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ARISTA NETWORKS, INC.
5453 GREAT AMERICA PARKWAY
SANTA CLARA, CALIFORNIA 95054

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 10:00 a.m. Pacific Time on Monday, Jhe 1, 2015

Dear Stockholders of Arista Networks, Inc.:

The 2015 annual meeting of stockholders (the “Ahmdeeting”) of Arista Networks, Inc., a Delaware corporationll Wwe held o1
Monday, June 1, 2015 at 10:00 a.m. Pacific Timeat the Compang’ headquarters located at 5453 Great America Pgrk8eanta Clari
California 95054, for the following purposes, asrenfully described in the accompanying proxy stastn

1. To elect two Class | directors to serve untd #018 annual meeting of stockholders and until théccessors are duly elected
qualified;

2. To ratify the appointment of Ernst & Young LLRB aur independent registered public accounting fiomour fiscal year endir
December 31, 2015; and

3. To transact such other business as may propente before the Annual Meeting or any adjournmenfgostponements thereof.

Our board of directors has fixed the close of bessnon April 8, 2015 as the record date for theuahiMeeting. Only stockholders
record on April 8, 2015 are entitled to notice nflao vote at the Annual Meeting. Further informaatregarding voting rights and the mat
to be voted upon is presented in the accompanyiogystatement. If you plan on attending this yeannual meeting as a stockholder,
must follow the instructions, as explained on pagé the proxy statement.

On or about April 22, 2015, we expect to mail ta etockholders a Notice of Internet Availability Bfoxy Materials (the “Noticg”
containing instructions on how to access our pretatement for our annuaheeting and our annual report to stockholders. Nuosice
provides instructions on how to vote online or biephone and includes instructions on how to receiypaper copy of proxy materials
mail. This proxy statement and our annual repantloa accessed directly at the following Internetrads: www.proxyvote.com. All you he
to do is enter the control number located on yaaky card.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting, we urge you to submit yar vote via the
Internet, telephone or mail.

We appreciate your continued support of Arista Neks, Inc. and look forward to either greeting yamrsonally at the Annual Meeti
Or receiving your proxy.

By order of the Board of Directors,

o

,{f};‘.‘n.-{f{.-(—d—- L ﬁ-{”A_L_
o
Jayshree Ullal
Chief Executive Officer, President and Director
Santa Clara, California
April 22, 2015
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ARISTA NETWORKS, INC.

PROXY STATEMENT
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 10:00 a.m. Pacific Time on Monday, Je 1, 2015

This proxy statement and the enclosed form of pameyfurnished in connection with the solicitatmfrproxies by our board of directt
for use at the 2015 annual meeting of stockholdéssrista Networks, Inc., a Delaware corporationgdany postponements, adjournmen
continuations thereof (the “Annual MeetingThe Annual Meeting will be held on Monday, Jun€Q15 at 10:00 a.m. Pacific Time, at
Companys headquarters located at 5453 Great America Pgrk®anta Clara, California 95054. The Notice okinet Availability of Prox
Materials (the “Notice”)containing instructions on how to access this prstatement and our annual report is first beingedadn or abot
April 22, 2015 to all stockholders entitled to vatethe Annual Meeting.

The information provided in the “question and answiermat below is for your convenience only and isrehe a summary of tt
information contained in this proxy statement. Yahwould read this entire proxy statement careflififormation contained on, or that car
accessed through, our website is not intended fodweporated by reference into this proxy statetaer references to our website addre
this proxy statement are inactive textual refersrardy.

What matters am | voting on?
You will be voting on:

. the election of two Class | directors to serve luthte 2018 annual meeting of stockholders and uhgir successors are d
elected and qualifiec

. a proposal to ratify the appointment of Ernst & Yigu_LLP as our independent registered public acéogritrm for our fiscal yee
ending December 31, 2015; a

. any other business as may properly come beforAnheal Meeting

How does the board of directors recommend | vote othese proposals?
Our board of directors recommends a vote:
. “FOR’ the election of Andreas Bechtolsheim and Jayshike &6 Class | directors; ar

. “FOR” the ratification of the appointment of Ernst & YaubLP as our independent registered public accagritrm for our fisce
year ending December 31, 20:

Who is entitled to vote?

Holders of our common stock as of the close of imss on April 8, 2015, the record date, may votin@tAnnual Meeting. As of tl
record date, there were 66,442,381 shares of aummm stock outstanding. In deciding all matterthat Annual Meeting, each stockhol
will be entitled to one vote for each share of common stock held by them on the record date. Weaddave cumulative voting rights
the election of directors.

Registered Sockholders . If shares of our common stock are registerecctlirén your name with our transfer agent, you eoasidere
the stockholder of record with respect to thoseeshaand the Notice was provided to you directlyusy As the stockholder of record, °
have the right to grant your voting proxy diredibythe individuals listed on the proxy card or tiievin person at the Annual Meeting.

1
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Street Name Stockholders . If shares of our common stock are held on youralién a stock brokerage account or by a banktbel
nominee, you are considered the beneficial ownénade shares held in “street namant the Notice was forwarded to you by your brak
nominee, who is considered the stockholder of kkedgth respect to those shares. As the beneficialen, you have the right to direct y
broker or nominee how to vote your shares. Berafiowners are also invited to attend the Annual tWige However, since a benefic
owner is not the stockholder of record, you mayvadée your shares of our common stock in persaheAnnual Meeting unless you folli
your broke’s procedures for obtaining a legal proxy. If yoguest a printed copy of our proxy materials by malr broker or nominee w
provide a voting instruction card for you to usérdughout this proxy, we refer to stockholders viotd their shares through a broker, t
or other nominee as “street name stockholders.”

How many votes are needed for approval of each progal?

. Proposal No. 1 : The election of directors requires a pluralityesof the shares of our common stock present isgoeor by prox
at the Annual Meeting and entitled to vote therémie approved. “Pluralityineans that the nominees who receive the Ie
number of votes cast “for” are elected as directdssa result, any shares not voted “farparticular nominee (whether as a re
of stockholder abstention or a broker non-vote) mot be counted in such nominsdavor and will have no effect on the outct
of the election. You may vo“for” or “withhold” on each of the nominees for election as a dire

. Proposal No. 2 : The ratification of the appointment of Ernst & YauhLP requires the affirmative vote of a majoritfytbe share
of our common stock present in person or by praxtha Annual Meeting and entitled to vote therebstentions are considel
votes present and entitled to vote on this propesal thus, will have the same effect as a “agains” the proposal

What is a quorum?

A quorum is the minimum number of shares requietlé present at the Annual Meeting for the Annuaklhg to be properly he
under our amended and restated bylaws and DeldasreThe presence, in person or by proxy, of a nigjof all issued and outstandi
shares of our common stock entitled to vote atAhaual Meeting will constitute a quorum at the Aahieeting. Abstentions, withhc
votes and broker non-votes are counted as shagssrgrand entitled to vote for purposes of deténgia quorum.

How do | vote?
If you are a stockholder of record, there are fways to vote:

. by Internet at http://www.proxyvote.com, 24 hourday, seven days a week, until 11:59 p.m. EST oy 81a 2015 (have yo
proxy card in hand when you visit the websi

. by toll-free telephone at-80(-69C-6903 until 11:59 p.m. EST on May 31, 2015 (haverymoxy card in hand when you cal
. by completing and mailing your proxy card (if yaceived printed proxy materials);

. by written ballot at the Annual Meetin

If you are a street name stockholder, you will ieeevoting instructions from your broker, bank dher nominee. You must follow t
voting instructions provided by your broker, bamkother nominee in order to instruct your brokemk or other nominee on how to vote y
shares. Street name stockholders should genembple to vote by returning an instruction cardyytelephone or on the Internet. Howe
the availability of telephone and Internet votinil @Wepend on the voting process of your brokenkbar other nominee. As discussed ab
if you are a street name stockholder, you may pteg your shares in person at the Annual Meetingasmjou obtain a legal proxy from y
broker, bank or other nominee.
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Can | change my vote?
Yes. If you are a stockholder of record, you caangfe your vote or revoke your proxy any time befbeeAnnual Meeting by:
. entering a new vote by Internet or by telephc
. returning a late-dated proxy carc

. notifying the Secretary of Arista Networks, Ing,writing, at Arista Networks, Inc., 5453 Great Atica Parkway, Santa Clar
California 95054; o

. completing a written ballot at the Annual Meeti

If you are a street name stockholder, your brabank or other nominee can provide you with instans on how to change your vote.

What do | need to do to attend the Annual Meetingr person?
If you plan to attend the meeting, you must be lddroof Company shares as of the record date oif 8p2015.

On the day of the meeting, each shareholder willdlggiired to present a valid picture identificatBarch as a drives’license or passp
and you may be denied admission if you do not.iSgatill begin at 9:00 a.m. and the meeting willgbeat 10:00 a.m. Use of came!
recording devices, computers and other personatreféc devices will not be permitted at the Annivideting. Photography and video
prohibited at the Annual Meeting.

Please allow ample time for chenk-Please note that large bags and packages otilh@ allowed at the Annual Meeting. Persons
be subject to search.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our boafrdlirectors. Jayshree Ullal and Andreas Bech&itshhave been designatec
proxies by our board of directors. When proxiespperly dated, executed and returned, the shapessented by such proxies will be vt
at the Annual Meeting in accordance with the ircttans of the stockholder. If no specific instrocts are given, however, the shares wi
voted in accordance with the recommendations of bmard of directors as described above. If any emathot described in this prc
statement are properly presented at the AnnualiMgahe proxy holders will use their own judgmémidetermine how to vote the share
the Annual Meeting is adjourned, the proxy holdeas vote the shares on the new Annual Meeting asteell, unless you have prope
revoked your proxy instructions, as described above

Why did I receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxymaterials?

In accordance with the rules of the Securities Bmdhange Commission (“SEC"ye have elected to furnish our proxy mater
including this proxy statement and our annual regoimarily via the Internet. The Notice contaigimstructions on how to access our pt
materials is first being mailed on or about Apgl, 2015 to all stockholders entitled to vote at Amnual Meeting. Stockholders may reqi
to receive all future
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proxy materials in printed form by mail or electically by email by following the instructions contained in thiotice. We encoura
stockholders to take advantage of the availabilitpur proxy materials on the Internet to help @lthe environmental impact of our ant
meetings of stockholders.

How are proxies solicited for the Annual Meeting?

Our board of directors is soliciting proxies foreust the Annual Meeting. All expenses associatel this solicitation will be borne |
us. We will reimburse brokers or other nomineesré@sonable expenses that they incur in sendingmuy materials to you if a broker
other nominee holds shares of our common stockoon ehalf.

How may my brokerage firm or other intermediary vote my shares if | fail to provide timely directions?

Brokerage firms and other intermediaries holdingrel of our common stock in street name for custerme generally required to v
such shares in the manner directed by their custorirethe absence of timely directions, your brokél have discretion to vote your sha
on our sole “routinetnatter: the proposal to ratify the appointment ofE & Young LLP. Your broker will not have disdiat to vote on th
election of directors, which is a “non-routine” neatabsent direction from you.

Where can | find the voting results of the Annual Meeting?

We will announce preliminary voting results at #henual Meeting. We will also disclose voting resubin a Current Report on Form 8-
K that we will file with the SEC within four busiss days after the Annual Meeting. If final votirggults are not available to us in time to
a Current Report on Form 8-K within four businesydafter the Annual Meeting, we will file a CurtdReport on Form & to publist
preliminary results and will provide the final rétsuin an amendment to this Current Report on Fé+ihas soon as they become available.

| share an address with another stockholder, and weeceived only one paper copy of the proxy material How may | obtain an
additional copy of the proxy materials?

We have adopted a procedure called “householdimgi¢h the SEC has approved. Under this procedueedeliver a single copy of t
Notice and, if applicable, our proxy materials tailtiple stockholders who share the same addressssinive have received contt
instructions from one or more of the stockholddrsis procedure reduces our printing costs, maittogts, and fees. Stockholders \
participate in householding will continue to beeatd access and receive separate proxy cards. Wptien or oral request, we will deliv
promptly a separate copy of the Notice and, if Eaple, our proxy materials to any stockholder ahared address to which we deliver
single copy of any of these materials. To receigefarate copy, or, if a stockholder is receivingtiple copies, to request that we only se
single copy of the Notice and, if applicable, otmyy materials, such stockholder may contact uheafollowing address:

Arista Networks, Inc.
Attention: Investor Relations
5453 Great America Parkway
Santa Clara, California 95054

Stockholders who beneficially own shares of our g@mn stock held in street name may contact thekdrage firm, bank, broketdeale
or other similar organization to request informatabout householding.

What is the deadline to propose actions for considation at next year’s annual meeting of stockholdes or to nominate individuals to
serve as directors?
Sockholder Proposals

Stockholders may present proper proposals for @mfuin our proxy statement and for considerationth@ next annual meeting
stockholders by submitting their proposals in wgtito our Secretary in a timely manner. For a dtotder proposal to be considered
inclusion in our proxy statement for our 2015 anmeeting of stockholders, our

4
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Secretary must receive the written proposal atprurcipal executive offices not later than Decenibér 2015. In addition, stockholc
proposals must comply with the requirements of Rdla-8 regarding the inclusion of stockholder psgl® in compangponsored pro»
materials. Stockholder proposals should be addidsse

Arista Networks, Inc.
Attention: Secretary
5453 Great America Parkway
Santa Clara, California 95054

Our amended and restated bylaws also establiskhaamee notice procedure for stockholders who wisprésent a proposal before
annual meeting of stockholders but do not interndtlie proposal to be included in our proxy statem@ur amended and restated byl
provide that the only business that may be conduaten annual meeting is business that is (i)iBpédn our proxy materials with respeci
such meeting, (ii) otherwise properly brought befthre annual meeting by or at the direction oflmard of directors, or (iii) properly broug
before the annual meeting by a stockholder of kkantitled to vote at the annual meeting who hdiveted timely written notice to o
Secretary, which notice must contain the informaspecified in our amended and restated bylawseltmely for our 2016 annual meet
of stockholders, our Secretary must receive théawrinotice at our principal executive offices:

. not earlier than February 7, 2016; ¢

. not later than the close of business on March 862

In the event that we hold our 2016 annual meetingtackholders more than 30 days before or mora 8tadays after the ongal
anniversary of the Annual Meeting, then notice aftackholder proposal that is not intended to toduthed in our proxy statement musi

received no earlier than the close of businesfieri20th day before such annual meeting and notteta the close of business on the lat
the following two dates:

. the 90th day prior to such annual meeting
. the 10th day following the day on which public anncement of the date of such annual meeting isrfiele.

If a stockholder who has notified us of his, heitsrintention to present a proposal at an annwedting does not appear to present
her or its proposal at such annual meeting, waareequired to present the proposal for a votah annual meeting.

Nomination of Director Candidates

You may propose director candidates for considematby our nominating and corporate governance cdt@eni Any suc
recommendations should include the nomiseeime and qualifications for membership on ourdoédirectors and should be directed to
Secretary at the address set forth above. Foriadditinformation regarding stockholder recommeiufest for director candidates, se®darc
of Directors and Corporate Governance—Stockholadgrorimendations for Nominations to the Board of @oes.”

In addition, our amended and restated bylaws pestoakholders to nominate directors for electioaratinnual meeting of stockhold:
To nominate a director, the stockholder must previde information required by our amended and testdylaws. In addition, tl
stockholder must give timely notice to our Secrefaraccordance with our amended and restated Isylaiich, in general, require that
notice be received by our Secretary within the timeeod described above under “Stockholder Progb$al stockholder proposals that
not intended to be included in a proxy statement.

Availability of Bylaws

You may contact our Secretary at our principal exige offices for a copy of the relevant bylaw pisions regarding the requireme
for making stockholder proposals and nominatingaor candidates.

5
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our business affairs are managed under the direofi@ur board of directors, which is currently qowsed of seven members. Fiv
our directors are independent within the meanintheflisting standards of the New York Stock Exa®rOur board of directors is divic
into three staggered classes of directors. At eactual meeting of stockholders, a class of directall be elected for a thregear term t
succeed the same class whose term is then expiring.

The following table sets forth the names, agesfa&pol 10, 2015, and certain other information feach of the directors with ter
expiring at the annual meeting (who are also nogsrer election as a director at the annual megting for each of the continuing memt
of our board of directors:

Expiration

Current of Term

Director For Which
Term
Class  Age Position Since_  Expires  Nominated
Directors with Terms expiring at the Annual
Meeting/Nominees
Andreas Bechtolsheim I 59 Founder, Chief Development Officer, inter
Chief Financial Officer, Director and
Chairman of the Boar 2004 2015 2018
Jayshree Ullal I 54  Chief Executive Officer, President and
Director 2008 2015 2018
Continuing Directors
Charles Giancarlo (2 Il 57 Director 2013 2016
Ann Mather (1) Il 54  Director 2013 2016
Daniel Scheinman (2) (: Il 52 Director 2011 2016
Marc Stoll (1) (3) [ 44  Director 2013 2017
Nikos Theodosopoulos (1) ( i 52 Director 2014 2017

(1) Member of our audit committe
(2) Member of our compensation commit
(3) Member of our nominating and corporate governamocengsittee

Nominees for Director

Jayshree Ullal has served as our President, Chief Executive @fficel a member of our board of directors since at@008. Frot
September 1993 to May 2008, Ms. Ullal served inotes positions at Cisco Systems, Inc., an Amerioatiinational corporation that desig
manufactures, and sells networking equipment, tthlast position as senior vice president of datger, switching and services group. F
to that, Ms. Ullal was a vice president of markgtat Crescendo Communications, Inc., Cisdirst acquisition in 1993. She has also
various product and engineering positions at UngamBass, Advanced Micro Devices, Inc. and Fairchildh®enductor. Ms. Ullal holds
B.S. in Engineering (Electrical) from San FranciState University and an M.S. in Engineering Mamagiet from Santa Clara Universi
She is a 2013 recipient of the Santa Clara Unitye&thool of Engineering Distinguished Engineerddgmni Award.

We believe that Ms. Ullal possesses specific atteb that qualify her to serve as a member of aard of directors, including h
extensive experience in the networking industry #rel operational insight and expertise she hasnaglaied as our President and C
Executive Officer.
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Andreas Bechtolsheim is one of our founders and has served as our Chaisince 2004 and as our Chief Development Offsirre
2009. As of April 9, 2015, Mr. Bechtolsheim senassour interim Chief Financial Officer and Prindipanancial Officer. Mr. Bechtolsheim
also a full-time employee of the Company. In 198%, Bechtolsheim cdeunded Sun Microsystems, Inc., a manufacturer selter o
computers and computer software, which was acqiiye@racle Corporation in January 2010. In 1995, BRéchtolsheim cdounded and w:
president and chief executive officer of Granitest®yns, Inc., a manufacturer of higheed network switches, which was acquired by (
Systems, Inc. in 1996, and Mr. Bechtolsheim seimedarious positions including vice president amhgral manager of the Gigabit Syst:
Business Unit. In 2003, Mr. Bechtolsheim becameptesident of Kealia, Inc., a developer of netwogksolutions for servers, which v
acquired by Sun Microsystems, Inc. in April 2004orA April 2004 to October 2008, Mr. Bechtolsheimmvesl as senior vice president
chief systems architect at Sun Microsystems, Inc.Béchtolsheim attended University of Technologyrith and holds an M.S. in Compt
Engineering from Carnegie Mellon University and wadoctoral Student in Electrical Engineering anoihmputer Science at Stanf
University from 1977 to 1982.

We believe that Mr. Bechtolsheim possesses spettifibbutes that qualify him to serve as a memlberuo board of directors, includii
his extensive experience in the networking induatrgl the operational insight and expertise he basnaulated as one of our founders ar
our Chief Development Officer.

Continuing Directors

Charles Giancarlo has served as a member of our board of directore shpril 2013. From 2008 through 2013, Mr. Giatzdras
served as a managing director of Silver Lake Pestreeprivate investment firm and is now a senawisor to the firm. From 1993 to 20!
Mr. Giancarlo served in various positions with @issystems, Inc., most recently as executive viesigent and chief development offic
Mr. Giancarlo also serves on the board of direatbr&ccenture plc, a management consulting busjreésse 2008; Avaya, Inc., a provide!
business collaboration and communications solutismce 2008; ServiceNow, a provider of IT servicgace 2013; and Imperva, Inc
provider of business security solutions for critiapplications and highalue data in the data center, since 2013. Mr. €ida holds a B.!
degree in Electrical Engineering from Brown Univgrsan M.S. degree in Electrical Engineering frahe University of California i
Berkeley and an M.B.A. from Harvard University.

We believe Mr. Giancarlo possesses specific ateibthat qualify him to serve as a member of owarth®f directors, including t
extensive experience as a venture capital investdras an executive and board member of compantis technology industry.

Ann Mather has served as a member of our board of directocg slune 2013. From September 1999 to April 2008l Wather serve
as executive vice president and chief financialceff of Pixar, Inc., a computer animation studidiietn was acquired by the Disr
Corporation in May 2006. Prior to her service ataPi Ms. Mather served as executive vice presidendt chief financial officer of Villac
Roadshow Pictures, the film production division\llage Roadshow Limited. Ms. Mather also servesttom board of directors of Goog
Inc., a global technology company, where she israfaheir audit committee; Glu Mobile Inc., a gigher of mobile games; Netflix, Inc.,
internet subscription service for movies and tedievi shows; and Shutterfly, an Interfigised image publishing service. Ms. Mather holc
M.A. degree from Cambridge University.

We believe Ms. Mather possesses specific attribtitas qualify her to serve as a member of our badrdirectors, including h
extensive experience as a chief financial officet as a board member of companies in the technahaystry.

Daniel Scheinman has served as a member of our board of directorsesDctober 2011. From January 1997 to April 2
Mr. Scheinman served in various capacities withc@iSystems, Inc., most recently as senior viceiggas Cisco Media Solutions Grol
Mr. Scheinman is currently an angel investor ansl $exved as a member of the board of directorshafkiBig Analytics since Septemt
2012; Zoom Video Communications, Inc. since OctoBetl; GreenWave Reality since June 2011; and Aulytr since April 200t
Mr. Scheinman holds a B.A. degree in Politics flBrandeis University and a J.D. from the Duke UrsitgrSchool of Law.
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We believe Mr. Scheinman possesses specific atisbilnat qualify him to serve as a member of owrdb@f directors, including F
extensive experience in the legal industry andnaaxacutive of companies in the technology industry

Marc Soll has served as a member of our board of directocg $Dctober 2013. From August 2008 to July 2013,9wll served as vis
president of worldwide sales finance for Apple,.IrRcom June 2004 to July 2008, Mr. Stoll servedanous capacities at CA Technolog
Inc., including senior vice president and corporatetroller. Mr. Stoll holds a B.S. degree in Ef@al and Electronics Engineering fri
Michigan Technology University and an M.B.A., Fircan Strategy, from The University of Chicago, BoBtthool of Business.

We believe Mr. Stoll possesses specific attribtiies qualify him to serve as a member of our badrdirectors, including his extensi
experience in the finance industry and as an ekecaf companies in the technology industry.

Nikos Theodosopoulos has served as a member of our board of directoce $¥larch 2014. Since August 2012, Mr. Theodosayoba
served as founder of NT Advisors LLC, a consultbmgnpany. From August 1995 through July 2012, Mieddosopoulos served in varis
capacities with UBS, a provider of financial sees¢c most recently as managing director of techryokagity research. From April 1994
August 1995, he served as senior equity reseaygsaror Bear, Stearns & Co. Inc., an investmentking firm that was acquired in 2008
JPMorgan Chase. From January 1990 to April 1994, T¥eodosopoulos served as an account executivAT&T Network Systems,
provider of business and corporate communicatianspenent. Mr. Theodosopoulos holds a B.S. in elegltrengineering from Columk
University, a M.S. in electrical engineering frora&ord University and an MBA from NYU Stern SchadlBusiness.

We believe Mr. Theodosopoulos possesses spedifibuaes that qualify him to serve as a memberwflwoard of directors, includii
his extensive experience as a consultant and adwuisbe technology industry.

Director Independence

Our common stock is listed on the New York Stockliange. Under the listing standards of the New Yidck Exchange, independ
directors must comprise a majority of a listed camys board of directors. In addition, the listing stards of the New York Stock Exchal
require that, subject to specified exceptions, eawmber of a listed compamsy’audit, compensation, and nominating and corp
governance committees be independent. Under thieglistandards of the New York Stock Exchange, ractlor will only qualify as a
“independent director” if, in the opinion of thasted company board of directors, that director does not havelaionship that wou
interfere with the exercise of independent judgnmieriarrying out the responsibilities of a director

Audit committee members must also satisfy the iedence criteria set forth in Rule 1@A4nder the Securities Exchange Act of 1
as amended (the “Exchange Actédnd the listing standards of the New York Stockhzaage. In addition, compensation committee men
must also satisfy the independence criteria sét famder the listing standards of the New York &tBgchange.

Our board of directors has undertaken a reviewhefihdependence of each director. Based on infesmatrovided by each direc
concerning his background, employment and affdiagi our board of directors has determined thatskdéesGiancarlo, Stoll, Scheinman .
Theodosopoulos and Ms. Mather do not have a rektip that would interfere with the exercise ofépdndent judgment in carrying out
responsibilities of a director and that each okthdirectors is “independendis that term is defined under the listing standafdéie Nev
York Stock Exchange. In making these determinatians board of directors considered the current amor relationships that each non-
employee director has with our company and all othets and circumstances our board of directomrebel relevant in determining tr
independence, including the beneficial ownershipwf capital stock by each n@mployee director, and the transactions involvimgrm
described in the section titled “Related Party Feantions.”
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In addition, our board of directors discussed with. Mather whether her service on the audit consa#tof more than three pul
companies would impair her ability to serve on audit committee. The Board noted that Ms. Matheservice on other audit committ
enables her to bring additional experience to berise on our audit committee. Based on their rgyigur board of directors determined
Ms. Mathers service on more than three public company aumltngittees will not impair her ability to effectiyelserve on our auc
committee.

Board Leadership Structure

We believe that the structure of our board of doecand its committees provides strong overall agement of our company. While
Chairman of our board of directors and our Chieédirive Officer roles are separate, our currentit@emn, Andreas Bechtolsheim, is
independent under the listing standards of the Mevk Stock Exchange as a result of his employmatit us. Our board of directors belie
that, given the perspective and experience Mr. Bdsiieim brings as one of our founders, Mr. Bediteims service as our Chairmar
appropriate and is in the best interests of ourdoédirectors, our company and our stockholders.

Our Chief Executive officer is responsible for sgjtthe strategic direction of our company, theegahmanagement and operation of
business and the guidance and oversight of sendgmragement. The Chairman of our board of directossitors the content, quality a
timeliness of information sent to our board of dioes and is available for consultation with ouatwbof directors regarding the oversigh
our business affairs.

Lead Independent Director

The independent directors of the Company meet ét@ive session without management on a regulabgduled basis. Our boarc
directors has not formally designated a Lead Inddpet Director. The independent directors rotateirolg executive sessions as L
Independent Director based upon their seniorityhenboard. The Lead Independent Director for easisien serves as a liaison betweer
Chairman and our independent directors and perfeuok additional duties as our board of directoay mtherwise determine and delegate.

Board Meetings and Committees

During our fiscal year ended December 31, 2014 btberd of directors held eight meetings (includiegularly scheduled and spe:
meetings), and each director attended 100% ofdhecgate of (i) the total number of meetings of lboard of directors held during the pel
for which he or she has been a director and @)ttital number of meetings held by all committelesuy board of directors on which he or
served during the periods that he or she servedn®our fiscal year ended December 31, 2014, thar@ acted by written/electronic cons
four times.

Although we do not have a formal policy regarditigadance by members of our board of directorsiatial meetings of stockholde
we encourage, but do not require, our directogttiEnd.

Our board of directors has established an auditnoittee, a compensation committee and a nominatimd) @rporate governar
committee. The composition and responsibilitiesadh of the committees of our board of directodeiscribed below. Members will serve
these committees until their resignation or urgibéherwise determined by our board of directors.

Audit Committee

Our audit committee consists of Messrs. Stoll ahdodosopoulos and Ms. Mather, with Ms. Mather sgras Chairman, each of wh
meets the requirements for independence for aodinuttee members

9
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under the listing standards of the New York Stogklange and SEC rules and regulations. Each megfilmerr audit committee also me
the financial literacy and sophistication requiretseof the listing standards of the New York Stdekchange. In addition, our board
directors has determined that Ms. Mather is antanagihmittee financial expert within the meanindtein 407(d) of Regulation &-under th
Securities Act of 1933, as amended. Our audit cdtamis responsible for, among other things:

. selecting and hiring our registered public accounfirm;

. evaluating the performance and independence ofegistered public accounting firr

. approving the audit and f-approving any nc-audit services to be performed by our registerdadipaccounting firm
. reviewing our financial statements and restatedassires and reviewing our critical accounting gieé and practice:

. reviewing the adequacy and effectiveness of oueriat control policies and procedures and our dsgke controls ar
procedures

. overseeing procedures for the treatment of comjgl@in accounting, internal accounting controlswatiematters

. reviewing and discussing with management and tHegandent registered public accounting firm theltef our annual aud
our quarterly financial statements and our publfitgd reports;

. reviewing and approving in advance any proposettadlperson transactions; ¢
. preparing the audit committee report that the S&liires in our annual proxy stateme
Our audit committee operates under a written chahtat satisfies the applicable rules and regufatiof the SEC and the listi

standards of the New York Stock Exchange. A copthefcharter of our audit committee is availableton Corporate Governance portiol
our website at http://investors.arista.com. Du2@d4, our Audit Committee held six meetings andriitiact by written/electronic consent.

Compensation Committee

Our compensation committee consists of Messrs. daidm and Scheinman, with Mr. Scheinman servinghairman, each of whc
meets the requirements for independence for comagienscommittee members under the listing standafdse New York Stock Exchan
and SEC rules and regulations. Each member of@upensation committee is also a non-employee direas defined pursuant to Rule 16b-
3 promulgated under the Exchange Act, and an autdiicector, as defined pursuant to Section 162(mthe Internal Revenue Code of 1¢
as amended. Our compensation committee is resperisibamong other things:

. reviewing and approving out Chief Executive iG#f's and other executive officerahnual base salaries, incentive compens
plans, including the specific goals and amountsjtgqgompensation, employment agreements, sever@naegements and chal
in control agreements and any other benefits, cosgtén or arrangement

. administering our equity compensation ple

. overseeing our overall compensation philosophy,pamsation plans and benefits programs;

. preparing the compensation committee report treaBSthC will require in our annual proxy statem:

Our compensation committee operates under a withanter that satisfies the applicable rules agdlegions of the SEC and the list
standards of the New York Stock Exchange. A copthefcharter of our compensation committee is als&l on the Corporate Governa

portion of our website at http://investors.aristaxc During 2014, our Compensation Committee helde nmeetings and acted
written/electronic consent one time.

10
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Nominating and Corporate Governance Committee

Our nominating and corporate governance committeesists of Messrs. Scheinman, Stoll and Theododopowith Mr. Scheinme
serving as Chairman, each of whom meets the rageimes for independence under the listing standafrtise New York Stock Exchange ¢
SEC rules and regulations. Our nominating and gatpaovernance committee is responsible for, anatimgr things:

. evaluating and making recommendations regardingdhgpensation, organization and governance of oarcbof directors and
committees

. evaluating and making recommendations regardingtb&tion of additional committees or the changemandate or dissolution
committees

. reviewing and making recommendations with regardowo corporate governance guidelines and compliamite laws an
regulations; an

. reviewing and approving conflicts of interest of alirectors and corporate officers, other thanteglgperson transactions reviev
by the audit committes

Our nominating and corporate governance commitpegates under a written charter that satisfiesafipicable listing standards of-
New York Stock Exchange. A copy of the charter af aominating and corporate governance committeaviglable on the Corpor:
Governance portion of our website at http://investirista.com. During 2014, our Nominating and @aspe Governance Committee held
meeting and did not act by written/electronic carise

Compensation Committee Interlocks and Insider Partipation

None of the members of our compensation commitiegr ihas been an officer or employee of our comphlone of our executi
officers currently serves, or in the past year $&xwved, as a member of the board of directors prpemsation committee (or other bc
committee performing equivalent functions or, ie eibsence of any such committee, the entire bodmal)y entity that has one or more o
executive officers serving on our board of direstor compensation committee.

Considerations in Evaluating Director Nominees

Our nominating and corporate governance committes @& variety of methods for identifying and eveihgadirector nominees. In
evaluation of director candidates, our nominating aorporate governance committee will considerdingent size and composition of
board of directors and the needs of our board refcthrs and the respective committees of our boadirectors. Some of the qualificatic
that our nominating and corporate governance cotaenitonsiders include, without limitation, issudscharacter, integrity, judgme
diversity of experience, independence, area of rigpe corporate experience, length of serviceemiial conflicts of interest and otl
commitments. Nominees must also have the abilityfter advice and guidance to our Chief Executiicd®r based on past experienct
positions with a high degree of responsibility &dleaders in the companies or institutions witliciithey are affiliated. Director candide
must have sufficient time available in the judgmeidur nominating and corporate governance coremitb perform all board of director ¢
committee responsibilities. Members of our boardlioéctors are expected to prepare for, attend,panticipate in all board of director ¢
applicable committee meetings. Other than the fargg there are no stated minimum criteria for ctioe nominees, although our nomina:
and corporate governance committee may also cansigd other factors as it may deem, from timantef are in our and our stockholders’
best interests.

Although our board of directors does not maintaispacific policy with respect to board diversityirdoard of directors believes t
our board of directors should be a diverse bodyl eaar nominating and corporate governance committaesiders a broad range
backgrounds and experiences. In making

11



Table of Contents

determinations regarding nominations of directors, nominating and corporate governance committag take into account the benefit:
diverse viewpoints. Our nominating and corporateegoance committee also considers these and ath&r$ as it oversees the annual b
of director and committee evaluations. After cortiptg its review and evaluation of director candétatour nominating and corpor
governance committee recommends to our full bo&directors the director nominees for selection.

Stockholder Recommendations for Nominations to th8oard of Directors

Our nominating and corporate governance commitile@nsider candidates for director recommendedtogkholders holding at le
one percent (1%) of the fully diluted capitalizatiof the company continuously for at least twelt@)(months prior to the date of
submission of the recommendation, so long as seobmmendations comply with our amended and restsdiicate of incorporation al
amended and restated bylaws and applicable lauss and regulations, including those promulgatedti®y SEC. The nominating &
corporate governance committee will evaluate sedommendations in accordance with its charter,amnended and restated bylaws,
policies and procedures for director candidatesyels as the regular director nominee criteria dibgd above. This process is designe
ensure that our board of directors includes membélsdiverse backgrounds, skills and experieneeluiding appropriate financial and ot
expertise relevant to our business. Eligible stotdidrs wishing to recommend a candidate for noranathould contact our General Coul
or our Legal Department in writing. Such recommeioaes must include information about the candidatestatement of support by
recommending stockholder, evidence of the recomimgndtockholders ownership of our common stock and a signed Idttan the
candidate confirming willingness to serve on ouatdoof directors. Our nominating and corporate goaece committee has discretior
decide which individuals to recommend for nominatis directors.

Any nomination should be sent in writing to our ®=i Counsel or our Legal Department at Arista Neks, Inc., 5453 Great Ameri
Parkway, Santa Clara, California 95054. To be tnfet our 2016 annual meeting of stockholders, @aneral Counsel or Legal Departrr
must receive the nomination no earlier than FelgridaR016 and no later than March 8, 2016.

Communications with the Board of Directors

Interested parties wishing to communicate with loasird of directors or with an individual membemoembers of our board of direct
may do so by writing to our board of directors orthe particular member or members of our boarddiodctors, and mailing tl
correspondence to our General Counsel at Aristavdi&s, Inc., 5453 Great America Parkway, Santa &la&@alifornia 95054. Ea
communication should set forth (i) the name andesklof the stockholder, as it appears on our haoidif the shares of our common si
are held by a nominee, the name and address betieficial owner of such shares, and (ii) the nunabshares of our common stock that
owned of record by the record holder and beneficlal the beneficial owner.

Our General Counsel, in consultation with apprdprimembers of our board of directors as necessaitly review all incoming
communications and, if appropriate, all such comications will be forwarded to the appropriate membe members of our board
directors, or if none is specified, to the Chairnesiour board of directors.

Corporate Governance Guidelines and Code of Busine€onduct and Ethics

Our board of directors has adopted Corporate Gewer Guidelines that address items such as théicpiidns and responsibilities
our directors and director candidates and corpayateernance policies and standards applicable tim ggneral. In addition, our board
directors has adopted a Code of Business ConducE#rics that applies to all of our employees,a&ffs and directors, including our Ci
Executive Officer, Chief Financial Officer, and ethexecutive and senior financial officers. Thd tekt of our Corporate Governar
Guidelines and our Code of Business Conduct anitdtiie posted on the Corporate Governance
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portion of our website at http://investors.aristanc We will post amendments to our Code of Busir@ssduct and Ethics or waivers of
Code of Business Conduct and Ethics for directantsexecutive officers on the same website.

Risk Management

Risk is inherent with every business, and we faceimber of risks, including strategic, financialismess and operational, legal
compliance, and reputational. We have designedraptémented processes to manage risk in our opestManagement is responsible
the day-today management of risks the company faces, whilebmard of directors, as a whole and assisted ®ycammittees, h
responsibility for the oversight of risk managemaentits risk oversight role, our board of direcdras the responsibility to satisfy itself |
the risk management processes designed and implediey management are appropriate and functiorsragaigned.

Our board of directors believes that open commtioicebetween management and our board of direioessential for effective ri
management and oversight. Our board of directorstsngith our Chief Executive Officer and other memsbof the senior management t
at quarterly meetings of our board of directorsemeh among other topics, they discuss strategyriaksl facing the company, as well at s
other times as they deemed appropriate.

While our board of directors is ultimately respdsifor risk oversight, our board committees assistboard of directors in fulfilling i
oversight responsibilities in certain areas of.riGkir audit committee assists our board of directorfulfilling its oversight responsibilitit
with respect to risk management in the areas @frial control over financial reporting and discl@sgontrols and procedures, legal
regulatory compliance, and discusses with manageamehthe independent auditor guidelines and pdiwiith respect to risk assessment
risk management. Our audit committee also reviewrsnoajor financial risk exposures and the stepsagament has taken to monitor
control these exposures. Our audit committee alsaitors certain key risks on a regular basis thhauwg the fiscal year, such as |
associated with internal control over financialogmg and liquidity risk. Our nominating and corpte governance committee assists
board of directors in fulfilling its oversight rempsibilities with respect to the management of rssociated with board organizat
membership and structure, and corporate governd@gecompensation committee assesses risks crbegtéite incentives inherent in ¢
compensation policies. Finally, our full board d@fedtors reviews strategic and operational riskhim context of reports from the manager
team, receives reports on all significant committetivities at each regular meeting, and evaluditesisks inherent in significant transactic

Director Compensation
Director Compensation Table

The following table provides information regarditing total compensation that was granted to eaclundlirectors who was not serv
as an executive officer in 2014.

Fees Earne: Option
Awards (3$)
or Paid in Stock
Director Cash ($) (1, Awards ($) 23) Total ($)
Charles Giancarlo $ 64,00( — $384,32¢ $448,32¢
Ann Mather $ 69,00( — $395,77¢ $464,77¢
Daniel Scheinma $ 66,00( — $382,35: $448,35:
Marc Stoll $ 64,00( — $395,77¢ $459,77¢
Nikos Theodosopoulc $ 54,00( — $491,32! $545,32!

(1) The amount reported represents the fees earnagifeice on our board of directors and committeesuofboard of directors for a par
year of service pursuant to and effective as oflraty 2014
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(2) The amounts reported represent the grant-aatedlue of the stock options awarded to the nanmdemployee director, calculated
accordance with FASB ASC Topic 718. Such grant-fiitevalue does not take into account any estich&defeitures related to service-
vesting conditions. The assumptions used in caiogldhe grandate fair value of the stock options reported is tolumn are set for
in Note 7 to our audited consolidated financiatesteents included in our Annual Report on FormKlGas filed with the SEC ¢
March 12, 2015

(3) The following table lists all outstanding equityawds held by our n-employee directors as of December 31, 2(

Stock Option
Director Awards Awards
Charles Giancarlo 40,00( —
Ann Mather — 50,00(
Daniel Scheinma 18,33: 30,00(
Marc Stoll — 50,00(
Nikos Theodosopoulc — 25,00(

With respect to 2014 board service, our board oéatibrs approved compensation to each of our employee directors (exce
Mr. Theodosopoulos) as follows:

. a $54,000 cash retainer for general board se
. a cash retainer for committee service ranging f#i:®,000 to $15,000; ar

. a stock option to purchase 20,000 shares of ountmstock at an exercise price of $30.67 per sl

With respect to 2014 board service, our board kators approved compensation to Mr. Theodosop@ddsllows:
. a $44,000 cash retainer for general board ser
. a cash retainer of $10,000 for committee serviod;

. a stock option to purchase 25,000 shares of ounmmmstock at an exercise price of $34.12 per sl
Directors who are also our employees receive ndatiaddl compensation for their service as directors

Our 2014 Equity Incentive Plan contains maximumitBnon the size of the equity awards that can latgd to each of our non-
employee directors in any fiscal year, but thos&imam limits do not reflect the intended size ofygotential grants or a commitmen:
make any equity award grants to our non-employesttirs in the future.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our board of directors is currently composed ofesevnmembers. In accordance with our amended andtedstcertificate «
incorporation, our board of directors is dividetbithree staggered classes of directors. At theuAhNleeting, two Class | directors will
elected for a three-year term to succeed the stame whose term is then expiring.

Each director’'s term continues until the electionl gualification of his or her successor, or suchator’'s earlier death, resignation,
removal. Any increase or decrease in the numbaelirettors will be distributed among the three aasso that, as nearly as possible,
class will consist of on#hird of our directors. This classification of oboard of directors may have the effect of delayamgoreventin
changes in control of our company.

Nominees

Our nominating and corporate governance commitéserédcommended, and our board of directors ha®eggr Andreas Bechtolshe
and Jayshree Ullal as nominees for election assCldsectors at the Annual Meeting. If elected;leaf Mr. Bechtolsheim and Ms. Ullal w
serve as Class | directors until the 2018 annuadtimg of stockholders and until their successoesdaly elected and qualified. Each of
nominees is currently a director of our company. iRformation concerning the nominees, please Beeséction titled Board of Director
and Corporate Governance.”

If you are a stockholder of record and you signrymoxy card or vote by telephone or over the imé¢but do not give instructions w
respect to the voting of directors, your shared tbdl voted “FOR” the relection of Mr. Bechtolsheim and Ms. Ullal. We egpé¢ha
Mr. Bechtolsheim and Ms. Ullal will accept such rination; however, in the event that a director noemiis unable or declines to serve
director at the time of the Annual Meeting, thexies will be voted for any nominee who shall beigleated by our board of directors to
such vacancy. If you are a street name stockheldeéryou do not give voting instructions to yourkeoor nominee, your broker will lea
your shares unvoted on this mat

Vote Required

The election of directors requires a plurality vofahe shares of our common stock present in pepsdy proxy at the Annual Meeti
and entitled to vote thereon to be approved. Brokervotes will have no effect on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
EACH OF THE NOMINEES NAMED ABOVE.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has appointed Ernst & Young LEBY”), an independent registered public accounting firm,atdit ou
consolidated financial statements for our fiscary@nding December 31, 2015. During our fiscal yeated December 31, 2014, EY serve
our independent registered public accounting firm.

Notwithstanding the appointment of EY and evenuf stockholders ratify the appointment, our audinmittee, in its discretion, m
appoint another independent registered public adaoy firm at any time during our fiscal year if roaudit committee believes that suc
change would be in the best interests of Aristardsts, Inc. and its stockholders. At the Annual Kitegg our stockholders are being aske
ratify the appointment of EY as our independenisteged public accounting firm for our fiscal yearding December 31, 2015. Our a
committee is submitting the appointment of EY to etockholders because we value our stockholdeesis on our independent registe
public accounting firm and as a matter of good oofe governance. Representatives of EY will begmeat the Annual Meeting, and t
will have an opportunity to make a statement arltlhei available to respond to appropriate questfomr® our stockholders.

If our stockholders do not ratify the appointmehEd, our board of directors may reconsider thecapiment.

Fees Paid to the Independent Registered Public Aageting Firm

The following table presents fees for professianalit services and other services rendered to @upany by E&Y for our fiscal yee
ended December 31, 2013 and 2014.

2013 2014
(In Thousands)
Audit Fees (1 $1,157 $3,03¢
Audit-Related Fees (¢ 45 60
Tax Fees (3 1,26¢€ 1,59:
All Other Fees (4 — —
Total Fees $2,46: $4,69:

(1) Audit Fees consist of professional services rertléneconnection with the audit of our annual coitkikd financial statemen
including audited financial statements presentedun Annual Report on Form 1K-and services that are normally provided by
independent registered public accountants in cdiorewith statutory and regulatory filings or engagents for those fiscal years. F
for fiscal 2014 also consisted of professional Bes/rendered in connection with our Registratitate3nent on Form $-related to th
initial public offering of our common stock competin June 201«

(2) Audit-Related Fees consist of fees for professional sesvior assurance and related services that asonably related to tl
performance of the audit or review of our consdkdafinancial statements and are not reported ufiedit Fees.” These service
include accounting consultations concerning finahaccounting and reporting standai

(3) Tax Fees consist of fees for professional servioegax compliance, tax advice and tax planningeséh services include assiste
regarding federal, state and international tax d@ampe.

(4) All Other Fees consist of permitted services othan those that meet the criteria abc
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Auditor Independence

In our fiscal year ended December 31, 2014, thenewo other professional services provided by @&Ner than those listed above,
would have required our audit committee to consitleir compatibility with maintaining the indepemde of EY.

Audit Committee Policy on Pre-Approval of Audit and Permissible NonAudit Services of Independent Registered Public Aauinting
Firm

Our audit committee has established a policy gamgrour use of the services of our independentsteggd public accounting fir
Under the policy, our audit committee is requiredpte-approve all audit and namdit services performed by our independent regie
public accounting firm in order to ensure that firevision of such services does not impair the ipubtcountantsindependence. All fe:
paid to EY for our fiscal years ended December2B1,3 and 2014 were pre-approved by our audit coraenit

Vote Required

The ratification of the appointment of EY requithe affirmative vote of a majority of the sharesoaf common stock present in per
or by proxy at the Annual Meeting and entitled tievthereon. Abstentions will have the effect ofote AGAINST the proposal and bro
non-votes will have no effect.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF ERNST &
YOUNG LLP.
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REPORT OF THE AUDIT COMMITTEE

The audit committee is a committee of the boardlioéctors comprised solely of independent directmssrequired by the listil
standards of the New York Stock Exchange and rates regulations of the SEC. The audit committeeraips under a written char
approved by the board of directors, which is avdilaon the Corporate Governance portion of our vtelz http://investors.arista.com. 1
composition of the audit committee, the attribud€its members and the responsibilities of the aocainmittee, as reflected in its charter,
intended to be in accordance with applicable rexpénts for corporate audit committees. The audiniiitee reviews and assesses
adequacy of its charter and the audit committeetfopmance on an annual basis.

With respect to the comparsyfinancial reporting process, the management efdbmpany is responsible for (1) establishing
maintaining internal controls and (2) preparing toenpanys consolidated financial statements. Our indepenegistered public accounti
firm, Ernst & Young LLP (“EY"), is responsible for auditing these financial statetsielt is the responsibility of the audit commatté&
oversee these activities. It is not the responsibdf the audit committee to prepare our finangtdtements. These are the fundam
responsibilities of management. In the performasfdes oversight function, the audit committee has:

. reviewed and discussed the audited financial stsrwith management and E

. discussed with EY the matters required to be dssiby the statement on Auditing Standards NoCb&munications with Auc
Committees, as adopted by the Public Company Adauy®versight Board; an

. received the written disclosures and the lettemff®Y required by applicable requirements of the llRuBompany Accountin
Oversight Board regarding the independent accotist@ommunications with the audit committee conceynimdependence, a
has discussed with EY its independer

Based on the audit committeereview and discussions with management and E& atldit committee recommended to the boa
directors that the audited financial statementmblided in the Annual Report on Form KGOfor the fiscal year ended December 31, 201
filing with the Securities and Exchange Commission.

Respectfully submitted by the members of the acmhtmittee of the board of directors:

Ann Mather (Chair)
Marc Stoll
Nikos Theodosopoulos

This report of the audit committee is required bg Securities and Exchange Commission (“SEC”) andccordance with the SEC’
rules, will not be deemed to be part of or incogted by reference by any general statement incatipgrby reference this proxy staten
into any filing under the Securities Act of 1933, @nended (“Securities Act"yr under the Securities Exchange Act of 1934, asnaiex
(“Exchange Act"),except to the extent that we specifically incorperthis information by reference, and will not athise be deeme
“soliciting material” or “filed” under either theegurities Act or the Exchange Act.
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EXECUTIVE OFFICERS

The following table identifies certain informati@bout our executive officers as of April 10, 20CHficers are elected by our boarc
directors to hold office until their successors atected and qualified. There are no family relsdltips among any of our directors
executive officers.

Name Age Position

Jayshree Ullal 54  Chief Executive Officer, President and Direc

Andreas Bechtolsheim 59 Founder, Chief Development Officer, interim Chiéfid&ncial
Officer, Director and Chairman of the Boz

Kenneth Duda 43  Founder, Chief Technology Officer and Senior Vicestdent,
Software Engineerin

Anshul Sadan 38 Senior Vice President, Customer Enginee

Mark Smith 58 Senior Vice President, Worldwide Sales Operat

For a brief biography of Ms. Ullal and Mr. Bechtodsm, please see “Board of Directors and Corpo&dgernance -Nominees fc
Director.”

Kenneth Duda is one of our founders and has served in varioles neith us from 2004 to present, including Vice$tdent of Softwal
Engineering and Acting President. Since Septemd&i 2Mr. Duda has served as our Chief Technolodic€fand Senior Vice President
Software Engineering. From April 1999 to Octobe®20Mr. Duda served as chief technology officelbére, Inc., a virtual worlds compa
From September 1996 to April 1999, Mr. Duda waglileg the software development of the switch kefoelthe Gigabit System Busine
Unit with Cisco Systems, Inc. Mr. Duda holds B.8da.S. degrees in Computer Science and Electiingineering from the Massachus
Institute of Technology and a Ph.D. in ComputeeSce from Stanford University.

Anshul Sadana has served as our Senior Vice President of Cust&mgineering since January 2012. From July 20@e¢cember 201
Mr. Sadana has served in various other positiors ws including Vice President of Customer EngiimgprFrom November 1999 to Ji
2007, Mr. Sadana was the senior engineering maragéigabit Switching Business Unit at Cisco Syssenmc. Mr. Sadana holds a B
degree in electronics from the University of MumbaiM.S. degree in Computer Science from the Usityeof Illinois at Chicago and
executive M.B.A. degree from the Wharton SchodBos§iness.

Mark Smith has served as our Senior Vice President of Worlevidles Operations since December 2012. From Ja20@5 to Octobe
2012, Mr. Smith served as executive vice presiddattal field operations of Infoblox, Inc., an autated network control firm. From Ap
2004 to November 2004, Mr. Smith served as vicsigent of enterprise sales of Juniper Networks,, lametwork security solutions fir
From 1999 until its acquisition by Juniper Netwqgrkac. in April 2004, Mr. Smith served as vice pdenit of sales of NetScre
Technologies, Inc., an integrated network secwsijutions company. Mr. Smith holds a B.A. degreePuiitical Science from Wheat
College.
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EXECUTIVE COMPENSATION

Processes and Procedures for Compensation Decisions

Our compensation committee is responsible for #ez@tive compensation programs for our executifieers and reports to our boi
of directors on its discussions, decisions and rothaions. Typically, our Chief Executive Officerakes recommendations to
compensation committee, often attends committedingseand is involved in the determination of comgegion for the respective execu
officers that report to her, except that our Chigkcutive Officer does not make recommendationt dser own compensation. Our Ct
Executive Officer makes recommendations to our amsption committee regarding short- and Itergr compensation for all execut
officers (other than herself) based on our resaltsindividual executive offices’ contribution toward these results and performaaesrc
individual goal achievement. Our compensation cotemithen reviews the recommendations and otherated makes decisions as to 1
compensation for each executive officer, as we#tah individual compensation component.

The compensation committee may form and delegatadthority to one or more subcommittees when apjaie. Additionally, th
compensation committee is authorized to retainstheices of one or more executive compensationsadyji as it sees fit, in connection v
the establishment of our compensation programgelated policies.

Fiscal 2014 Summary Compensation Table

The following table provides information regarditig total compensation for services rendered inaghcities that was earned by ¢
individual who served as our principal executivéicefr at any time in 2014, and our two other mdghly compensated executive offic
who were serving as executive officers as of De@#r8lh, 2014. These individuals were our named dixecafficers for 2014.

Non-Equity Non-Qualified
Incentive Plan

Stock Deferred All Other
Bonus  Awards Option Compensatior Compensatior Compensatior

Name and Salary Awards
Principal Position(1) Year (%) ($) (%) (2 ($) (2) (%) Earnings ($) ($)3) Total ($)
Jayshree Ulla 201¢ $301,15: — — $ 387,39C $ 300,00( — $ 21€ $ 988,76(

201: $301,15: — — — $ 20,00( — $ 21€ $ 321,37(
Andreas Bechtolsheil 201<¢ $301,15: — — $12,636,25 $ 300,00( — $ 21€ $13,237,62
Anshul Sadan 201¢ $238,92: — — $ 4,317,87 $ 250,00( — $ 16¢ $ 4,806,96!

(1) Andreas Bechtolsheim and Anshul Sadana were notdaxecutive officers for fiscal year 20:

(2) The amounts reported represent the aggregatet-dmte fair value of the stock options awarded to laened executive office
calculated in accordance with FASB ASC Topic 718ctSgrantdate fair value does not take into account anymedédd forfeiture
related to service-vesting conditions. The asswnptused in calculating the gratdte fair value of the stock options reported iis
column are set forth in Note 7 to our audited ctidated financial statements included in our AnnRaport on Form 1@, as filed witt
the SEC on March 12, 201

(3) The amounts reported represent a-time salary life insurance premiul

Non-Equity Incentive Plan
2014 Annual Incentive Plan

We sponsored a 2014 annual incentive plan (the 42@tentive Plan”), a suplan of our omnibus Employee Incentive Plan,
covered calendar year 2014. Our named executiveedsfwere eligible to participate in our 2014 Intbee Plan. Incentives under our 2(
Incentive Plan were payable based on our achieveofecertain company financial and operational éésg For calendar year 2014,
performance criteria included revenue, gross margperating income and product quality and innaratiSubject to achieving t
performance metric, each participant was eligiblesteive a target incentive payment as a percertfthe
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participants base salary. For calendar year 2014, the tangenifives for each eligible named executive offiwere $25,000 for threshc
achievement and $75,000 for high achievement. thtiad, an overachievement pool was establishggr¢wide incentives to high achiev
in the event that we exceeded our expectationthoyear. In light of our performance in excesswf plan by a wide margin, we appro
incentives to our named executive officers as fadlo(i) Jayshree Ullal, $300,000; (i) Andy Beclsioéim, $300,000; and (iii) Anshul Sade
$250,000.

Executive Officer Employment Arrangements
Jayshree Ullal Offer Letter

We have entered into an offer letter with Jayslubal, our President and Chief Executive Officenrguant to which Ms. Ullal is an at-
will employee. Ms. Ullal's current annual base sala $300,000 per year and she is eligible foruahibonus of $50,000 at a mint leve
of achievement. Ms. Ullal is also eligible to peigiiate in all of our standard health, vacation attér benefits offered to our employees.

Andreas Bechtolsheim

Mr. Bechtolsheim is a founder and our Chief Devetlept Officer and as of April 9, 2015, our interirhi€f Financial Officer. We ha
not entered into any formal employment letter with Bechtolsheim. Mr. Bechtolsheim is an at-will gloyee. Mr. Bechtolsheirs’ curren
annual base salary is $300,000 per year and Higilsle for annual bonus of $50,000 at a npidint level of achievement. Mr. Bechtolsheir
also eligible to participate in all of our stand&ehlth, vacation and other benefits offered toesuployees.

Anshul Sadana Offer Letter

We have entered into an offer letter with Anshud&@w®a, our Senior Vice President of Custom Engingerpursuant to whic
Mr. Sadana is an at-will employee. Mr. Sadamairrent annual base salary is $240,000 per yehha is eligible for annual bonus of $50,
at a midpoint level of achievement. Mr. Sadana is alsoilgigto participate in all of our standard healthcation and other benefits offere:
our employees.

Outstanding Equity Awards at 2014 Year-End

The following table sets forth information regamglioutstanding stock options and stock awards hgldub named executive officers
of December 31, 2014.

Option Awards Stock Awards
Number of Number of

Securities Number of Shares or Market Value

Underlying Securities Option Units of Stock of Shares or
Unexercise( Underlying Exercise Units of Stock
Unexercised Option That Have That Have Not

Grant Options (#) Options (#) Price Expiration Not

Name Date Exercisable  Unexercisable (%) (1 Date Vested (#) (2 Vested ($) (3)
Jayshree Ullal 4/30/201:(4) — — — — 550,00( $33,418,00

1/13/20145) 20,00( $22.4¢ 1/12/202: — —

Andreas Bechtolsheil 1/13/20146) 20,00( —  $22.4¢ 1/12/202: — —

5/20/20147) 500,00( —  $38.0C 5/19/202: — —

12/16/201(8) — 70,00 $68.3¢ 12/15/202 — —
Anshul Sadan 10/04/201(9) — — — — 43,75( $ 2,658,25
9/28/201:(10) — — — — 20,000 $ 1,215,201
1/07/201:(11) — — — — 7,500 $ 455,70(
3/11/201(12) — — — — 42,000 $ 2,551,92

4/19/201(13) 23,00( — $ 7.7¢ 4/18/202. — —

1/13/201414) 24,00( — $22.4¢ 1/12/202: — —

2/11/201415) 100,00( —  $30.6% 2/10/202: — —

12/16/201(16) — 50,00 $68.3¢ 12/15/202. — —

(1) This column represents the fair market value ohare of our common stock on the date of grant, ederchined by our board
directors.
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(2)

3)

(4)

(5)

(6)

(7)

(8)
(9)

(10)

(11)

(12)

(13)

(14)

Represents (i) restricted stock awards and (iijyeshaf restricted stock issued upon the early ésemf stock options, in each case
remained unvested as of December 31, 2014. We daight to repurchase any unvested shares subjeetch such award if the hol
of the award ceases to provide services to us fwitte date on which all shares subject to therdwwave vested in accordance with
applicable vesting schedule described in the faesbelow

This column represents the market value of theeshaf our common stock underlying the stock aseddnber 31, 2014, based on
closing price of our common stock, as reportedhenNew York Stock Exchange, of $60.76 per sharB@rember 31, 201

These shares remain subject to a repurchalsehigd by us at the original exercise price, ia @#vent of the termination of Ms. Ullal’
employment with us. These shares vest with regpebt5th of the shares granted one year from September@@, ®ith the remainir
shares vesting in equal amounts over the next 48hm¢

The option is subject to an early exercise giom and is immediately exercisable. This opti@ste, subject to Ms. Ulla’continue
role as a service provider to us, with respect/fotof the shares granted one year from December 1 20th the remaining shar
vesting in equal amounts over the next 48 mor

The option is subject to an early exercise j@on and is immediately exercisable. This opti@stg, subject to Mr. Bechtolshesn’
continued role as a service provider to us, wilpegt to 1/3"of the shares granted one year from December B @@h the remainin
shares vesting in equal amounts over the next 48hma¢

The option is subject to an early exercise @iom and is immediately exercisable. This opti@ste, subject to Mr. Bechtolshesn’
continued role as a service provider to us, witipeet to 1/3 of the shares one year from September 30, 2016théthemaining shar
vesting in equal amounts over the next 48 mor

This option vests, subject to Mr. Bechtolshaimbntinued role as a service provider to us, wapect to 1/% of the shares one ye
from December 1, 2014 with the remaining shareingi equal amounts over the next 48 mon

These shares remain subject to a repurchasehdd by us at the original exercise price, i@ ¢vent of the termination of Mr. Sadana’
employment with us. These shares vest with redpettdth of the shares granted one year from September@@, ®&ith the remainir
shares vesting in equal amounts over the next 3@&hma¢

These shares remain subject to a repurchgiseheld by us at the original exercise price h@ ¢vent of the termination of Mr. Sadana’
employment with us. These shares vest with regpettf4 t" of the shares granted one year from August 1, 2018 the remainin
shares vesting in equal amounts over the next 3@hma¢

These shares remain subject to a repurchgtsehgld by us at the original exercise price h@ ¢vent of the termination of Mr. Sadana’
employment with us. These shares vest with respetit4 th of the shares granted one year from December 13 &ith the remainin
shares vesting in equal amounts over the next 3@&hma¢

These shares remain subject to a repurchgiseheld by us at the original exercise price hi@ ¢vent of the termination of Mr. Sadana’
employment with us. These shares vest with regpetit4th of the shares granted one year from December B @@th the remainin
shares vesting in equal amounts over the next 3@hma¢

The option is subject to an early exercisevigion and is immediately exercisable. This opti@sts, subject to Mr. Sadasaontinue
role as a service provider to us, with respect/#otfof the shares granted one year from December B @Gth the remaining shar
vesting in equal amounts over the next 36 mor

The option is subject to an early exercisevigion and is immediately exercisable. This opti@sts, subject to Mr. Sadasaontinue
role as a service provider to us, with respect/fotMof the shares granted one year from December B 2Gth the remaining shar
vesting in equal amounts over the next 48 mor
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(15) The option is subject to an early exercisevigion and is immediately exercisable. This opti@sts, subject to Mr. Sadasaontinue
role as a service provider to us, with respect/fotof the shares granted one year from December I/ 20th the remaining shar
vesting in equal amounts over the next 48 mor

(16) This option vests, subject to Mr. Sadana'siooed role as a service provider to us, with respe 1/5t of the shares granted one y
from December 1, 2016 with the remaining shareingi equal amounts over the next 48 mon

Compensation Committee Report

The compensation committee has reviewed and diedubg section titled “Executive Compensatianith management. Based on s
review and discussion, the compensation committae fecommended to the board of directors that #wtion titled ‘Executive
Compensation” be included in this proxy statement.

Respectfully submitted by the members of the coragtéion committee of the board of directors:

Daniel Scheinman (Chair)
Charles Giancarlo

Equity Compensation Plan Information

The following table summarizes our equity compensaplan information as of December 31, 2014. Infation is included for equi
compensation plans approved by our stockholderseanidy compensation plans not approved by ourkbimiders. We will not grant equ
awards in the future under any of the equity corspéan plans not approved by our stockholders @redin the table below.

(c) Number of
Securities Remaining

Plan Category

(a) Number of
Securities to be Issue

Upon Exercise of
Outstanding Options,

Warrants and Rights

(b) Weighted Average

Exercise Price of
Outstanding Options,

Warrants and
Rights (1)

Available for Future
Issuance Under Equity

Compensation Plans
(Excluding Securities
Reflected in Column

@)

Equity compensation plans
approved by stockholder
(2) 13,761,88 17.63 12,263,17
Equity compensation plans
not approved by
stockholder — — —
Total 13,761,88 17.6: 12,263,17
(1) The weighted average exercise price is calculadséd solely on outstanding stock optic
(2) Includes the following plans: Arista Networksc. 2014 Equity Incentive Plan (2014 Pla@id Arista Networks, Inc. 2014 Emplo
Stock Purchase Plan (“ESPPQur 2014 Plan provides that on the first day ofhefigcal year beginning in 2016 and ending in
including) 2024, the number of shares availablei§suance thereunder is automatically increased bymber equal to the least
(i) 12,500,000 shares, (ii) 3% of the outstandihgres of our common stock as of the last day ofimmnediately preceding year,
(iiif) such other amount as our board of directoes/rdetermine. Our ESPP provides that on the fagtaf each fiscal year beginninc
2015 and ending in (and including) 2034, the nundfeshares available for issuance thereunder snaatically increased by a num
equal to the least of (i) 2,500,000 shares, (ii)df%he outstanding shares of our common stockerfitst day of such year, or (jii) st
other amount as our board of directors may detern@n January 1, 2015, the number of shares alaifabissuance under our ES
increased by 655,139 shares pursuant to thesesnsi These increases are not reflected in the tdiove
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of our aoon stock as of April 10, 2015 for:

. each of our directors and nominees for direc
. each of our named executive office

. all of our current directors and executive officassa group; an

. each person or group, who beneficially owned mba@ 5% of our common stoc

We have determined beneficial ownership in accazdanith the rules of the SEC, and thus it represaote or shared voting
investment power with respect to our securitiesles otherwise indicated below, to our knowledbe, persons and entities named in
table have sole voting and sole investment powér véspect to all shares that they beneficially @dyrsubject to community property le

where applicable.

We have based our calculation of the percentageenéficial ownership on 66,438,859 shares of ommron stock outstanding as
April 10, 2015. We have deemed shares of our comstock subject to stock options that are curreeigrcisable or exercisable within
days of April 10, 2015, which are subject to vegtimnditions expected to occur within 60 days ofilAj0, 2015 to be outstanding and tc
beneficially owned by the person holding the stopkion for the purpose of computing the percentagaership of that person. We did
deem these shares outstanding, however, for thmperof computing the percentage ownership of amgrgerson.

Unless otherwise indicated, the address of eackfioéal owner listed in the table below is c/o AsisNetworks, Inc., 5453 Gre
America Parkway, Santa Clara, California 95054. ifii@mation provided in the table is based onmaords, information filed with the S

and information provided to us, except where otlisgwoted.

Name of Beneficial Owne

5% Stockholders:

Capital Research Global Investors

The 2010 David R. Cheriton Irrevocable Trust dtty A7, 2010
)

The Bechtolsheim Family Trust(

The 2000 Ullal Trust dated February 15, 200(

Named Executive Officers and Directors:

Jayshree Ullal(4)(5

Andreas Bechtolsheim(3)(!

Anshul Sadana(i

Charles Giancarlo(¢

Ann Mather(9)

Daniel Scheinman(1(

Marc Stoll(11)

Nikos Theodosopoulos(1.

All executive officers and directors as a group [f£@sons) (13

Number of
Shares
Beneficially

Owned

3,623,59i

10,107,31
12,663,12
4,019,64'

7,326,24!
13,183,12
605,50(
73,33¢
50,00(
80,00(
50,00(
25,00(
24,029,65

Percentage c

Shares
Beneficially

Owned

5.45%

15.21
19.0¢
6.0¢%

11.0Z
19.6¢

*

* % X X %

35.4¢

* Represents beneficial ownership of less than oneepe(1%) of the outstanding shares of our comstook.
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1)

(@)

(3)
(4)

()

(6)
(7)

(8)

Based solely upon a Schedule 13G filed withSE€ on February 13, 2015 by Capital Research Glaokastors (“Capital”)reporting
beneficial ownership as of December 31, 2014. @hpEported sole voting and dispositive power wébpect to all of such shares.
address for Capital is 333 South Hope Street, Lingefes, California 9007

Includes 10,107,313 shares held in an irrevocalitected trust for the benefit of the minor childref Mr. Cheriton. The trustee of 1
trust is the South Dakota Trust Company, LLC and Gtreriton ultimately has the ability to replace ttiustee. The investm
management functions of the trust are handled éynbestment committee of the trust. The sole mermbthe investment committee
Jon Goldstein, a principal of Constellation WeaMtivisor, LLC, who may be deemed to exercise soléngoand investment conti
over the shares. The address for the trustee diuleis c/o South Dakota Trust Company, 201 Séutitlips Ave., Suite 200, Sio
Falls, South Dakota 5710

Includes 12,663,121 shares held by the Bechtolskaimily Trust for which trust Mr. Bechtolsheim sesvas trustee. Mr. Bechtolshe
may be deemed to exercise sole voting and investpterer over such shares held by the t1

Includes 4,019,645 shares held by the Jayshreé &ilh Vijay Ullal as Trustees of the 2000 Ullal $tudated February 15, 2000,
which 466,667 shares remain subject to a repurdiigiseheld by us at the original exercise pricepha date within 60 days of April :
2015, in the event of the termination of Ms. Uka€émployment with us. The repurchase right lapse® approximately 16,667 sha
per month. Mr. and Ms. Ullal may be deemed to lelktneficial owner of the shares and to have shastdg and investment cont
over such share

Includes 158,000 shares held by The SITA Fotiodaa California norprofit, public benefit corporation. Vijay Ullal, ¢hhusband «
Ms. Ullal, serves as President of the SITA FourmatiMr. and Ms. Ullal may be deemed to exerciseeshaoting and investme
control over these shares. Includes 3,128,600 sheelel in trusts for Ms. Ulled’ family members for which trusts Ms. Ullal sens
trustee. Ms. Ullal may be deemed to exercise sotmg and investment control over shares held ohe# the trusts. Includes 20,(
shares subject to outstanding options which magxsecised prior to vesting, as of a date withind@®s of April 10, 2015, none
which shares are vested and all of which may berofased by us, if exercised, at the original eserprice.

Includes 520,000 shares subject to outstandingptivhich may be exercised prior to vesting as dfte within 60 days of April 1
2015, none of which shares are vested and all aftwhay be repurchased by us, if exercised, aptiginal exercise price

Includes 90,000 shares held in a trust for &danas children for which Mr. Sadana serves as trudtkbe Sadana may be deemel
exercise voting and investment control over shaedd in the trust. Includes 368,500 shares heltMhySadana, of which 97,833 she
remain subject to a repurchase right held by uleabriginal exercise price, as of a date withird&9s of April 10, 2015, in the event
the termination of Mr. Sadarm'employment with us. The repurchase right lapset approximately 3,791 shares per month.
includes 147,000 shares subject to outstandingioptivhich may be exercised prior to vesting, aa date within 60 days of April 1
2015, none of which shares are vested and all aftwiay be repurchased by us, if exercised, abtiggnal exercise price

Includes 73,334 shares held of record by Mr. Gidaocas trustee of the Giancarlo Family Trust UADQ2I98. Mr. Giancarlo may |
deemed to be the beneficial owner of the shares@mhdve voting and investment power over sucheshdncludes 37,500 shares w}
may be repurchased by us at the orig

25



Table of Contents

(9)

(10)

(11)

(12)

(13)

exercise price, as of a date within 60 days of IAp®i, 2015, in the event of the termination of K8iancarlos services to us. T
repurchase right lapses as to approximately 91&shzer montt

Includes 50,000 shares subject to outstanding mtichich may be exercised prior to vesting, as déte within 60 days of April 1
2015, 12,000 of which shares are vested and 3&0D@bich shares may be repurchased by us, if esediciat the original exercigpeice
in the event of the termination of Ms. Mat's services to u:

Includes 50,000 shares held by Mr. Scheinman, a¢lwB6,667 are vested and 13,333 shares remaiadubja repurchase right held
us at the original exercise price, as of a datbiwiB0 days of April 10, 2015, in the event of teemination of Mr. Scheinmas’service
to us. The repurchase right lapses as to approziyn884 shares per month. Also includes 30,000eshambject to outstanding opti
which may be exercised prior to vesting, as of t& déthin 60 days of April 10, 2015, 1,167 of whishares are vested and 28,83
which shares may be repurchased by us, if exercegetthe original exercise price in the event @& termination of Mr. Scheinmasy’
services to us

Includes 50,000 shares subject to outstanding mptichich may be exercised prior to vesting, as dat@ within 60 days of April 1
2015, 10,000 of which shares are vested and 4@D@bich shares may be repurchased by us, if esediciat the original exercise pi
in the event of the termination of Mr. S’s services to u:

Includes 25,000 shares subject to outstanding mptichich may be exercised prior to vesting, as dat@ within 60 days of April 1
2015, 5,833 of which shares are vested and 19,fi@/hich shares may be repurchased by us, if exexciat the original exercise pr
in the event of the termination of Mr. Theodosojpg' services to us

Includes 1,365,000 shares subject to outstanditigrgowhich may be exercised prior to vesting, fag date within 60 days of April 1
2015, 103,167 of which shares are vested and B28Xhf which shares may be repurchased by usgifcesed, at the original exerc
price in the event of the termination of employmenother services to u
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RELATED PERSON TRANSACTIONS

In addition to the compensation arrangements, ety employment, termination of employment and geaim control arrangemel
discussed above in the sections titled “Board ofe@ibrs and Corporate Governance — Director Congtiem$ and ‘Executive
Compensation,ive describe below transactions and series of sifmdasactions, since the beginning of our lasidfiyear, to which we we
a party or will be a party, in which:

. the amounts involved exceeded or will exceed $1H0),8nd

. any of our directors, nominees for director, exaeubfficers or holders of more than 5% of our tantsling capital stock, or a
immediate family member of, or person sharing tbedehold with, any of these individuals or entitiezd or will have a direct
indirect material interes

Other than as described below, there has not memns there any currently proposed, transactianseoies of similar transactions
which we have been or will be a party.

Investors’ Rights Agreement

We are party to an investorsghts agreement which provides, among other thittgst certain holders of our common stock haw
right to demand that we file a registration statethwe request that their shares of our common sbeckovered by a registration statement
we are otherwise filing.

2011 Note and Common Stock Financing

In January 2011, we entered into a note and constamk purchase agreement with two trusts thateleded to two of our céeunder:
pursuant to which we issued and sold $25.0 milliggregate principal amount of subordinated corblerfiromissory notes. The interest
on the subordinated convertible promissory notes 6/8% per annum, computed on the basis of thalactumber of days elapsed and a
of 365 days. All unpaid principal and accrued iegtron the subordinated convertible promissorysetes due and payable on the earlit
December 31, 2014 or upon the occurrence of antedfedefault. In conjunction with the issuance aberdinated convertible promiss:
notes, we also issued an aggregate of 2,000,008sshcommon stock to the participants in thedaation at a price per share of $0.005.

The two trusts that are related to two of ourf@oenders agreed to convert the principal and isteaenount outstanding under tt
subordinated convertible promissory notes intoehaf our common stock at the initial public offeriprice.

The number of shares of common stock issued ircdin@ersion of the subordinated convertible pronmigsmtes set forth below we
determined based on conversion of the notes atahenon stock price per share of $43.00, which Wmasitiitial public offering price. Tt
following table summarizes the investment amouhte®two trusts related to two of our co-founders:

Shares of
Common Stocl
Shares of
Principal Common Stocl issued upon
Amount conversion of
Name of Notes issued Notes
The 2010 David R. Cheriton Irrevocable Trust dt
July 27, 201( $12,500,00 312,50( 350,62:
The Bechtolsheim Family Tru $12,500,00 312,50( 350,62:
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Other Transactions

We have granted stock options to our named exexrutificers and certain of our directors. See thetige titled “Executive
Compensation—Outstanding Equity Awards at 2014 Nsat” for a description of these stock options.

Other than as described above under this sectied tRelated Party Transactionsihce January 1, 2014, we have not entered int
transactions, nor are there any currently propasethsactions, between us and a related party wheramount involved exceeds, or wc
exceed, $120,000, and in which any related persh dr will have a direct or indirect material irdst. We believe the terms of
transactions described above were comparablertstere could have obtained in arm’s-length dealimigls unrelated third parties.

Policies and Procedures for Related Party Transaaiins

Our audit committee has the primary responsibflityreviewing and approving or ratifying relatedyaransactions. We have a forr
written policy providing that a related party trangon is any transaction between us and an execafficer, director, nominee for direct
beneficial owner of more than 5% of any class af @apital stock, or any member of the immediateilfaof any of the foregoing persons,
which such party has a direct or indirect matdritdrest and the aggregate amount involved excg&218,000. In reviewing any related p:
transaction, our audit committee is to considerrillevant facts and circumstances available toamdlit committee, including, whether
transaction is on terms no less favorable thangeagemerally available to an unaffiliated third parhder the same or similar circumstan
and the extent of the related pastynterest in the transaction. Our audit committae determined that certain transactions will bedsd t
be preapproved by our audit committee, including certecutive officer and director compensation, tratisas with another company
which a related party’s only relationship is asam-4executive employee, director or beneficial owaktess than 10% of that compagay’
shares, transactions where a related paihterest arises solely from the ownership of@ammon stock and all holders of our common ¢
received the same benefit on a pro rata basistrandactions available to all employees generHligdvance approval of a transaction is
feasible, the chair of our audit committee may apprthe transaction and the transaction may bigehtiy our audit committee in accorda
with our formal written policy.
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OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires that exacutive officers and directors, and persons wiva more than 10% of o
common stock, file reports of ownership and charafesvnership with the SEC. Such directors, exeeutifficers and 10% stockholders
required by SEC regulation to furnish us with cepi¢ all Section 16(a) forms they file.

SEC regulations require us to identify in this pretatement anyone who filed a required report daténg the most recent fiscal ye
Based on our review of forms we received, or wnittepresentations from reporting persons statiaf) tthey were not required to file th:
forms, we believe that during our fiscal ended Deloer 31, 2014, all Section 16(a) filing requirensanere satisfied on a timely basis.

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.
Arista Networks, Inc., in which it asserts (i) owsleip of certain components of our EOS network afieg system pursuant to the terms
2004 agreement between the companies and (ii) lesaaf certain confidentiality and use restrictiomshat agreement. Under the term
the 2004 agreement, OptumSoft provided us with a-exlusive, irrevocable, royaltyee license to software delivered by Optum
comprising a software tool used to develop cert@imponents of EOS and a runtime library that ioiporated into EOS. The 2C
agreement places certain restrictions on our udedatlosure of the OptumSoft software and givesu@soft ownership of improvemer
modifications and corrections to, and derivativakgoof, the OptumSoft software that we develop.

In its lawsuit, OptumSoft has asked the Court tdeorus to (i) give OptumSoft copies of certain comgnts of our software f{
evaluation by OptumSoft, (ii) cease all conductstitnting the alleged confidentiality and use riesiobn breaches, (iii) secure the returr
deletion of OptumSoft alleged intellectual property provided to thiates, including our customers, (iv) assign owhgrso OptumsSoft ¢
OptumSoft's alleged intellectual property currerthyned by us, and (v) pay OptumSoft's alleged dasagttorneys fees, and costs of |
lawsuit. David Cheriton, one of our founders antbamer member of our board of directors who resigfrem our board of directors
March 1, 2014 and has no continuing role with asa founder and, we believe, the largest stockh@dd director of OptumSoft. The 2(
David R. Cheriton Irrevocable Trust dtd July 27.1@0a trust for the benefit of the minor childrehMr. Cheriton, is one of our large
stockholders.

OptumSoft has identified in confidential documentstain software components it claims to own, whick generally applicat
tools and utility subroutines and not networkinggfic code. We cannot assure which software corapnOptumSoft may ultimately cla
to own in the litigation or whether such claimeangmnents are material.

On April 14, 2014, we filed a cros®mplaint against OptumSoft, in which we assertaunership of the software components at i
and our interpretation of the 2004 agreement. Amotigr things, we assert that the language of @@ Z&greement and the partiésg
course of conduct support our ownership of theudeph software components. We ask the Court to dedar ownership of those softw
components, all similarlgituated software components developed in thedudad all related intellectual property. We alssessthat, even
we are found not to own any particular componentssue, such components are licensed to us uhdetetms of the 2004 agreem
However, there can be no assurance that our assewtiill ultimately prevail in litigation.
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On the same day, we also filed an answer to OptiirsSxtaims, as well as affirmative defenses basegart on OptumSof$ failure tc
maintain the confidentiality of its claimed tradsceets, its authorization of the disclosures ieessand its delay in claiming ownership of
software components at issue. We have also takeiticathl steps to respond to OptumSsftillegations that we improperly used an
disclosed OptumSoft confidential information. While believe we have strong defenses to these ttblagawe believe we have (i) revis
our software to remove the elements we understarttetthe subject of the claims relating to impropse and disclosure of Optums
confidential information and made the revised saffwvavailable to our customers and (ii) removearmftion from our website tt
OptumSoft asserted disclosed OptumSoft confidemtfarmation.

The court set a trial date for Phase | of the pedo®gs relating to contract interpretation and igpibn of the contract to certain clain
source code for September 14, 2015. The remaisBues are currently scheduled to be tried in Af1l6.

At this stage in the litigation, we do not believéoss is probable and we are unable to estimptssible loss or range of possible loss.

We intend to vigorously defend against any actimufht against us by OptumSoft. However, we cabeatertain that, if litigated, a
claims by OptumSoft would be resolved in our fawr example, if it were determined that OptumSnfined components of our E!
network operating system, we would be required remdfer ownership of those components and anyerklaitellectual property
OptumSoft. If OptumSoft were the owner of those ponents, it could make them available to our coitgst such as through a sale
license. In addition, if OptumSoft were to bringwad litigation, it could assert additional or difeént claims against us, including claims
our license from OptumSoft is invalid. An adveriigiation ruling could result in a significant dages award against us and injunctive re
In addition, if our license was ruled to have bé&sminated, and we were not able to negotiate alivense from OptumSoft on reason:
terms, we could be prohibited from selling produbgst incorporate OptumSoft intellectual propeAwpy such adverse ruling could materi
adversely affect our business, prospects, restibp@rations and financial condition. Whether ot we prevail in a lawsuit, we expect t
any litigation would be expensive, time-consuming a distraction to management in operating ouiness.

Fiscal Year 2014 Annual Report and SEC Filings

Our financial statements for our fiscal year enBeg¢ember 31, 2014 are included in our Annual ReporEorm 10K, which we will
make available to stockholders at the same tinteiaproxy statement. This proxy statement andaounual report are posted on the Finai
Information portion of our website at http://invest.arista.com and are available from the SECsawébsite at www.sec.gov. You may
obtain a copy of our annual report without chargesénding a written request to Arista Networks,. lddtention: Investor Relations, 54
Great America Parkway, Santa Clara, California 94505

The board of directors does not know of any othettens to be presented at the Annual Meeting. yfadditional matters are prope
presented at the Annual Meeting, the persons nam#t enclosed proxy card will have discretionvtde the shares of our common si
they represent in accordance with their own judgroarsuch matters.

It is important that your shares of our common Istbe represented at the Annual Meeting, regardi€sise number of shares that »
hold. You are, therefore, urged to vote by teleghonby using the Internet as instructed on théosad proxy card or execute and retur
your earliest convenience, the enclosed proxy itatide envelope that has also been provi

THE BOARD OF DIRECTORS

Santa Clara, California
April 22, 2015
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Impaortant Notice Reganding the Availability of Proxy Materials for the Annual Meeting:
The Matice and Proxy Statement and Annual Report are available at v progyvate com

. . S S S . S S . . — . S [ S S . S — . . . S — . . — —

A22T1-PELRLY

ARISTA NETWORKS, INC.
Annual Meeting of Shareholders
June 1, 2015 10:00 AM
This proxy is solicited by the Board of Directors

The shareholden(s} hereby appaintis} Andreas Bechtolsheim and Jaysheee Ullal, or either of them, as promes, each waith the
power to appoint (hisher) substitute, and hereby suthonzeds) them 1o represent and to vote, as designated on the reverse side
of this badlot, all of the shares of Common stock of ARISTA NETWORES, INC, that the shareholder(s) isfare entithed to vote at
the Annual Meating of Shareholders to be held at 10000 AR, POT on June 1, 2015, at the Company's headguarters located at
5453 Great America Parkway, Santa Clara, Calitornia 25054 and any adjeurnment or postponement thereof,

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this
proxy will be voted in accordance with the Board of Directors’ recommendations.

Continued and to be signed on reverse side




