly provided in this Sectibprovisions applicable to the use of
Premises under the Lease shall apply to the LickAsea and its use by Tenant.

(1) The Term of the License shall be coterminwith this Lease;

(2) Tenant shall not be obligated to pay angriae fee for the use of the Licensed Area purdoahis Section during the Term of
this Lease;

(3) Tenant shall use the Licensed Area onlytlierinstallation, operation, repair, replacement graintenance of the Antenna and
the necessary mechanical and electrical equiproesdrizice said Antenna and for no other use orgaapThe installation of the Antenna and
all equipment and facilities related thereto, inlhg any required screening for the Antenna andregyired conduit from the Premises to the
Antenna, shall be deemed to constitute an Altemagidbject to the provisions of Section 7.3 of tieade, provided that Landlord shall not
unreasonably withhold, condition or delay its apatmf the same. Landlord may require reasonalpierapriate screening for the Antenna as
a condition of Landlord approval of the installation of the Antenna. Tenmaay have access to the Licensed Area for sueh disring normi
business hours and at times upon reasonable miimerto Landlord;

(4) The Antenna shall be used only for transngtand/or receiving data, audio and/or video dgjtmand from Tenant’s facilities
within the Premises for Tenant’s use, and shalbeotised or permitted to be used by Tenant forqaap of broadcasting signals to the public
or to provide telecommunications or other commuidce transmitting or receiving services to anydtparties;




(5) Inthe event any communications system oaticast or receiving facilities are operating ia fhoject, Tenant shall at all times
during the term of the License conduct its operatiso as to ensure that such system or facilitiel$ sot be subjected to harmful interference
as a result of such operations by Tenant. Upotiication from Landlord of any such interferencen@et agrees to immediately take the
necessary steps to correct such situation, andit@halill reasonably cooperate with Tenant's e§ad correct or eliminate any interference
with the Project's systems or facilities, which geation would include using reasonable effortgjestt to reasonable aesthetic concerns
customary for similar buildings in the area) toisistenant in relocating the Antenna if necessprgyided, however, that any such
cooperation shall be at the sole cost and experEenant.

(6) During the term of the License, Tenant shaihply with any standards promulgated by appliegiuivernmental authorities or
otherwise reasonably established by Landlord reéggrthe generation of electromagnetic fields. Akgira or liability resulting from the use
of the Antenna or the Licensed Area shall be sulfethe indemnification provisions of this Leaggplcable to Tenant’s use of the Premises
(and subject to Section 10.5 of the Lease);

(7) During the term of the License, Tenant shajf all taxes attributable to the Antenna androtig@ipment owned and installed
by Tenant, and Tenant shall assure and providelbathdith evidence that the Licensed Area and Té€sarse thereof are subject to the
insurance coverages otherwise required to be niagudy Tenant as to the Premises pursuaBktobit D to this Lease; and

(8) Upon the expiration or sooner terminatiornhef Lease, Tenant shall remove the Antenna andlated equipment and faciliti
including any conduit from the Premises to the Ange from the Licensed Area and any other portajrtee Buildings within or upon which
the same may be installed, and shall restore ttenksed Area and all other areas affected by sucbvwa to their original condition,
reasonable wear and tear and casualty damage e#cefitat its sole cost and expense.

R. Security CamerasSubject to Landlord’s approval thereof in itsesahd absolute discretion, Tenant has the rigplaice up to
seven (7) cameras on the roof of the 5453 Greatriégm8uilding. Such cameras and related equipnereto shall be “Required
Removables” for purposes of Section 7.3 of the eeas

S. Cost Segregation StudyLandlord shall provide information reasonably uested by Tenant in connection with Tenartbs
segregation study relating to personal propertyrétated to the Tenant Improvements.

T. Elevators Landlord will reasonably cooperate with Tenanff@nant’s expense, to arrange for Terantrd readers to operat:
the elevators of the 5451 Great America Building.

IV. GENERAL.

A. Effect of AmendmentsThe Lease shall remain in full force and effeatept to the extent that it is modified by this Amdenent.

B. Entire Agreement This Amendment embodies the entire understantgeen Landlord and Tenant with respect to the
modifications set forth in “lll. MODIFICATIONS above and can be changed only by a writing sigryddandlord and Tenant.

C. Defined Terms All words commencing with initial capital letteirs this Amendment and defined in the Lease stealklthe same
meaning in this Amendment as in the Lease, unlessdre otherwise defined in this Amendment.

D. Corporate and Partnership Authoritlf Tenant is a corporation or partnership, ccasnprised of either or both of them, each
individual executing this Amendment for the corgiama or partnership represents that he or shelisaiithorized to execute and deliver this
Amendment on behalf of the corporation or partnigrahd that this Amendment is binding upon the oaapon or partnership in accordance
with its terms.

E. Counterparts; Digital Signaturedf this Amendment is executed in counterpargsheis hereby declared to be an original; all,
however, shall constitute but one and the same dment. In any action or proceeding, any photogmpgthotostatic, or other copy of this
Amendment may be introduced into evidence withouhflation. The parties agree to accept a digitaben(including but not limited to an
image in the form of a PDF, JPEG, GIF file, or othesignature) of this Amendment, if applicabldle&ting the execution of one or both of
the parties, as a true and correct original.




F. Certified Access Specialisfs of the date of this Amendment, there has beeimspection of the Building and Project by a
Certified Access Specialist as referenced in SecdR838 of the California Civil Code.

V. EXECUTION.

Landlord and Tenant executed this Amendment onl#te as set forth in “I. PARTIES AND DATE.” above.

LANDLORD: TENANT:

THE IRVINE COMPANY LLC ARISTA NETWORS, INC.
a Delaware limited liability company &|Bware corporation

By /s/ Douglas G. Holte By /s/ Jayshree Ullal
Douglas G. Holte, President, Namsstieee Ullal
Office Properties Title Paesit & CEO

By /s/ Ray Wirta
Ray Wirta, President,

Investment Properties Group
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Storage Area #1 (Left hand side facing the entrémdlee enclosure)

Storage Area #2 (Right hand side facing the entram¢he enclosure)
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EXHIBIT C

NONDISTURBANCE AGREEMENT

THIS NONDISTURBANCE AGREEMENT (“Agreement”) is mades of , 20
("Effective Date"), by and between the CITY OF SANTLARA (“City”), and ,a
(“Sublessee”).
RECITALS

A. City is the owner of that certain improve@lrproperty located in the County of Santa ClatateSof California (“Property”)anc
more particularly described in Exhibit A attachestdto and incorporated by reference herein.

B. The Property is subject to that certain Grburease, dated as of , 20__ (“Groundsd’gabetween th
Redevelopment Agency of the City of Santa Clara (tRedevelopment Agency”as ground lessor, and The Irvine Company LL
Delaware limited liability company (“Sublessor” auccessor-imterest to The Irvine Company, a Delaware corponatas ground lessee
memorandum of which was recorded in the Officiat&ds of the County of Santa Clara on February2061 as Instrument No. 155634
The Redevelopment Agency conveyed the Propertiggd@ity on March 8, 2011, pursuant to that Grargdeecorded in the Official Recol
of the County of Santa Clara on June 23, 2011 ssument No. 21216112. As successor owner of tpdrty, the City has assumed
Redevelopment Agency'’s former role of ground lessater the Ground Lease.

C. Sublessor and Sublessee entered into a sebiéa portion of the Property ("Demised Premispstfsuant to that certain Lei
(“Sublease”), dated as of , 20 .

D. Sublessee and City desire to confirm the@taratanding with respect to the Sublease,
AGREEMENT

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which hereby ackrmwledged, City ar
Sublessee hereby agree as follows:

1. _NondisturbanceSo long as Sublessee is not in default (beyogdparniod given Sublessee to cure such defaulténSthbleas:
in the payment of rent or additional rent or in geformance of any of the terms, covenants or itiong of the Sublease on Sublessee's
to be performed, (i) Sublessee's possession, oocypaise and quiet enjoyment of the Demised Premiswler the Sublease, or
extensions or renewals thereof or acquisition xfpaasion into and/or any other rights with resgecdditional space, which may be effe
in accordance with any option therefor in the Sabée shall not be terminated or interfered withQity in the exercise of any of its rigl
under the Ground Lease, or as may otherwise bdadad\or at law or in equity, (ii) City will not ja Sublessee as a party defendant in
action or proceeding for the purpose of terminatudplessee’s interest and estate under the Sulbleeaase of any default under the Grc
Lease or for any other reason other than a defgulBublessor following the expiration of applicalnietice and cure periods under
Sublease, and (iii) in the event the Ground Leaseriminated prior to the end of the term ther@ify shall at Sublessee's written req
enter into a new lease with Sublessee on the sames t covenants and conditions as the SubleaseCianghall assume and, as applice
perform, all of Sublessor's rights and obligatianger the Sublease.

2. _Attornment If the Ground Lease is terminated or surrende¢ce@ity for any reason, and no leasehold interetdrvene
between the Ground Lease and the Sublease, Cilyisimaediately notify Sublessee of such terminat@nsurrender and confirm that C
has assumed and, as applicable, shall perforrof 8liblessor's rights and obligations under thdeage, Sublessee shall attorn and be t
to City upon any such succession in interest amdl sbcognize City as the sublessor under the SgbleSuch attornment shall be effec
and selfeperative without the execution of any further instent on the part of any of the parties heretdhl&asee agrees, however
execute and deliver at any time and from time neeti upon the request of City, any instrument otifecgate which may be necessary
appropriate to evidence such attornment.

3. _Rights and Responsibilitiesf City shall succeed to the interest of the 88bbr for any reason, including a terminatio
surrender of the Ground Lease, City shall havestmae remedies by entry, action or otherwise ineent of any default by Subles
(beyond any period given Sublessee to cure suautiein the payment of rent or additional rentSyblessee or in the performance of ar
the terms, covenants and conditions of the SubleasBublessee's part to be performed that the Ssdrl@inder the Sublease had or w
have had if City had not succeeded to the intevésSublessor. City shall be bound to Sublessee rualiieor the terms, covenants,
conditions of the Sublease, and Sublessee shath, &nd after the succession




to the interest of Sublessor under the Sublead@ityy have the same remedies against City for teadh of any agreement contained ir
Sublease that Sublessee might have had under thleaSe against the Sublessor if City had not suleszkb¢o the interest of Subles:
provided further, however, that City shall not lzble to Sublessee as follows:

(a) for any default of any prior sublessor (utdithg Sublessor) (except for any unexpended teingmovement allowanc
or any other obligation to construct improvements);

(b) for any offsets or defenses which Sublessight have against any sublessor (including Subl¥®scept as expres:
set forth in the Sublease and only if Sublesseegphagded to City any notices required to be deleto Sublessor under the Sublease
City has been given the same opportunity (and fieréod) as Sublessor has under the Sublease t&Gabtessor's defaults; or

(c) for or by any rent or additional rent whiSlblessee has paid for more than the current ntordéimy prior subless
(including Sublessor) (except for any prepaid mradditional rent actually received by City fronetprior sublessor).

4. _Representations of CityCity hereby represents and warrants to Sublabseéi) the Ground Lease is currently in full feranc
effect and no defaults by either party have occlareare existing and no condition exists thathwlite giving of notice or the passgae of ti
would result in a default under the Ground Leasw &i) City has not assigned, encumbered or otrseriransferred any interest in
Ground Lease.

5. Binding on SuccessorsThe covenants and agreements contained herelinbghbinding upon and inure to the benefit of
respective heirs, administrators, executors, legfalesentatives, successors, and assigns of ttiespgaereto.

6. _Attorneys' Feeslf either party fails to perform any of its obditions under this Agreement, or in the event auésp@rise
concerning the meaning or interpretation of anysion of this Agreement, the prevailing party in suctpdi® shall pay any and all costs
expenses incurred by the other party in enforcingstablishing its rights hereunder, including,hwiit limitation, court costs and reasoni
attorneys' fees.

7. _AmendmentThis Agreement shall not be modified or amendexpt by a written instrument executed by the partiereto.

IN WITNESS WHEREOF, the undersigned have executedAgreement as of the Effective Date.

“CITY”

CITY OF SANTA CLARA
By:

“SUBLESSEE

ARISTA NETWORKS, INC.,
a Delaware corporation

By:
Name:
Title:
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Exhibit M

(Dimensions of “Building Top” sighage)
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EXHIBIT X

WORK LETTER
SECTION 1
TENANT IMPROVEMENTS

The tenant improvement work to be contracted for_bpdlord hereunder (Tenant Improvement Work ") shall consist of tr
design and construction of all tenant improveméhigenant Improvements”), including work in place as of the date hereof, megufor the
5451 Great America Premises pursuant to the apgriinal Working Drawings and Specifications (asdieafter defined). All of the Tene
Improvement Work shall be performed by (a) Novo §arction, (b) S.C. Builders, or (c) Skyline andilbe subject to the approval
Tenant and Landlord (theGeneral Contractor ”) under contract to Landlord, and in accordance withprocedures and requirements
forth below. All initially capitalized words not parately defined herein shall have the meaningrgigesuch words in the Lease.

SECTION 2
ARCHITECTURAL AND CONSTRUCTION PROCEDURES

2.1 Tenant and Landlord agree to work in godith faith each other to approve working drawings apdcifications for the Tenz
Improvements (the ‘Working Drawings and Specifications”) prepared by Gensler Inc. tandlord’s Architect ”) and Landlord
engineers, including all specifications and prograng information requested of Tenant by Landlerdrchitect, and a cost estimate base
the Working Drawings and Specifications preparedh®y General Contractor (theCost Estimate”), which Cost Estimate will include
reasonably detailed description of rates and ags®g construction schedule, not later than Augu2084 (the ‘Plan Approval Date”). To
the extent applicable, the Working Drawings andcBjpations shall include Landlord's building stand tenant improvements, materials
specifications for the Project as set forth in‘tBatline Specifications- Tenant Improvements” satli in the attache8chedule 1(* Building
Standard Improvements ™), except for changes and additions specifically retete by Tenant and reasonably approved by Landit
writing (any such addition or variation from theaBtlard Improvements shall be referred to herem @&on-Standard Improvement”). All
Tenant requests for NdBtandard Improvements must be in writing and spadvide sufficient specifications and details faandlord t
reasonably evaluate impacts upon the Working Drgsviand Specifications and Cost Estimate. Tenarit ahprove or provide sugges
revisions to the Working Drawings and Specificasiaand Cost Estimate by signing copies of each ecif§ing in reasonable detail &
suggested revisions thereto as hereinabove pravideatiord shall in good faith modify Working Dravgs and Specifications and C
Estimate to incorporate Tenant's suggested redsioa mutually satisfactory manner prior to thaerPApproval Date.

2.2 Inthe event that Tenant subsequently reguesvriting a revision to the Working Drawingsda8pecifications approved by
parties pursuant to Section 2.1 above&Effange”), and Landlord so approves such Change as providdwisection next below, Landlc
shall advise Tenant by written order (€hange Order”) as soon as is practical of any net cost increasieeirCompletion Cost above
Final Cost Estimate (taking into account any cesfirsys attributable to such Change Order togethidr previous Change Orders). Ter
shall approve or disapprove such Change Ordenyif im writing within 3 business days following Tant's receipt of such Change Orde
Tenant disapproves any such Change Order, Tenafitrsinetheless be responsible for the reasonabl@tectural and/or planning fe
incurred in preparing such Change Order. Landldvall have no obligation to interrupt or modify tfienant Improvement Work pend
Tenant's approval of a Change Order, but if Tefeils to timely approve a change order, Landlord/rtiaut shall not be required to) susp
the applicable Tenant Improvement Work. Except ferisions required by code or other applicable lawsch do not materially ai
adversely affect Tenant's permitted use of the 5&bdat America Premises or materially increase esaContribution, in no event sh
Landlord have the right to make any revisions te Working Drawings and Specifications without Tefamprior written consent, whi
consent shall not be unreasonably withheld or @elay

2.3 Landlord agrees that it shall not unreaslynaiithhold its consent to Tenant's requested Changrovided that such cons
may be withheld in any event if the requested Ckafiy materially adversely affects the structufehe 5451 Great America Building, |
materially adversely affects the electrical, medatan plumbing, life safety, sprinkler, HYAC or ahsystems of the 5451 Great Ame
Building, (iii) affects the exterior appearancetlndé 5451 Great America Building or the exterioraaref the Project, (iv) does not comply v
all applicable laws, (v) adversely affects the dgunfation of tenant spaces or the core spacesdhout the 5451 Great America Building
the following respects: non-continuous ceiling giiinconsistency of lighting fixtures, walls pendgitng the ceiling grid, significantly non-
rectangular or oddized offices (provided that minor variations iragh or size shall not be considered a Design Rrbler (vi) results i
inconsistency of the quality, materials or




finishes within the 5451 Great America Buildingtasequivalently improved portions of the 5451 GrAaterica Premises (collectively, a “
Design Problem”).

2.4 Landlords General Contractor shall construct the Tenantrérgments under contract to Landlord. Promptlydigihg the
approval of the Working Drawings and Specificatitiysthe parties pursuant to Section 2.1 above, loaddhall cause its General Contra
to submit the major subtrade work (including, withdimitation, mechanical, electrical and plumbirtg) a competitive bidding proce
involving at least 3 licensed and reputable sulremtdrs; and Landlord shall provide copies of thid kesponses to Tenant. Si
subcontractors are subject to Tenant’s approval.

2.5 All of the Tenant Improvements shall becdine property of Landlord and shall be surrenderét the 5451 Great Ameri
Premises at the expiration or sooner terminatiothf Lease. Notwithstanding the foregoing, Landlshall have the right, by notice
Tenant given at the time of Landlord's approvathef Working Drawings and Specifications and anyr@jea to require Tenant to remove
or any of the Tenant Improvements approved in tleekikig Drawings and Specifications or by way ofts@hange, to repair any damag
the 5451 Great America Premises arising from seatoral, and to replace any N&tandard Improvements so approved with the appé
Building Standard Improvement, provided that sughtrmay only be exercised by Landlord with respecienant Improvements (i) tt
constitute a Design Problem, or (ii) that cons#ttlie substitution of NoBtandard Improvements for Building Standard Improgets. An;
such removals, repairs and replacements by Tehatfittee completed by the Expiration Date or sodaemination of this Lease.

2.6 Subject to coordination with Landlord andhdkord’s General Contractor, Landlord shall perfi@hant and its agents to enter
the 5" Floor Premises and the"4Floor Premises at a time frame agreed to by tmelload, the General Contractor, and the Tenantchvis
expected by be within 40 days prior to the Commaerese Date for the 8 Floor Premises in order that Tenant may instaltitbling and
related communication equipment and other pergamgderty through Tenant’s own contractors. Any swank shall be subject to Landlord's
prior written approval, and shall be performed imanner and upon terms and conditions and at tyasfactory to Landlord's representat
The foregoing license to enter the 5451 Great Avagfremises is, however, conditioned upon Tenemtisactors and their subcontractors
and employees working in harmony and not interferiith the work being performed by Landlord. Ifaaty time Landlord determines that
such entry shall cause disharmony or interfere thighwork being performed by Landlord, this licensay be withdrawn by Landlord upon
24-hours written notice to Tenant. That licenskiither conditioned upon the compliance by Tenamtfgractors with all requirements
imposed by Landlord on third party contractors]uding without limitation the maintenance by Tenand its contractors and subcontractors
of workers' compensation and public liability amdgerty damage insurance in amounts and with corapamd on forms satisfactory to
Landlord, with certificates of such insurance befingished to Landlord prior to proceeding with auch entry. The entry shall be deeme
be under all of the provisions of the Lease exespb the covenants to pay rent. Landlord shalbedtable in any way for any injury, loss or
damage which may occur to any such work being pedd by Tenant, the same being solely at Tenask's r

2.7 Tenant hereby designates Dan Dei Ros$e(fant’s Construction Representative’), Telephone No. (408) 548136, emai
deirossi@arista.com, as its representative, agehatorney-irfact for all matters related to the Tenant ImproeetNork, including but n
by way of limitation, for purposes of receiving ioats, approving submittals and issuing request€fanges, and Landlord shall be entitle
rely upon authorizations and directives of suchspe(s) as if given directly by Tenant. The foregoauthorization is intended to prov
assurance to Landlord that it may rely upon thedtives and decision making of the Tenar@onstruction Representative with respect t
Tenant Improvement Work and_is rintended to limit or reduce Landlosdtight to reasonably rely upon any decisions medfives given b
other officers or representatives of Tenant. Anjices or submittals to, or requests of, Tenanttedldo this Work Letter and/or the Tern
Improvement Work may be sent to Tenan€Construction Representative at the email addabsse provided. Tenant may amend
designation of its Tenant’'s Construction Represes@gs) at any time upon delivery of written noticelLandlord.

2.8 Notwithstanding anything to the contrarthie Lease or this Work Letter, Tenant’'s acceptariche 5" Floor Premises and t
4 " Floor Premises shall not be deemed a waiver of Aténaight to require Landlord to cause its contrattocorrect any defects in 1
Tenant Improvements identified by Tenant, in wgtimithin twelve (12) months after the Commencenigatie for the 3'Floor Premises ai
within twelve (12) months following the CommencemBrate for the 4"Floor Premises, respectively. Landlord shall prdynmpair or caus
the General Contractor to repair all such defexttap cost to Tenant.

2.9 Notwithstanding anything to the contranytlie Lease or this Work Letter, it is understood agdeed that completion of 1
Tenant Improvement Work is not a condition of, sball extend or otherwise affect, the Commencerbate for the 3'Floor Premises or tl
Commencment Date for the™¥Floor Premises; provided, however, that the Commeent Date for the 8Floor Premises shall be delay
on a day-for-day basis, for each day of “Landloreldy” (as hereinafter defined) in the “Substan@almpletion” @s hereinafter defined)
the Tenant Improvement Work for the™Floor Premises. As used hereinL&ndlord Delay ” shall mean any delay in the substal
completion of construction of the Tenant Improvetsdreyond 14




weeks following obtaining a permit(s) therefor frahe City of Santa Clara, except to the extentrof delays caused by Tenant, incluc
without limitation, delays in the construction dfet Tenant Improvements caused by Changes requbgtdtenant. As used herein,
Substantial Completion” shall mean the substantial completion of the Tedmprovements in the BFloor Premises (as provided in Sec
3.1 below), but for minor punch list matters, ahd bbtaining of a temporary of final certificateaafcupancy for the 8Floor Premises.

SECTION 3
COST OF TENANT IMPROVEMENTS

3.1 Landlord shall complete, or cause to be detag, the Tenant Improvements, in accordance fivitd Working Drawings an
Specifications approved by both Landlord and TerBim Tenant Improvements shall be constructeddndlord in accordance with all rul
regulations, codes, ordinances, statutes, and ¢daay governmental or quagevernmental authority in effect as of the datéhef issuanc
of the applicable building permit(s) therefor, @anda good and workmalike manner using material and equipment of new @thérwise c
good quality. Landlord shall obtain standard watiesnon the elements of the Tenant ImprovementsTiaant is responsible for maintain
under the Lease and shall assign to Tenant, orvaiteecooperate to make available to Tenant thefitesf, all such warranties.

3.2 Landlord shall pay up to $3,328,435.00, bage $55.00 per rentable square foot of the 545datGAmerica Premise
Landlord's Maximum Contribution "), of the final “Completion Cost” gs defined below). Tenant acknowledges that thedload's
Maximum Contribution is intended only as the maximamount Landlord will pay toward any of the Tenamprovements described in -
approved Working Drawings and Specifications (asesanay be modified pursuant to a Change Order otheswise provided in Section
above), including but not limited to, any speciedizpipe installations, but excluding alterations meluded in the Working Drawings
Specifications (as same may be modified pursuaat@ange Order or as otherwise provided in Se@i@rabove). In the event the sun
the cost of the “Completion Cost” of the Tenant tmgment Work is less than the Landlord’s Maximuwntibution, LandlordS actue
contribution toward the Completion Costl(andlord's Contribution ") shall equal such lesser amount, and Tenant slaak no right t
receive any credit, refund or allowance of any kfod any unused portion of the Landlord's Maximurmn@ibution nor shall Tenant
allowed to make revisions to an approved Workingvlngs and Specifications or request a Change ieffant to apply any unused porti
of Landlord's Maximum Contribution.

3.3 Tenant shall pay the difference between lthedlord’s Maximum Contribution, as specified in this Worletter and th
“Completion Cost’of the Tenant Improvement Work (as hereinafterraef). The amounts to be paid by Tenant for the felmaprovement
pursuant to this Section 3.3 are sometimes cumelgtreferred to herein as th&d&nant's Contribution ".

3.4 The “Completion Cost” shall mean all costs of Landlord in completing Trenant Improvements in accordance with
approved Working Drawings and Specifications anthweiny approved Changes thereto, including butlingted to the following cost
(i) payments made to architects, engineers, cawoiigicsubcontractors and other third party constdtan the performance of the wc
(ii) salaries and fringe benefits of persons, if,an the direct employ of Landlord performing apgrt of the construction work, (iii) perr
fees and other sums paid to governmental agen@iggermit fees and other sums paid to governmeag@ncies, and (v) costs of
materials incorporated into the work or used innsantion with the work. The Completion Cost shadlaihclude an administrative/supervis
fee to be paid to Landlord or to Landlord's manag@magent in the amount of two percent (2%) of ithedlord’s Contribution funde
towards the Completion Cost of the Tenant Improvanwork, and reasonable “peer review” fees payableandlords MEP engineer
Unless expressly authorized in writing by Landldigs Completion Cost shall not include (and noiparof the Landlords Contribution she
be paid for) (i) any costs incurred by Tenant, ud@hg without limitation, any costs for space plars) managers, advisors or consuli
retained by Tenant in connection with the Tenamrbwmements (which shall be the sole responsibdftyenant), or (ii) the following cos
(which shall be the sole responsibility of Landlor@) costs for improvements which are not showroodescribed in the Working Drawir
and Specifications (as same may be modified putsi@aa Change Order or as otherwise provided irti@e@.2 above), unless otherm
approved by Tenant, which approval shall not beeasonably withheld; (b) costs incurred due to ttesgnce of Hazardous Materials in
Project or the surrounding area; (c) attorneyss fieeurred in connection with negotiation of constion contracts, and attorneys' fi
experts' fees and other costs in connection witputes with third parties; (d) interest and othmsts of financing construction costs; (e) ¢
to bring the 5451 Great America Premises, the 33&hat America Building or the Common Areas into ptience with applicable laws a
restrictions in the event of Landlosdfailure to construct either the 5451 Great AnsBuilding or the Tenant Improvements in accord
with same; or (f) construction management, prafitl @verhead charges payable to Landlord, excepthforadministrative/supervision
provided in Section 3.4 above.

3.5 Following issuance by the City of Santa €laf a permit relating to the Tenant Improvemebits,prior to start of constructi
of the Tenant Improvements, Tenant shall pay 25%h®fTenant’s Contribution set forth in the CostirRate,




with the remainder of the TenastContribution payable to Landlord in installmeot25% each following the completion of each of ihigal
three (3) months of construction of the Tenant lmpments. Funds either due and payable from Teoarany refund due and payable
Tenant, based on the actual Completion Cost o @mant Improvements, shall be made within 30 dalleviing the Substantial Completi
of the Tenant Improvement Work. If Tenant defablésyond applicable notice and cure periods in thengat of any sums due under -
Work Letter, Landlord shall (in addition to all @hremedies) have the same rights as in the ca3erant's failure to pay rent under
Lease, including, without limitation, the right terminate this Lease and recover damages from Temafor to charge a late payment fee
to collect interest on delinquent payments, anddl@nd may (but shall not be required to) susperdTtnant Improvement Work followi
such default, in which event any delays becauseidf suspension shall constitute Tenant Delaysihdes.

3.6 Landlord shall promptly (and not later thandHys following Tenans reasonable request therefor made not more frégukar
monthly) provide any invoices Landlord has receiugdting to the Tenant Improvements describedigmBExhibit X .

SECTION 4
DISPUTE RESOLUTION

4.1 All claims or disputes between Landlord drehant arising out of, or relating to, this Workttee shall be decided by t
JAMS/ENDISPUTE (“*JAMS ), or its successor, with such arbitration to be hHeldbanta Clara County, California, unless the pe
mutually agree otherwise. Within 10 business dajlswWing submission to JAMS, JAMS shall designdeeé arbitrators and each party n
within 5 business days thereafter, veto one oftinee persons so designated. If two different deged arbitrators have been vetoed, the
arbitrator shall hear and decide the matter. K tban 2 arbitrators are timely vetoed, JAMS séeliéct a single arbitrator from the neatoec
arbitrators originally designated by JAMS, who sliedar and decide the matter. Any arbitration pansuo this section shall be deci
within 30 days of submission to JAMS. The decisibthe arbitrator shall be final and binding on paeties. In no event shall the arbitrato
empowered or authorized to award consequentialuaitipge damages (including any award for lost grafi opportunity costs or loss
interruption of business or income). All costs assed with the arbitration shall be awarded to phevailing party as determined by
arbitrator.

4.2 Notice of the demand for arbitration by eitparty to the Work Letter shall be filed in wnigi with the other party to the Wt
Letter and with JAMS and shall be made within asoe@ble time after the dispute has arisen. Thedaveardered by the arbitrator shall
final, and judgment may be entered upon it in ataoce with applicable law in any court having jdigsion thereof. Except by writts
consent of the person or entity sought to be joimedarbitration arising out of or relating to tW#rk Letter shall include, by consolidati
joinder or in any other manner, any person oremiitt a party to the Work Letter unless (1) suctspe or entity is substantially involved i
common question of fact or law, (2) the presenceuah person or entity is required if completeeffels to be accorded in the arbitration
(3) the interest or responsibility of such persoemtity in the matter is not insubstantial.

4.3 The agreement herein among the partieshitrate shall be specifically enforceable undewpiling law. The agreement
arbitrate hereunder shall apply only to disputésirag out of, or relating to, this Work Letter, asdall not apply to other matters of disg
under the Lease except as may be expressly proiridbd Lease.




Schedule |
Tenant Improvement / Interior Construction Outline Specifications
(By Tenant/Tenant Allowanc

Note During preliminary walk throughs, construction management is to confirm re-use of existing building amponents and provide direction to: 1) match existig ,
or 2) provide new building standard at all remodelconditions; or 3) provide upgrade to building standrd based on project team input. Each suite to beewiewed on

a case-by-case basis.

TENANT STANDARD
GENERAL OFFICE:

CARPET

Direct glue broadloom carpet.

VINYL COMPOSITION TILE (VCT)
12" x 12” VCT Armstrong Standard Excelon.

WALLS

Standard Walls 5/8" gypsum drywall on 2-1/2" x 25 ga. metal stud” o.c., floor to ceiling construction. No wa
shall penetrate the grid unless required by codlewdlls shall be straight, and parallel to builgiexterior walls. Al
offices and rooms shall be constructed of a stahsiae and tangent to a building shell or core wall

Exterior Walls (First Generation Only) 5/8" gypsum drywall fugion 25 ga. metal studs, with R-13 insulation.

PAINT

Paint finish, one standard color to be Benjamin MoAC-40, Glacier White, flat finish. Dark colors subjetct
Landlord approval.

BASE

2-1/2" Burke rubber base; straight at cut pile earpoved at resilient flooring and loop carpet.

RUBBER TRANSITION STRIP

Transition strip between carpet and resilient flogito be Burke #150, color: to match adjacent V.C.

PLASTIC LAMINATE

Plastic laminate color at millwork: Nevamar “Smokghite”, Textured #S-7-27T.

CEILING

2x4 USG Radar lllusions #2842 scored ceiling tilestalled in building standard 9/16” or 15/16” bR+ grid.
Continuous grid throughout.

LIGHTING

All spaces are to be illuminated with building stard 2 x 4 direct/indirect fixtures, approved bg ttandlord.

DOORS

1-3/4” solid core, 3”-0" x 8'-10"plain sliced white oak, Western Integrated cleaydiwed aluminum frames Schle
"D" series "Sparta" latchset hardware, dull chrdimish.

OFFICE SIDELITES

All interior offices to have sidelite glazing adgt to office entry door, 4vide x door height, Western Integrated ¢
anodized aluminum frame integral to door frame wlgar tempered glass.

WINDOW COVERINGS
Vertical blinds: Mariak Industries PVC blinds atilding perimeter windows, Model M-3000, Color: LigBrey.






Tenant Improvement / Interior Construction Outline Specifications
(Continued

TENANT STANDARD

MECHANICAL.: HVAC

General: Exterior corner spaces with more than one exgoshall be provided with a separate z
Conference Room (or Training Room) 20’ x 18'larger shall be provided with a separate zomeerior
zone shall be limited to a single exposure andxman of 750 to 1000 square feet.

Campus Office Building Interior and Exterior zone VAV boxes shall be weoted to the main supply .
loop. Exterior zone VAV boxes shall be providedhtitvorow hot water reheat coil. Interior zone shal
limited to a maximum of 2000 square feet.

Air distribution downstream of VAV boxes shall beopided complete with ductwork, 2'xPerforatec
face ceiling diffusers, 2'x2perforated return air grilles and air balance. ddlttwork shall be sheet me
constructed per SMACNA standards and insulatedheelatest Title 24 requirements.

Pneumatic thermostats with blank white cover sbeallprovided for each zone. Thermostats sha
located adjacent to light switch at 48ove finished floor. When the building utilizes DZone control
DDC system shall be Andover and installed by AABMDsystem shall be interfaced to the existing k&
Company network.

Mid-Tech/Manufacturing Building Air distribution downstream of packaged rooftopits and/or spli
system fan coil units shall be provided completiwuctwork, 2'x2’ perforated face ceiling diffuser
2'x2' perforated return air grilles and air balance. ddlictwork shall be sheet metal constructed
SMACNA standards and insulated per the latest Pidleequirements. Interior zone shall be limitech
maximum of 2500 square feet.

Packaged rooftop units and/or split system unitdld¥e connected to existing Irvine Company Ent
Management System. Thermostats shall be locatettej to light switch at 484bove finished flool
EMS shall be Andover and installed by AAS.

New packaged rooftop units larger thatoB-shall be provided with seismic isolation curithwninimum
1l-inch spring deflection. New packaged rooftop ur#sger than 6.25 ton shall be provided v
economizer with barometric relief damper.

FIRE PROTECTION

Pendant satin chrome plated, recessed heads,aal@sanopies, minimum K factor to be 5.62, locatt
center of 2’ x 2’ section of scored ceiling tileeiing drops from shell supply loop.

TENANT STANDARD

ELECTRICAL ELECTRICAL SYSTEM

A 277/480 volt, three phase, four wire tenant negtetistribution section will be added to main seevai
Main Electrical Room.

Tenant Electrical Room, located within the leasacsp as directed by the Landlord, to include 270
volt and 120/208 volt panels, transformer, lightomgntrol panel, as required.

Standard tenant electrical capacity will be prodidethe following capacity:
- Lighting 277V: Minimum of 1.2 watt watts per s.f.
- General 277V Power: As required to accommodaterteloads.

- HVAC Power 277/480V: As required to accommodaeHVAC equipment.

- General 120/208V Power: Minimum of 8.0 watts pér






TENANT STANDARD
ELECTRICAL (CONTINUED):

TENANT STANDARD
WAREHOUSE/SHIPPING AND
RECEIVING (IF APPLICABLE):

Tenant Improvement / Interior Construction Outline Specifications
(Continued

LIGHTING

All spaces are to be illuminated with building stard 2’ x 4’, direct/indirect fixtures based on one
fixture per 96 square feet.

All lighting shall be controlled by occupancy serssand Y2 switched per Title 24. Provide wall modi
dual relay occupancy sensors in small spaces alimgo@ounted paired with two switches in doubleng
box, Leviton “Decora” style switches with a whitkagtic coverplate, 48" AFF to switch centerline.

Exit signs: Internally illuminated, white sign faeéth green text.

OUTLETS

Power: Leviton “Decora” style 15 / 20 amp 128k specification grade white duplex receptacleunted
vertically, 18" AFF to centerline, with a white pt& coverplate.

All furniture systems will be assumed to be a f@rcircuit / eight (8) wire configuration. All faiture
system workstations are assumed to have persomguters only and will be connected at a ratio ght
(8) workstations per four (4) circuit / eight (8)rezhomerun.

All wall mounted furniture system communicationdsewill be provided with (2) 1 %2” conduit (ndine

rated / non-insulated walls) OR (2) 1 ¥4 conduite(frated / insulated walls); a 4S/DP box and abtisu
gang mud ring in the wall. One (1) furniture systesmmunication feeds will be assumed to be capaft
providing enough cabling capacity for eight (8) lwstations.

Power and Telecom Feeds to systems furniture bgritdn be via walls, furred columns or ceiling dxb

All wall mounted general communication outlets onffire rated / nonnsulated walls will be provided
2-gang mud ring and a pull string in the wall. Mall mounted communication outlets in firated anc
insulated walls will be provided with %" conduitafee and / or data only) OR a &bnduit (combinatiol
voice / data), stubbed into the accessible cesjpace, 4S/DP box and a single gang mud ring inveie
Cover plate, jacks and cables by tenant.

A single tenant telecom room will be provided watlsingle 4’ x 8’ backboard. An empty 2bnduit will
be routed from this backboard to the building’s meglephone backboard. An empty @3nduit sleev:
will be stubbed into the accessible ceiling space.

FLOORS

Sealed concrete.

WALLS

5/8” gypsum wallboard standard partition, height andstroietion subject to Landlord approval. At fur
walls, paint to match Benjamin Moore AD- Glacier White. Provide rated partition at ocaugy
separation, as required by code.

CEILING

Exposed structure, non-painted.






Tenant Improvement / Interior Construction Outline Specifications
(Continued

TENANT STANDARD
WAREHOUSE/SHIPPING AND WINDOWS
RECEIVING (IF APPLICABLE): None
TENANT STANDARD

ACCESS

7'-6" H x 7’-6” W glazed service doors. Glazinghisonze reflective glass.

HVAC
None

PLUMBING
Single accommodation restroom, if required.

Sheet vinyl flooring to be Armstrong Classic Corl@eagate” 86526 Oyster, with Smooth White FI
panel wainscot to 48” high. Painted walls and ngilio be Benjamin Moore AC-40 Glacier White, semi-
gloss finish.

LIGHTING
T5 High Bay, 2 x 4 fixtures.

OTHER ELECTRICAL

Convenience outlets; surface mounted at exposedetenwalls.

SECURITY

Lockable doors.



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jayshree Ullal, certify that:

1. | have reviewed this quarterly report on Fo®aQl of Arista Networks, Inc. for the quarter endehe 30, 2014

2. Based on my knowledge, this report does notadomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl

period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this

report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5¢r the registrant and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntlis report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on

such evaluation; and

(c) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the

equivalent functions):

() All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial

information; and
(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the

registrant’s internal control over financial repogt

Date: August 7, 2014

/s JAYSHREE ULLAL
Jayshree Ullal
Chief Executive Officer, President, and Director
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Kelyn Brannon, certify that:

1. | have reviewed this quarterly report on Foil®sQd of Arista Networks, Inc. for the quarter endede)@0, 201

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl

period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe@ periods presented in this

report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and proesgr caused such disclosure controls and proesdaobe designed under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

(b) Evaluated the effectiveness of the registgadisclosure controls and procedures and preséntbds report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on

such evaluation; and

(c) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial

information; and
(b) Any fraud, whether or not material, that inke$ management or other employees who have aisamtifole in the
registrant’s internal control over financial repogt

Date: August 7, 2014

/sl KELYN BRANNON
Kelyn Brannon
Chief Financial Officer
(Principal Accounting and Financial Officer)




Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PR INCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Jayshree Ullal, certify, pursuant to 18 U.S.€ct®n 1350, as adopted pursuant to Section 9@iGedbarbane®xley Act of 2002, tha
the Quarterly Report of Arista Networks, Inc. orrfRdL0-Q for the quarter ended June 30, 2014 fudipglies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeof 1934 and that the information contained iohsQuarterly Report on Form 1D-fairly
presents in all material respects the financiabdwn and results of operations of Arista Networke.

Date: August 7, 2014

By: /s/ JAYSHREE ULLAL
Name: Jayshree Ullal
Title: Chief Executive Officer and President

(Principal Executive Officer)

I, Kelyn Brannon, certify, pursuant to 18 U.S.CctBmn 1350, as adopted pursuant to Section 90BeoSarbanes-Oxley Act of 2002,
that the Quarterly Report of Arista Networks, Inn.Form 10-Q for the quarter ended June 30, 20iyldamplies with the requirements of
Section 13(a) or 15(d) of the Securities Exchangeofi 1934 and that the information contained iohsQuarterly Report on Form 1D-fairly
presents in all material respects the financiab@wn and results of operations of Arista Networke.

Date: August 7, 2014

By: /s/ KELYN BRANNON
Name: Kelyn Brannon
Title: Chief Financial Officer

(Principal Accounting and Financial Officer)



