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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 Thursday, June 2, 2016

Dear Stockholders of Arista Networks, Inc.:

The 2016 annual meeting of stockholders (the “Annual Meeting”) of Arista Networks, Inc., a Delaware corporation, will be held on Thursday, June 2, 2016
at 10:00 a.m. Pacific Time, at the Company’s headquarters located at 5453 Great America Parkway, Santa Clara, California 95054, for the following purposes, as
more fully described in the accompanying proxy statement:

1. To elect three Class II directors to serve until the 2019 annual meeting of stockholders and until their successors are duly elected and qualified;

2. To approve, on an advisory basis, the compensation of our named executive officers;

3. To approve, on an advisory basis, the frequency of future stockholder advisory votes on the compensation of our named executive officers;

4. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2016; and

5. To transact such other business as may properly come before the Annual Meeting or any adjournments or postponements thereof.

Our board of directors has fixed the close of business on April 8, 2016 as the record date for the Annual Meeting. Only stockholders of record on April 8,
2016 are entitled to notice of and to vote at the Annual Meeting. Further information regarding voting rights and the matters to be voted upon is presented in the
accompanying proxy statement. If you plan on attending this year’s annual meeting as a stockholder, you must follow the instructions, as explained on page 3 of the
proxy statement.

On or about April 22, 2016, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials (the “Notice”) containing instructions
on how to access our proxy statement for our annual meeting and our annual report to stockholders. This Notice provides instructions on how to vote online or by
telephone and includes instructions on how to receive a paper copy of proxy materials by mail. This proxy statement and our annual report can be accessed directly
at the following Internet address: www.proxyvote.com. All you have to do is enter the control number located on your proxy card.

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

We appreciate your continued support of Arista Networks, Inc. and look forward to either greeting you personally at the Annual Meeting or receiving your
proxy.
 

By order of the Board of Directors,
 

Jayshree Ullal
Chief Executive Officer, President and Director
Santa Clara, California
April 22, 2016
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PROXY STATEMENT
FOR 2016 ANNUAL MEETING OF STOCKHOLDERS

To Be Held at 10:00 a.m. Pacific Time on Thursday, June 2, 2016

This proxy statement and the enclosed form of proxy are furnished in connection with the solicitation of proxies by our board of directors for use at the 2016
annual  meeting  of  stockholders  of  Arista  Networks,  Inc.,  a  Delaware  corporation,  and  any  postponements,  adjournments  or  continuations  thereof  (the  “Annual
Meeting”). The Annual Meeting will be held on Thursday, June 2, 2016 at 10:00 a.m. Pacific Time, at the Company’s headquarters located at 5453 Great America
Parkway, Santa Clara, California 95054. The Notice of Internet Availability of Proxy Materials (the “Notice”) containing instructions on how to access this proxy
statement and our annual report is first being mailed on or about April 22, 2016 to all stockholders entitled to vote at the Annual Meeting.

The information provided in the “question and answer” format below is for your convenience only and is merely a summary of the information contained in
this proxy statement. You should read this entire proxy statement carefully. Information contained on, or that can be accessed through, our website is not intended
to be incorporated by reference into this proxy statement and references to our website address in this proxy statement are inactive textual references only.

What matters am I voting on?

You will be voting on:
 

 •  the election of three Class II directors to serve until the 2019 annual meeting of stockholders and until their successors are duly elected and qualified;
 

 •  on an advisory basis, the compensation of our named executive officers;
 

 •  on an advisory basis, the frequency of future stockholder advisory votes on the compensation of our named executive officers;
 

 •  a  proposal  to  ratify  the  appointment  of  Ernst  &  Young  LLP  as  our  independent  registered  public accounting  firm  for  our  fiscal  year  ending
December 31, 2016; and

 

 •  any other business as may properly come before the Annual Meeting.

How does the board of directors recommend I vote on these proposals?

Our board of directors recommends a vote:
 

 •  “FOR” the election of Charles Giancarlo, Ann Mather and Daniel Scheinman as Class II directors;
 

 •  “FOR” the approval, on an advisory basis, of executive compensation of our named executive officers;
 

 •  “EVERY ONE YEAR” to hold future stockholder advisory votes on the compensation of our named executive officers; and
 

 •  “FOR” the  ratification  of  the  appointment  of  Ernst  & Young  LLP as  our  independent registered  public  accounting  firm for  our  fiscal  year  ending
December 31, 2016.

Who is entitled to vote?

Holders of our common stock as of the close of business on April 8, 2016, the record date, may vote at the Annual Meeting. As of the record date, there were
68,586,378 shares of our common stock outstanding. In deciding all matters at the Annual Meeting, each stockholder will be entitled to one vote for each share of
our common stock held by them on the record date. We do not have cumulative voting rights for the election of directors.
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Registered
Stockholders.
If shares of our common stock are registered directly in your name with our transfer agent, you are considered the stockholder of
record with respect to those shares, and the Notice was provided to you directly by us. As the stockholder of record, you have the right to grant your voting proxy
directly to the individuals listed on the proxy card or to vote in person at the Annual Meeting.

Street
Name
Stockholders.
If  shares  of  our  common stock  are  held  on  your  behalf  in  a  stock  brokerage  account  or  by  a  bank  or  other  nominee,  you  are
considered the beneficial  owner of  those shares  held in “street  name,”  and the Notice was forwarded to  you by your  broker  or  nominee,  who is  considered the
stockholder of record with respect to those shares. As the beneficial owner, you have the right to direct your broker or nominee how to vote your shares. Beneficial
owners are also invited to attend the Annual Meeting. However,  since a beneficial  owner is not the stockholder of record,  you may not vote your shares of our
common stock in person at the Annual Meeting unless you follow your broker’s procedures for obtaining a legal proxy. If you request a printed copy of our proxy
materials by mail,  your broker or nominee will  provide a voting instruction card for you to use. Throughout this proxy, we refer to stockholders who hold their
shares through a broker, bank or other nominee as “street name stockholders.”

How many votes are needed for approval of each proposal?
 

 

•  Proposal
No.
1
:  The election of directors requires a plurality vote of the shares of our common stock present  in person or by proxy at the Annual
Meeting  and  entitled  to  vote  thereon  to  be  approved.  “Plurality”  means  that  the  nominees  who  receive  the  largest  number  of  votes  cast  “for”  are
elected as directors. As a result, any shares not voted “for” a particular nominee (whether as a result of stockholder abstention or a broker non-vote)
will not be counted in such nominee’s favor and will have no effect on the outcome of the election. You may vote “for” or “withhold” on each of the
nominees for election as a director.

 

 

•  Proposal
No.
2
: The approval of our executive compensation must receive the affirmative vote of at least a majority of the shares present in person or
by proxy at the meeting and entitled to vote thereon to be approved. Abstentions are considered votes cast and thus, will have the same effect as votes
“against” the proposal. Broker non-votes will have no effect on the outcome of the vote. However, because this proposal is an advisory vote, the result
will not be binding on our board of directors or our company.

 

 

•  Proposal
No
.  3
: For the advisory vote on the frequency of future stockholder advisory votes on the compensation of our named executive officers,
the frequency receiving the highest number of votes from the holders of shares present in person or by proxy at the Annual Meeting and entitled to
vote thereon will be considered the frequency preferred by the stockholders. If you “Abstain” from voting on Proposal No. 3, it will have no effect on
the outcome. Broker non-votes also will have no effect on the outcome of this proposal. However, because this proposal is an advisory vote, the result
will not be binding on our board of directors or our company. Our board of directors and our compensation committee will consider the outcome of the
vote when determining how often we should submit to stockholders an advisory vote to approve the compensation of our named executive officers.

 

 
•  Proposal
No.
4
: The ratification of the appointment of Ernst & Young LLP requires the affirmative vote of a majority of the shares of our common

stock present in person or by proxy at the Annual Meeting and entitled to vote thereon. Abstentions are considered votes present and entitled to vote on
this proposal, and thus, will have the same effect as a vote “against” the proposal.

What is a quorum?

A quorum is the minimum number of shares required to be present at the Annual Meeting for the Annual Meeting to be properly held under our amended and
restated bylaws and Delaware law. The presence, in person or by proxy, of a majority of all issued and outstanding shares of our common stock entitled to vote at
the Annual
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Meeting will constitute a quorum at the Annual Meeting. Abstentions, withhold votes and broker non-votes are counted as shares present and entitled to vote for
purposes of determining a quorum.

How do I vote?

If you are a stockholder of record, there are four ways to vote:
 

 •  by Internet at http://www.proxyvote.com, 24 hours a day, seven days a week, until 11:59 p.m. EST on June 1, 2016 (have your proxy card in hand
when you visit the website);

 

 •  by toll-free telephone at 1-800-690-6903 until 11:59 p.m. EST on June 1, 2016 (have your proxy card in hand when you call);
 

 •  by completing and mailing your proxy card (if you received printed proxy materials); or
 

 •  by written ballot at the Annual Meeting.

If you are a street name stockholder, you will receive voting instructions from your broker, bank or other nominee. You must follow the voting instructions
provided by your  broker,  bank or  other  nominee  in  order  to  instruct  your  broker,  bank or  other  nominee  on how to  vote  your  shares.  Street  name stockholders
should generally be able to vote by returning an instruction card, or by telephone or on the Internet. However, the availability of telephone and Internet voting will
depend on the voting process of your broker, bank or other nominee. As discussed above, if you are a street name stockholder, you may not vote your shares in
person at the Annual Meeting unless you obtain a legal proxy from your broker, bank or other nominee.

Can I change my vote?

Yes. If you are a stockholder of record, you can change your vote or revoke your proxy any time before the Annual Meeting by:
 

 •  entering a new vote by Internet or by telephone;
 

 •  returning a later-dated proxy card;
 

 •  notifying the Secretary of Arista Networks, Inc., in writing, at Arista Networks, Inc., 5453 Great America Parkway, Santa Clara , California 95054; or
 

 •  completing a written ballot at the Annual Meeting.

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

What do I need to do to attend the Annual Meeting in person?

If you plan to attend the meeting, you must be a holder of Company shares as of the record date of April 8, 2016.

On the day of the meeting, each shareholder will be required to present a valid picture identification such as a driver’s license or passport and you may be
denied admission if you do not. Seating will begin at 9:00 a.m. and the meeting will begin at 10:00 a.m. Use of cameras, recording devices, computers and other
personal electronic devices will not be permitted at the Annual Meeting. Photography and video are prohibited at the Annual Meeting.

Please allow ample time for check-in. Please note that large bags and packages will not be allowed at the Annual Meeting. Persons will be subject to search.
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What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our board of directors. Jayshree Ullal and Marc Taxay have been designated as proxies by our board of directors.
When  proxies  are  properly  dated,  executed  and  returned,  the  shares  represented  by  such  proxies  will  be  voted  at  the  Annual  Meeting  in  accordance  with  the
instructions of the stockholder.  If  no specific instructions are given, however,  the shares will  be voted in accordance with the recommendations of our board of
directors as described above. If any matters not described in this proxy statement are properly presented at the Annual Meeting, the proxy holders will use their
own judgment to determine how to vote the shares. If the Annual Meeting is adjourned, the proxy holders can vote the shares on the new Annual Meeting date as
well, unless you have properly 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 proxy materials?

In  accordance  with  the  rules  of  the  Securities  and  Exchange  Commission  (“SEC”),  we  have  elected  to  furnish  our  proxy materials,  including this  proxy
statement  and our  annual  report,  primarily  via  the Internet.  The Notice  containing instructions  on how to access  our  proxy materials  is  first  being mailed on or
about April 22, 2016 to all stockholders entitled to vote at the Annual Meeting. Stockholders may request to receive all future proxy materials in printed form by
mail or electronically by e-mail by following the instructions contained in the Notice. We encourage stockholders to take advantage of the availability of our proxy
materials on the Internet to help reduce the environmental impact of our annual meetings of stockholders.

How are proxies solicited for the Annual Meeting?

Our  board  of  directors  is  soliciting  proxies  for  use  at  the  Annual  Meeting.  All  expenses  associated  with  this  solicitation  will be  borne  by  us.  We  will
reimburse brokers or other nominees for reasonable expenses that they incur in sending our proxy materials to you if a broker or other nominee holds shares of our
common stock on your behalf.

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

Brokerage firms and other intermediaries holding shares of our common stock in street name for customers are generally required to vote such shares in the
manner  directed  by  their  customers.  In  the  absence  of  timely  directions,  your  broker  will  have  discretion  to  vote  your  shares  on  our  sole  “routine”  matter:  the
proposal to ratify the appointment of Ernst & Young LLP. Your broker will not have discretion to vote on the election of directors, on the approval, on an advisory
basis,  of  executive  compensation  of  our  named executive  officers,  or  on the  frequency of  future  stockholder advisory votes  on the  compensation of  our  named
executive officers, which are “non-routine” matters, absent direction from you.

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

We will announce preliminary voting results at the Annual Meeting. We will also disclose voting results on a Current Report on Form 8-K that we will file
with the SEC within four business days after the Annual Meeting. If final voting results are not available to us in time to file a Current Report on Form 8-K within
four  business  days  after  the  Annual  Meeting,  we will  file a  Current  Report  on  Form 8-K to  publish  preliminary  results  and  will  provide  the  final  results  in  an
amendment to this Current Report on Form 8-K as soon as they become available.

I share an address with another stockholder, and we received only one paper copy of the proxy materials.  How may I obtain an additional copy of the
proxy materials?

We have adopted a  procedure  called  “householding,”  which the  SEC has  approved. Under  this  procedure,  we deliver  a  single  copy of  the  Notice  and,  if
applicable, our proxy materials to multiple stockholders who share
 

-4-



Table of Contents

the same address unless we have received contrary instructions from one or more of the stockholders. This procedure reduces our printing costs, mailing costs, and
fees. Stockholders who participate in householding will continue to be able to access and receive separate proxy cards. Upon written or oral request, we will deliver
promptly a separate copy of the Notice and, if applicable, our proxy materials to any stockholder at a shared address to which we delivered a single copy of any of
these  materials.  To  receive  a  separate  copy,  or,  if  a  stockholder  is  receiving  multiple  copies,  to  request  that  we  only  send  a  single  copy  of  the  Notice  and,  if
applicable, our proxy materials, such stockholder may contact us at the following address:

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

Stockholders who beneficially own shares of our common stock held in street name may contact their brokerage firm, bank, broker-dealer or other similar
organization to request information about householding.

What is the deadline to propose actions for consideration at next year’s annual meeting of stockholders or to nominate individuals to serve as directors?

Stockholder
Proposals

Stockholders  may  present  proper  proposals  for  inclusion  in  our  proxy  statement  and  for  consideration  at  the  next  annual  meeting of  stockholders  by
submitting their proposals in writing to our Secretary in a timely manner. For a stockholder proposal to be considered for inclusion in our proxy statement for our
2017  annual  meeting  of  stockholders,  our  Secretary  must  receive the  written  proposal  at  our  principal  executive  offices  not  later  than  December  21,  2016.  In
addition, stockholder proposals must comply with the requirements of Rule 14a-8 regarding the inclusion of stockholder proposals in company-sponsored proxy
materials. Stockholder proposals should be addressed to:

Arista Networks, Inc.
Attention: Secretary

5453 Great America Parkway
Santa Clara, California 95054

Our amended and restated bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an annual meeting of
stockholders but do not intend for the proposal to be included in our proxy statement. Our amended and restated bylaws provide that the only business that may be
conducted  at  an  annual  meeting  is  business  that  is (i)  specified  in  our  proxy  materials  with  respect  to  such  meeting,  (ii)  otherwise  properly  brought  before  the
annual meeting by or at the direction of our board of directors, or (iii) properly brought before the annual meeting by a stockholder of record entitled to vote at the
annual meeting who has delivered timely written notice to our Secretary, which notice must contain the information specified in our amended and restated bylaws.
To be timely for our 2017 annual meeting of stockholders, our Secretary must receive the written notice at our principal executive offices:
 

 •  not earlier than February 6, 2017; and
 

 •  not later than the close of business on March 8, 2017.

In the  event  that  we hold our  2017 annual  meeting of  stockholders  more than 30 days before  or  more than 30 days after  the one-year anniversary of the
Annual  Meeting,  then  notice  of  a  stockholder  proposal  that  is  not  intended to  be  included in  our  proxy statement  must  be  received  no earlier  than  the  close  of
business on the 120th day before such annual meeting and no later than the close of business on the later of the following two dates:
 

 •  the 90th day prior to such annual meeting; or
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 •  the 10th day following the day on which public announcement of the date of such annual meeting is first made.

If a stockholder who has notified us of his, her or its intention to present a proposal at an annual meeting does not appear to present his, her or its proposal at
such annual meeting, we are not required to present the proposal for a vote at such annual meeting.

Nomination of Director Candidates

You may propose director candidates for consideration by our nominating and corporate governance committee. Any such recommendations should include
the  nominee’s  name  and  qualifications  for  membership  on  our  board  of  directors  and  should  be  directed  to  our  Secretary  at  the  address  set  forth  above.  For
additional  information  regarding  stockholder recommendations  for  director  candidates,  see  “Board  of  Directors  and  Corporate  Governance—Stockholder
Recommendations for Nominations to the Board of Directors.”

In addition, our amended and restated bylaws permit stockholders to nominate directors for election at an annual meeting of stockholders. To nominate a
director, the stockholder must provide the information required by our amended and restated bylaws. In addition, the stockholder must give timely notice to our
Secretary  in  accordance  with  our  amended  and  restated  bylaws, which,  in  general,  require  that  the  notice  be  received  by  our  Secretary  within  the  time  period
described above under “Stockholder Proposals” for stockholder proposals that are not intended to be included in a proxy statement.

Availability of Bylaws

You  may  contact  our  Secretary  at  our  principal  executive  offices  for  a  copy  of  the  relevant  bylaw  provisions  regarding  the requirements  for  making
stockholder proposals and nominating director candidates.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our business affairs  are managed under the direction of our board of directors,  which is  currently composed of seven members. Five of our directors are
independent  within  the  meaning  of  the  listing  standards  of  the  New  York  Stock  Exchange.  Our  board  of  directors  is  divided  into  three  staggered  classes  of
directors. At each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the same class whose term is then expiring.

The following table sets forth the names, ages as of April 8, 2016, and certain other information for each of the directors with terms expiring at the annual
meeting (who are also nominees for election as a director at the annual meeting) and for each of the continuing members of our board of directors:
 

   Class  Age  Position   
Director 

Since   

Current 
Term 

Expires   

Expiration 
of Term 

For Which 
Nominated

Directors with Terms expiring at the Annual
Meeting/Nominees             

Charles Giancarlo (2)   II   58   Director   2013   2016   2019
Ann Mather (1)   II   55   Director   2013   2016   2019
Daniel Scheinman (2)(3)   II   53   Director   2011   2016   2019

Continuing Directors             
Andreas Bechtolsheim

  
I

  
60

  
Founder, Chief Development Officer, Director and
Chairman of the Board   2004   2018   

Jayshree Ullal   I   55   Chief Executive Officer, President and Director   2008   2018   
Marc Stoll (1) (3)   III   45   Director   2013   2017   
Nikos Theodosopoulos (1) (3)   III   53   Director   2014   2017   
 
(1) Member of our audit committee
(2) Member of our compensation committee
(3) Member of our nominating and corporate governance committee

Nominees for Director

Charles
Giancarlo
has served as a member of our board of directors since April 2013. From 2008 through 2013, Mr. Giancarlo has served as a managing
director of Silver Lake Partners, a private investment firm and is now a senior advisor to the firm. From 1993 to 2004, Mr. Giancarlo served in various positions
with Cisco Systems, Inc.,  a multinational corporation that designs, manufactures,  and sells networking equipment,  most recently as executive vice president and
chief  development  officer.  Mr.  Giancarlo  also serves  on the  board of  directors  of  Accenture  plc,  a  management consulting business,  since 2008; Avaya,  Inc.,  a
provider of business collaboration and communications solutions, since 2008; ServiceNow, a provider of IT services, since 2013; and Imperva, Inc., a provider of
business security solutions for critical applications and high-value data in the data center, since 2013. Mr. Giancarlo holds a B.S. degree in Electrical Engineering
from Brown University, an M.S. degree in Electrical Engineering from the University of California at Berkeley and an M.B.A. from Harvard University.

We believe Mr. Giancarlo possesses specific attributes that qualify him to serve as a member of our board of directors, including his extensive experience as
a venture capital investor and as an executive and board member of companies in the technology industry.
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Ann
Mather
has served as a member of our board of directors since June 2013. From September 1999 to April 2004, Ms. Mather served as executive vice
president and chief financial officer of Pixar, Inc., a computer animation studio, which was acquired by the Disney Corporation in May 2006. Prior to her service at
Pixar, Ms. Mather served as executive vice president and chief financial officer of Village Roadshow Pictures, the film production division of Village Roadshow
Limited.  Ms.  Mather  also  serves  on  the  board  of  directors  of  Alphabet  Inc.  (the successor  issuer  to,  and  parent  holding  company  of,  Google,  Inc.),  a  global
technology company, where she is chair of their audit committee; Glu Mobile Inc., a publisher of mobile games; Netflix, Inc., an internet subscription service for
movies and television shows; and Shutterfly, an Internet-based image publishing service. Ms. Mather holds an M.A. degree from Cambridge University.

We believe Ms. Mather possesses specific attributes that qualify her to serve as a member of our board of directors, including her extensive experience as a
chief financial officer and as a board member of companies in the technology industry.

Daniel
Scheinman
has served as a member of our board of directors since October 2011. From January 1997 to April 2011, Mr. Scheinman served in various
capacities with Cisco Systems, Inc., most recently as senior vice president, Cisco Media Solutions Group. Mr. Scheinman is currently an angel investor and has
served  as  a  member  of  the  board  of directors  of  Zoom  Video  Communications,  Inc.  since  October  2011  and  Greenwave  Systems  Inc.  (formerly  known  as
GreenWave Reality) since June 2011. Mr. Scheinman holds a B.A. degree in Politics from Brandeis University and a J.D. from the Duke University School of Law.

We believe Mr. Scheinman possesses specific attributes that qualify him to serve as a member of our board of directors, including his extensive experience in
the legal industry and as an executive of companies in the technology industry.

Continuing Directors

Jayshree
Ullal
has served as our President, Chief Executive Officer and a member of our board of directors since October 2008. From September 1993 to
May 2008, Ms. Ullal served in various positions at Cisco Systems, Inc., with her last position as senior vice president of data center, switching and services group.
Prior to that, Ms. Ullal was a vice president of marketing at Crescendo Communications, Inc., Cisco’s first acquisition in 1993. She has also held various product
and engineering positions at Ungermann-Bass, Advanced Micro Devices, Inc. and Fairchild Semiconductor. Ms. Ullal holds a B.S. in Engineering (Electrical) from
San Francisco State University and an M.S. in Engineering Management from Santa Clara University. She is a 2013 recipient of the Santa Clara University School
of Engineering Distinguished Engineering Alumni Award.

We believe that Ms. Ullal possesses specific attributes that qualify her to serve as a member of our board of directors, including her extensive experience in
the networking industry and the operational insight and expertise she has accumulated as our President and Chief Executive Officer.

Andreas 
Bechtolsheim
 is  one  of  our  founders  and  has  served  as  our  Chairman  since  2004  and  as  our  Chief  Development Officer  since  2008.  In  1982,
Mr. Bechtolsheim co-founded Sun Microsystems, Inc., a manufacturer and seller of computers and computer software, which was acquired by Oracle Corporation
in January 2010. In 1995, Mr. Bechtolsheim co-founded and was president and chief executive officer of Granite Systems, Inc., a manufacturer of Gigabit Ethernet
switches, which was acquired by Cisco Systems, Inc. in 1996, and then at Cisco, Mr. Bechtolsheim served in various positions including vice president and general
manager of the Gigabit Systems Business Unit. In 2003, Mr. Bechtolsheim became the president of Kealia, Inc., a developer of servers, which was acquired by Sun
Microsystems,  Inc.  in  April  2004.  From  April  2004  to October  2008,  Mr.  Bechtolsheim  served  as  senior  vice  president  and  chief  systems  architect  at  Sun
Microsystems,  Inc.  Mr.  Bechtolsheim  received  an  M.S.  in  Computer  Engineering  from  Carnegie  Mellon  University  and  was  a  PhD  Student  in Electrical
Engineering and Computer Science at Stanford University from 1977 to 1982.
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We believe Mr. Bechtolsheim possesses specific attributes that qualify him to serve as a member of our board of directors, including his extensive experience
in the networking industry and the operational insight and expertise he has accumulated as one of our founders and as our Chief Development Officer.

Marc
Stoll
has served as  a  member  of  our  board of  directors  since  October  2013.  From August  2008 to  July 2013, Mr.  Stoll  served as  vice  president  of
worldwide  sales  finance  for  Apple,  Inc.  From  June  2004  to  July  2008,  Mr.  Stoll  served  in  various  capacities  at  CA  Technologies,  Inc.,  including  senior  vice
president and corporate controller. Mr. Stoll holds a B.S. degree in Electrical and Electronics Engineering from Michigan Technology University and an M.B.A.,
Finance, Strategy, from The University of Chicago, Booth School of Business.

We believe Mr. Stoll possesses specific attributes that qualify him to serve as a member of our board of directors, including his extensive experience in the
finance industry and as an executive of companies in the technology industry.

Nikos
Theodosopoulos
has served as a member of our board of directors since March 2014. Since August 2012, Mr. Theodosopoulos has served as founder
of  NT Advisors  LLC,  a  consulting  company.  From August  1995 through July  2012,  Mr.  Theodosopoulos  served  in  various  capacities  with  UBS,  a  provider  of
financial services, most recently as managing director of technology equity research. From April 1994 to August 1995, he served as senior equity research analyst
for Bear, Stearns & Co. Inc., an investment banking firm that was acquired in 2008 by JPMorgan Chase. From January 1990 to April 1994, Mr. Theodosopoulos
served as an account executive for AT&T Network Systems, a provider of business and corporate communications equipment. Mr. Theodosopoulos also serves on
the supervisory board of ADVA Optical  Networking SE, a provider of optical  transport  and Ethernet  access solutions,  since 2014, where he currently serves as
chairman.  Mr.  Theodosopoulos  joined  the  board  of  directors  of  Harmonic,  Inc.,  a  provider  of  video  delivery  infrastructure  for  emerging television  and  video
services,  in March 2015. Mr. Theodosopoulos holds a B.S. in Electrical  Engineering from Columbia University,  a M.S. in Electrical  Engineering from Stanford
University and an M.B.A. from NYU Stern School of Business.

We  believe  Mr.  Theodosopoulos  possesses  specific  attributes  that  qualify  him  to  serve  as  a  member  of  our  board  of directors,  including  his  extensive
experience as a consultant and advisor in the technology industry.

Director Independence

Our common stock is listed on the New York Stock Exchange. Under the listing standards of the New York Stock Exchange, independent directors must
comprise a majority of a listed company’s board of directors. In addition, the listing standards of the New York Stock Exchange require that, subject to specified
exceptions,  each  member  of  a  listed  company’s audit,  compensation,  and  nominating  and  corporate  governance  committees  be  independent.  Under  the  listing
standards of the New York Stock Exchange, a director will only qualify as an “independent director” if, in the opinion of that listed company’s board of directors,
that director does not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.

Audit committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the listing standards of the New York Stock Exchange. In addition, compensation committee members must also satisfy the independence
criteria set forth under the listing standards of the New York Stock Exchange.

Our  board  of  directors  has  undertaken  a  review  of  the  independence  of  each  director.  Based  on information  provided  by  each  director  concerning  his
background, employment and affiliations, our board of directors has determined that Messrs. Giancarlo, Stoll, Scheinman and Theodosopoulos and Ms. Mather do
not  have  a  relationship  that  would interfere  with  the  exercise  of  independent  judgment  in  carrying  out  the  responsibilities  of  a  director  and  that  each  of  these
directors is “independent” as that term is defined under the listing standards of
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the  New  York  Stock  Exchange.  In  making  these  determinations,  our  board  of  directors  considered  the  current  and  prior  relationships  that  each  non-employee
director  has  with  our  company  and  all other  facts  and  circumstances  our  board  of  directors  deemed  relevant  in  determining  their  independence,  including  the
beneficial  ownership  of  our  capital  stock  by  each  non-employee  director,  and  the  transactions  involving  them  described  in  the section  titled  “Related  Person
Transactions.”

In addition, our board of directors discussed with Ms. Mather whether her service on the audit committees of more than three public companies would impair
her ability to serve on our audit committee. The Board noted that Ms. Mather’s service on other audit committees enables her to bring additional experience to her
service  on  our  audit  committee.  Based  on  their  review,  our  board  of  directors  determined  that  Ms.  Mather’s  service  on  more  than  three  public  company  audit
committees will not impair her ability to effectively serve on our audit committee.

Board Leadership Structure

We believe that the structure of our board of directors and its committees provides strong overall management of our company. While the Chairman of our
board of directors and our Chief Executive Officer roles are separate, our current Chairman, Andreas Bechtolsheim, is not independent under the listing standards
of  the  New  York  Stock  Exchange  as  a  result  of  his  employment with  us.  Our  board  of  directors  believes  that,  given  the  perspective  and  experience
Mr. Bechtolsheim brings as one of our founders, Mr. Bechtolsheim’s service as our Chairman is appropriate and is in the best interests of our board of directors, our
company and our stockholders.

Our Chief Executive officer is responsible for setting the strategic direction of our company, the general management and operation of the business and the
guidance and oversight of senior management. The Chairman of our board of directors monitors the content, quality and timeliness of information sent to our board
of directors and is available for consultation with our board of directors regarding the oversight of our business affairs.

Lead Independent Director

The independent directors of the Company meet in executive session without management on a regularly scheduled basis.  Our board of directors has not
formally  designated  a  Lead  Independent  Director.  The  independent  directors  rotate  chairing  executive  sessions  as  Lead  Independent  Director  based  upon  their
seniority on the board. The Lead Independent Director for each session serves as a liaison between our Chairman and our independent directors and performs such
additional duties as our board of directors may otherwise determine and delegate.

Board Meetings and Committees

During our fiscal year ended December 31, 2015, the board of directors held four meetings (including regularly scheduled and special meetings), and each
director attended 100% of the aggregate of (i) the total number of meetings of our board of directors held during the period for which he or she has been a director
and (ii) the total number of meetings held by all committees of our board of directors on which he or she served during the periods that he or she served. During our
fiscal year ended December 31, 2015, the Board also acted by written consent.

Although we do not have a formal policy regarding attendance by members of our board of directors at annual meetings of stockholders, we encourage, but
do not require, our directors to attend. All of our board members attended our 2015 annual meeting.

Our  board  of  directors  has  established  an  audit  committee,  a  compensation  committee  and  a  nominating  and  corporate  governance committee.  The
composition  and  responsibilities  of  each  of  the  committees  of  our  board  of  directors  is  described  below.  Members  will  serve  on  these  committees  until  their
resignation or until as otherwise determined by our board of directors.
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Audit Committee

Our audit committee consists of Messrs. Stoll and Theodosopoulos and Ms. Mather, with Ms. Mather serving as Chair, each of whom meets the requirements
for independence for audit committee members under the listing standards of the New York Stock Exchange and SEC rules and regulations. Each member of our
audit committee also meets the financial literacy and sophistication requirements of the listing standards of the New York Stock Exchange. In addition, our board
of directors has determined that Ms. Mather and Mr. Stoll are audit committee financial experts within the meaning of Item 407(d) of Regulation S-K under the
Securities Act of 1933, as amended. Our audit committee is responsible for, among other things:
 

 •  selecting and hiring our independent registered public accounting firm;
 

 •  evaluating the performance and independence of our independent registered public accounting firm;
 

 •  approving the audit and pre-approving any non-audit services to be performed by our independent registered public accounting firm;
 

 •  reviewing our financial statements and restated disclosures and reviewing our critical accounting policies and practices;
 

 •  reviewing the adequacy and effectiveness of our internal control policies and procedures and our disclosure controls and procedures;
 

 •  overseeing procedures for the treatment of complaints on accounting, internal accounting controls or audit matters;
 

 •  reviewing  and  discussing  with  management  and  the  independent  registered  public  accounting  firm  the  results  of our  annual  audit,  our  quarterly
financial statements and our publicly filed reports;

 

 •  reviewing and approving in advance any proposed related person transactions; and
 

 •  preparing the audit committee report that the SEC requires in our annual proxy statement.

Our audit committee operates under a written charter that satisfies the applicable rules and regulations of the SEC and the listing standards of the New York
Stock  Exchange.  A  copy  of  the  charter  of  our  audit  committee  is  available  on  the  Corporate  Governance  portion  of  our  website  at  http://investors.arista.com.
During our fiscal year ended December 31, 2015, our Audit Committee held seven meetings and acted by written consent.

Compensation Committee

Our  compensation  committee  consists  of  Messrs.  Giancarlo  and  Scheinman,  with  Mr.  Scheinman  serving  as Chairman,  each  of  whom  meets  the
requirements for independence for compensation committee members under the listing standards of the New York Stock Exchange and SEC rules and regulations.
Each member of our compensation committee is also a non-employee director, as defined pursuant to Rule 16b- 3 promulgated under the Exchange Act, and an
outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code of 1986, as amended. Our compensation committee is responsible for, among
other things:
 

 
•  reviewing and approving our Chief Executive Officer’s and other executive officers’ annual base salaries, incentive compensation plans, including the

specific goals and amounts, equity compensation, employment agreements, severance arrangements and change in control agreements and any other
benefits, compensation or arrangements;

 

 •  administering our equity compensation plans;
 

 •  overseeing our overall compensation philosophy, compensation plans and benefits programs; and
 

 •  preparing the compensation committee report that the SEC will require in our annual proxy statement.

Our compensation committee operates under a written charter that satisfies the applicable rules and regulations of the SEC and the listing standards of the
New York Stock Exchange. A copy of the charter of our
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compensation committee is available on the Corporate Governance portion of our website at http://investors.arista.com. During our fiscal year ended December 31,
2015, our Compensation Committee held seventeen meetings and acted by written consent.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee consists of Messrs. Scheinman, Stoll and Theodosopoulos, with Mr. Scheinman serving as Chairman,
each  of  whom  meets  the  requirements  for  independence  under  the  listing  standards  of  the  New  York  Stock  Exchange  and  SEC  rules  and  regulations.  Our
nominating and corporate governance committee is responsible for, among other things:
 

 •  evaluating and making recommendations regarding the compensation, organization and governance of our board of directors and its committees;
 

 •  evaluating and making recommendations regarding the creation of additional committees or the change in mandate or dissolution of committees;
 

 •  reviewing and making recommendations with regard to our corporate governance guidelines and compliance with laws and regulations; and
 

 •  reviewing  and  approving  conflicts  of  interest  of  our  directors  and  corporate  officers,  other  than  related person  transactions  reviewed  by  the  audit
committee.

Our nominating and corporate governance committee operates under a written charter that satisfies the applicable listing standards of the New York Stock
Exchange.  A  copy  of  the  charter  of  our  nominating  and  corporate  governance  committee  is  available  on  the  Corporate  Governance  portion  of  our website at
http://investors.arista.com. During our fiscal year ended December 31, 2015, our Nominating and Corporate Governance Committee held five meetings.

Compensation Committee Interlocks and Insider Participation

None of the members of our compensation committee is or has been an officer or employee of our company. None of our executive officers currently serves,
or in the past year has served, as a member of the board of directors or compensation committee (or other board committee performing equivalent functions or, in
the absence of any such committee, the entire board) of any entity that has one or more of its executive officers serving on our board of directors or compensation
committee.

Considerations in Evaluating Director Nominees

Our nominating and corporate governance committee uses a variety of methods for identifying and evaluating director nominees. In its evaluation of director
candidates, our nominating and corporate governance committee will consider the current size and composition of our board of directors and the needs of our board
of directors and the respective committees of our board of directors. Some of the qualifications that our nominating and corporate governance committee considers
include,  without  limitation,  issues  of  character,  integrity,  judgment,  diversity  of  experience,  independence,  area  of  expertise,  corporate experience,  length  of
service,  potential  conflicts  of interest  and other commitments.  Nominees must also have the ability to offer advice and guidance to our Chief Executive Officer
based on past experience in positions with a high degree of responsibility and be leaders in the companies or institutions with which they are affiliated. Director
candidates  must  have  sufficient  time  available  in  the  judgment  of  our  nominating  and  corporate  governance  committee  to  perform  all  board  of director  and
committee responsibilities. Members of our board of directors are expected to prepare for, attend, and participate in all board of director and applicable committee
meetings. Other than the foregoing, there are no stated minimum criteria for director nominees, although our nominating and corporate governance committee may
also consider such other factors as it may deem, from time to time, are in our and our stockholders’ best interests.
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Although our board of directors does not maintain a specific policy with respect to board diversity, our board of directors believes that our board of directors
should  be  a  diverse  body,  and  our  nominating  and  corporate  governance  committee  considers  a  broad  range  of  backgrounds  and  experiences.  In  making
determinations regarding nominations of directors, our nominating and corporate governance committee may take into account the benefits of diverse viewpoints.
Our nominating and corporate governance committee also considers these and other factors as it oversees the annual board of director and committee evaluations.
After completing its review and evaluation of director candidates, our nominating and corporate governance committee recommends to our full board of directors
the director nominees for selection.

Stockholder Recommendations for Nominations to the Board of Directors

Our  nominating  and  corporate  governance  committee  will  consider  candidates  for  director  recommended  by  stockholders  holding  at least  one  percent
(1%) of the fully diluted capitalization of the company continuously for at least twelve (12) months prior to the date of the submission of the recommendation, so
long as such recommendations comply with our amended and restated certificate of incorporation and amended and restated bylaws and applicable laws, rules and
regulations,  including  those  promulgated  by  the  SEC.  The  nominating  and  corporate  governance  committee  will  evaluate  such  recommendations  in accordance
with its charter,  our amended and restated bylaws, our policies and procedures for director candidates,  as well as the regular director nominee criteria described
above.  This  process  is  designed  to  ensure  that  our  board  of  directors includes  members  with  diverse  backgrounds,  skills  and  experience,  including  appropriate
financial and other expertise relevant to our business. Eligible stockholders wishing to recommend a candidate for nomination should contact our General Counsel
or  our  Legal  Department  in  writing.  Such  recommendations  must  include  information  about  the  candidate,  a  statement  of  support  by  the  recommending
stockholder, evidence of the recommending stockholder’s ownership of our common stock and a signed letter from the candidate confirming willingness to serve
on  our  board  of  directors.  Our  nominating  and  corporate  governance  committee  has  discretion  to  decide  which  individuals  to  recommend  for  nomination  as
directors.

Any nomination should be sent in writing to our General Counsel or our Legal Department at Arista Networks, Inc., 5453 Great America Parkway, Santa
Clara,  California  95054.  To be  timely  for  our  2017 annual  meeting  of  stockholders,  our  General  Counsel  or  Legal  Department  must  receive  the  nomination  no
earlier than February 6, 2017 and no later than March 8, 2017.

Communications with the Board of Directors

Interested parties  wishing to communicate  with our board of  directors  or  with an individual  member or  members  of  our  board of directors  may do so by
writing to our board of directors or to the particular member or members of our board of directors, and mailing the correspondence to our General Counsel and
Corporate Secretary at Arista Networks, Inc., 5453 Great America Parkway, Santa Clara, California 95054. Each communication should set forth (i) the name and
address of the stockholder, as it appears on our books, and if the shares of our common stock are held by a nominee, the name and address of the beneficial owner
of such shares, and (ii) the number of shares of our common stock that are owned of record by the record holder and beneficially by the beneficial owner.

Our  General  Counsel,  in  consultation  with  appropriate  members  of  our  board  of  directors  as  necessary,  will  review all  incoming communications and, if
appropriate, all such communications will be forwarded to the appropriate member or members of our board of directors, or if none is specified, to the Chairman of
our board of directors.

Corporate Governance Guidelines and Code of Business Conduct and Ethics

Our board of directors has adopted Corporate Governance Guidelines that address items such as the qualifications and responsibilities of our directors and
director candidates and corporate governance policies and standards applicable to us in general. In addition, our board of directors has adopted a Code of Business
Conduct
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and  Ethics  that  applies  to  all  of  our  employees,  officers  and  directors,  including  our  Chief  Executive  Officer,  Chief  Financial  Officer,  and  other  executive  and
senior  financial  officers.  The full  text  of  our  Corporate  Governance  Guidelines  and  our  Code  of  Business  Conduct  and  Ethics  are  posted  on  the  Corporate
Governance portion of our website at http://investors.arista.com. We will post amendments to our Code of Business Conduct and Ethics or waivers of our Code of
Business Conduct and Ethics for directors and executive officers on the same website.

Risk Management

Risk  is  inherent  with  every  business,  and  we  face  a  number  of  risks,  including  strategic,  financial, business  and  operational,  legal  and  compliance,  and
reputational. We have designed and implemented processes to manage risk in our operations. Management is responsible for the day-to-day management of risks
the  company faces,  while  our  board  of directors,  as  a  whole  and assisted  by its  committees,  has  responsibility  for  the  oversight  of  risk  management.  In  its  risk
oversight  role,  our  board  of  directors  has  the  responsibility  to  satisfy  itself  that  the  risk  management  processes  designed and  implemented  by  management  are
appropriate and functioning as designed.

Our board of directors believes that open communication between management  and our board of directors  is  essential  for  effective risk management  and
oversight. Our board of directors meets with our Chief Executive Officer and other members of the senior management team at quarterly meetings of our board of
directors, where, among other topics, they discuss strategy and risks facing the company, as well as such other times as they deemed appropriate.

While  our  board  of  directors  is  ultimately  responsible  for  risk  oversight,  our  board  committees  assist  our  board  of  directors in  fulfilling  its  oversight
responsibilities in certain areas of risk. Our audit committee assists our board of directors in fulfilling its oversight responsibilities with respect to risk management
in the areas of internal control over financial reporting and disclosure controls and procedures, legal and regulatory compliance, and discusses with management
and the independent auditor guidelines and policies with respect to risk assessment and risk management. Our audit committee also reviews our major financial risk
exposures  and  the  steps  management  has  taken  to  monitor  and  control  these  exposures.  Our  audit  committee  also  monitors  certain  key  risks  on  a  regular  basis
throughout  the  fiscal  year,  such  as  risk  associated  with internal  control  over  financial  reporting  and  liquidity  risk.  Our  nominating  and  corporate  governance
committee  assists  our  board  of  directors  in  fulfilling  its  oversight  responsibilities  with  respect  to  the  management  of  risk  associated  with  board organization,
membership and structure, and corporate governance. Our compensation committee assesses risks created by the incentives inherent in our compensation policies.
Finally,  our full  board of directors reviews strategic and operational risk in the context of reports from the management team, receives reports on all  significant
committee activities at each regular meeting, and evaluates the risks inherent in significant transactions.

Director Compensation

Director Compensation Table

The following table provides information regarding the total  compensation that was granted to each of our directors who was not serving as an executive
officer in 2015.
 

Director   

Fees Earned
or Paid in 
Cash ($)(1)    

Stock 
Awards ($)   

Option 
Awards ($)

(2)    Total ($)  
Charles Giancarlo   $ 100,000     —       —      $100,000  
Ann Mather   $ 105,000     —       —      $105,000  
Daniel Scheinman   $ 102,000     —       —      $102,000  
Marc Stoll   $ 80,000     —       —      $ 80,000  
Nikos Theodosopoulos   $ 80,000     —       —      $ 80,000  

 
(1) The amount reported represents the fees earned for service on our board of directors and committees of our board of directors for 2015.
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(2) The following table lists all outstanding equity awards held by our non-employee directors as of December 31, 2015:
 

Director   
Stock 

Awards    
Option 
Awards  

Charles Giancarlo    34,000     —    
Ann Mather    —       50,000  
Daniel Scheinman    8,333     28,000  
Marc Stoll    —       50,000  
Nikos Theodosopoulos    —       25,000  

With respect to 2015 board service, our board of directors approved compensation to each of our non-employee directors as follows:
 

 •  a $40,000 to $45,000 cash retainer for general board service; and
 

 •  an additional cash retainer for services performed in 2015 ranging from $40,000 to $60,000.

Directors who are also our employees receive no additional compensation for their service as directors.

Our 2014 Equity Incentive Plan contains maximum limits on the size of the equity awards that can be granted to each of our non- employee directors in any
fiscal  year,  but  those  maximum  limits  do  not  reflect  the  intended  size  of  any  potential  grants  or  a  commitment  to  make  any  equity  award  grants  to  our  non-
employee directors in the future.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our  board  of  directors  is  currently  composed  of  seven  members.  In  accordance  with  our  amended  and  restated  certificate  of incorporation,  our  board  of
directors is divided into three staggered classes of directors.  At the Annual Meeting, three Class II directors will be elected for a three-year term to succeed the
same class whose term is then expiring.

Each  director’s  term  continues  until  the  election  and  qualification  of  his  or  her  successor,  or  such  director’s earlier  death,  resignation,  or  removal.  Any
increase or decrease in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one-third of our
directors. This classification of our board of directors may have the effect of delaying or preventing changes in control of our company.

Nominees

Our nominating and corporate governance committee has recommended, and our board of directors has approved, Charles Giancarlo, Ann Mather and Daniel
Scheinman, as nominees for election as Class II directors at the Annual Meeting. If elected,  each of Charles Giancarlo,  Ann Mather and Daniel Scheinman will
serve as Class II directors until the 2019 annual meeting of stockholders and until their successors are duly elected and qualified. Each of the nominees is currently
a director of our company. For information concerning the nominees, please see the section titled “Board of Directors and Corporate Governance.”

If you are a stockholder of record and you sign your proxy card or vote by telephone or over the Internet  but do not give instructions with respect to the
voting of directors, your shares will be voted “FOR” the re-election of Charles Giancarlo, Ann Mather and Daniel Scheinman. We expect that Charles Giancarlo,
Ann Mather and Daniel Scheinman will accept such nomination; however, in the event that a director nominee is unable or declines to serve as a director at the
time of the Annual Meeting, the proxies will be voted for any nominee who shall be designated by our board of directors to fill such vacancy. If you are a street
name stockholder and you do not give voting instructions to your broker or nominee, your broker will leave your shares unvoted on this matter.

Vote Required

The election of directors requires a plurality vote of the shares of our common stock present in person or by proxy at the Annual Meeting and entitled to vote
thereon to be approved. Broker non-votes 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
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, enables stockholders to approve, on an advisory or non-
binding  basis,  the  compensation  of  our  named  executive  officers  as  disclosed  pursuant  to  Section  14A of  the  Securities  Exchange  Act  of  1934.  This  proposal,
commonly known as a “say-on-pay” proposal, gives our stockholders the opportunity to express their views on our named executive officers’ compensation as a
whole. This vote is not intended to address any specific item of compensation or any specific named executive officer, but rather the overall compensation of all of
our named executive officers and the philosophy, policies and practices described in this proxy statement.

The say-on-pay vote is advisory, and therefore not binding on us, the compensation committee or our board of directors. The say-on-pay vote will, however,
provide information to us regarding investor sentiment about our executive compensation philosophy, policies and practices, which the compensation committee
will  be  able  to  consider  when  determining  executive compensation  for  the  remainder  of  the  current  fiscal  year  and  beyond.  Our  board  of  directors  and  our
compensation committee value the opinions of our stockholders and to the extent there is any significant vote against the named executive officer compensation as
disclosed  in  this  proxy  statement,  we  will  communicate  directly  with  stockholders  to  better  understand  the  concerns  that  influenced  the  vote,  consider  our
stockholders’ concerns and the compensation committee will evaluate whether any actions are necessary to address those concerns.

We believe that the information provided in the “Executive Compensation” section of this proxy statement,  and in particular the information discussed in
“Executive  Compensation—Compensation  Discussion  and  Analysis—Executive  Compensation  Philosophy  and  Objectives” beginning  on  page  26  below,
demonstrates  that  our  executive  compensation  program  was  designed  appropriately  and  is  working  to  ensure  management’s  interests  are  aligned  with  our
stockholders’ interests to support long-term value creation. Accordingly, we ask our stockholders to vote “FOR” the following resolution at the Annual Meeting:

“RESOLVED,  that  the  stockholders  approve,  on  an  advisory  basis,  the  compensation  paid  to  the  named  executive  officers,  as disclosed  in  the  proxy
statement for the 2016 Annual Meeting pursuant to the compensation disclosure rules of the SEC, including the compensation tables and narrative discussion, and
other related disclosure.”

Vote Required

The advisory vote on executive compensation requires the affirmative vote of a majority of the shares of our common stock present in person or by proxy at
the Annual Meeting and entitled to vote thereon. Abstentions will have the effect of a vote AGAINST the proposal and broker non-votes will have no effect.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE ADVISORY RESOLUTION ON EXECUTIVE
COMPENSATION.
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PROPOSAL NO. 3
ADVISORY VOTE ON THE FREQUENCY OF

FUTURE ADVISORY VOTES ON NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-Frank Act and Section 14A of the Exchange Act also enable our stockholders to indicate their preference at least once every six years regarding
how  frequently  we  should  solicit  a  non-binding  advisory  vote  on  the  compensation  of  our  named  executive  officers  as  disclosed  in  our  proxy  statement.
Accordingly, we are asking our stockholders to indicate whether they would prefer an advisory vote every one, two or three years. Alternatively, stockholders may
abstain from casting a vote.

After considering the benefits and consequences of each alternative, our board of directors recommends that the advisory vote on the compensation of our
named  executive  officers  be  submitted  to  the  stockholders  each  year.  In  formulating  its  recommendation,  our  board  of  directors  considered  that,  while  our
compensation strategies are related to both short-term and longer-term business outcomes, compensation decisions are made annually and an annual advisory vote
on executive compensation will allow stockholders to provide more frequent feedback on our compensation philosophy, policies and practices. We understand that
our stockholders may have different views as to what is the best approach for the company, and we look forward to hearing from our stockholders on this Proposal.

Vote Required

The alternative among one year, two years or three years that receives the highest number of votes from the holders of shares of our common stock present in
person or by proxy and entitled to vote at the Annual Meeting will be deemed to be the frequency preferred by our stockholders. Abstentions and broker non-votes
will have no effect on this proposal.

While  our  board  of  directors  believes  that  its  recommendation  is  appropriate  at  this  time,  the  stockholders  are  not  voting  to approve  or  disapprove  that
recommendation, but are instead asked to indicate their preference, on an advisory basis, as to whether the non-binding advisory vote on the approval of our named
executive officer compensation should be held every year, two years or three years.

Our board of directors and our compensation committee value the opinions of our stockholders in this matter and, to the extent there is any significant vote in
favor  of  one time period over  another,  will  take into  account  the  outcome of  this  vote  when making future  decisions  regarding the  frequency of  holding future
advisory votes on the compensation of our named executive officers. However, because this is an advisory vote and therefore not binding on our board of directors
or our company,  our board of directors  may decide that  it  is  in the best  interests  of  our stockholders  that we hold an advisory vote on the compensation of our
named executive officers more or less frequently than the option preferred by our stockholders. The results of the vote will not be construed to create or imply any
change or addition to the fiduciary duties of our board of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
TO HOLD FUTURE ADVISORY VOTES ON

NAMED EXECUTIVE OFFICER COMPENSATION EVERY “ONE YEAR.”
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PROPOSAL NO. 4
RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our  audit  committee  has  appointed  Ernst  &  Young  LLP  (“EY”),  an  independent  registered  public  accounting firm,  to  audit  our  consolidated  financial
statements  for  our  fiscal  year  ending  December  31,  2016.  During  our  fiscal  year  ended  December  31,  2015,  EY  served  as  our  independent  registered  public
accounting firm.

Notwithstanding  the  appointment  of  EY and  even  if  our  stockholders  ratify  the  appointment,  our  audit  committee,  in  its discretion,  may appoint  another
independent registered public accounting firm at any time during our fiscal year if our audit committee believes that such a change would be in the best interests of
our  company and  stockholders.  At  the  Annual Meeting,  our  stockholders  are  being  asked to  ratify  the  appointment  of  EY as  our  independent  registered  public
accounting firm for our fiscal year ending December 31, 2016. Our audit committee is submitting the appointment of EY to our stockholders because we value our
stockholders’ views on our independent registered public accounting firm and as a matter of good corporate governance. Representatives of EY will be present at
the Annual Meeting, and they will have an opportunity to make a statement and will be available to respond to appropriate questions from our stockholders.

If our stockholders do not ratify the appointment of EY, our board of directors may reconsider the appointment.

Fees Paid to the Independent Registered Public Accounting Firm

The following table presents fees for professional audit services and other services rendered to our company by EY for our fiscal years ended December 31,
2014 and 2015.
 

   2014    2015  
   (In Thousands)  
Audit Fees (1)   $3,039    $2,635  
Audit-Related Fees (2)    60     61  
Tax Fees (3)    1,593     1,648  
All Other Fees (4)    —       —    

    
 

    
 

Total Fees   $4,692    $4,344  
    

 

    

 

 
(1) Audit Fees consist of professional services rendered in connection with the audit of our annual consolidated financial statements, including audited financial

statements  presented  in  our  Annual  Report  on  Form  10-K  and  services  that  are  normally  provided  by  the  independent  registered  public  accountants  in
connection with statutory and regulatory filings or engagements for those fiscal years. Fees for fiscal 2014 also consisted of professional services rendered in
connection with our Registration Statement on Form S-1 related to the initial public offering of our common stock completed in June 2014.

(2) Audit-Related Fees consist of fees for professional services for assurance and related services that are reasonably related to the performance of the audit or
review  of  our  consolidated  financial  statements  and  are  not  reported  under  “Audit  Fees.”  These  services  include  accounting  consultations  concerning
financial accounting and reporting standards.

(3) Tax Fees consist of fees for professional services for tax compliance, tax advice and tax planning. These services include assistance regarding federal, state
and international tax compliance.

(4) All Other Fees consist of permitted services other than those that meet the criteria above.

Auditor Independence

In  our  fiscal  year  ended  December  31,  2015,  there  were  no  other  professional  services  provided  by  EY,  other  than  those listed  above,  that  would  have
required our audit committee to consider their compatibility with maintaining the independence of EY.
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Audit Committee Policy on Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting Firm

Our audit committee has established a policy governing our use of the services of our independent registered public accounting firm. Under the policy, our
audit committee is required to pre-approve all audit and non-audit services performed by our independent registered public accounting firm in order to ensure that
the provision of such services does not impair the public accountants’ independence. All fees paid to EY for our fiscal years ended December 31, 2014 and 2015
were pre-approved by our audit committee.

Vote Required

The ratification of the appointment of EY requires the affirmative vote of a majority of the shares of our common stock present in person or by proxy at the
Annual Meeting and entitled to vote thereon. Abstentions will have the effect of a vote AGAINST the proposal and broker non-votes will have no effect.

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

-20-



Table of Contents

REPORT OF THE AUDIT COMMITTEE

The audit committee is a committee of the board of directors comprised solely of independent directors as required by the listing standards of the New York
Stock Exchange and rules and regulations of the SEC. The audit committee operates under a written charter approved by the board of directors, which is available
on the Corporate Governance portion of our website at http://investors.arista.com. The composition of the audit committee, the attributes of its members and the
responsibilities of the audit committee, as reflected in its charter, are intended to be in accordance with applicable requirements for corporate audit committees. The
audit committee reviews and assesses the adequacy of its charter and the audit committee’s performance on an annual basis.

With  respect  to  the  company’s  financial  reporting  process,  the  management  of  the  company  is  responsible  for (1)  establishing  and  maintaining  internal
controls and (2) preparing the company’s consolidated financial statements. Our independent registered public accounting firm, Ernst & Young LLP, is responsible
for auditing these financial statements. It is the responsibility of the audit committee to oversee these activities. It is not the responsibility of the audit committee to
prepare our financial statements. These are the fundamental responsibilities of management. In the performance of its oversight function, the audit committee has:
 

 •  reviewed and discussed the audited financial statements with management and EY;
 

 •  discussed with EY the matters required to be discussed by the statement on Auditing Standards No. 16, Communications with Audit Committees, as
adopted by the Public Company Accounting Oversight Board; and

 

 
•  received  the  written  disclosures  and  the  letter  from  EY  required  by  applicable  requirements  of  the  Public Company  Accounting  Oversight  Board

regarding  the  independent  accountant’s  communications  with  the  audit  committee  concerning  independence,  and  has  discussed  with  EY  its
independence.

Based  on  the  audit  committee’s  review  and  discussions  with  management  and  EY,  the  audit  committee  recommended  to  the board  of  directors  that  the
audited  financial  statements  be  included  in  the  Annual  Report  on  Form  10-K  for  the  fiscal  year  ended  December  31,  2015  for  filing  with  the  Securities  and
Exchange Commission.

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

Ann Mather (Chair)
Marc Stoll
Nikos Theodosopoulos

This report  of the audit  committee is required by the Securities  and Exchange Commission (“SEC”) and, in accordance with the SEC’s rules,  will  not  be
deemed to be part of or incorporated by reference by any general statement incorporating by reference this proxy statement into any filing under the Securities Act
of 1933,  as amended (“Securities Act”),  or  under the Securities  Exchange Act of  1934,  as amended (“Exchange Act”),  except  to the extent  that  we specifically
incorporate this information by reference, and will not otherwise be deemed “soliciting material” or “filed” under either the Securities Act or the Exchange Act.
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EXECUTIVE OFFICERS

The following table  identifies  certain  information  about  our  executive  officers  as  of  April  8,  2016.  Officers  are  elected by our  board  of  directors  to  hold
office until their successors are elected and qualified. There are no family relationships among any of our directors or executive officers.
 
Name   Age   Position
Jayshree Ullal    55    Chief Executive Officer, President and Director
Andreas Bechtolsheim    60    Founder, Chief Development Officer, Director and Chairman of the Board
Ita Brennan    49    Senior Vice President, Chief Financial Officer
Kenneth Duda

  
 44  

  
Founder, Chief Technology Officer and Senior Vice President, Software
Engineering

Anshul Sadana    39    Senior Vice President, Customer Engineering
Mark Smith    59    Senior Vice President, Worldwide Sales Operations
Marc Taxay    47    Senior Vice President, General Counsel

For a brief biography of Ms. Ullal and Mr. Bechtolsheim, please see “Board of Directors and Corporate Governance – Continuing Directors.”

Ita
Brennan
joined Arista in May 2015 as Senior Vice President and Chief Financial Officer. From February 2014 to May 2015, Ms. Brennan served as chief
financial  officer  of  a  stealth  start  up  firm  in  the  energy  sector.  Prior  to  that,  Ms.  Brennan  held  various  roles  at  Infinera Corporation,  an  intelligent  transport
networking company, most recently as chief financial  officer from July 2010 to February 2014 and vice president of finance and corporate controller  from July
2006  to  July  2010.  From  1997  to  2006, Ms.  Brennan  held  various  roles  at  Maxtor  Corporation,  a  multi-billion  dollar  information  storage  solutions  company,
including  vice  president  of  finance  for  the  company’s  worldwide  operations.  Ms.  Brennan  is  a  fellow  of  the  Institute of  Chartered  Accountants  and  a  public
accounting alumna of Deloitte and Touche, having worked at the firm in both Ireland and the U.S.

Kenneth
Duda
is one of our founders and has served in various roles with us from 2004 to present, including Vice President of Software Engineering and
Acting President. Since September 2011, Mr. Duda has served as our Chief Technology Officer and Senior Vice President of Software Engineering. From April
1999 to October 2004, Mr. Duda served as chief technology officer of There, Inc., a virtual worlds company. From September 1996 to April 1999, Mr. Duda was
leading the software development of the switch kernel for the Gigabit System Business Unit with Cisco Systems, Inc. Mr. Duda holds B.S. and M.S. degrees in
Computer Science and Electrical Engineering from the Massachusetts Institute of Technology and a Ph.D. in Computer Science from Stanford University.

Anshul
Sadana
has served as our Senior Vice President of Customer Engineering since January 2012. From July 2007 to December 2011, Mr. Sadana has
served  in  various  other  positions  with  us  including  Vice  President  of  Customer  Engineering.  From  November  1999  to  July  2007,  Mr.  Sadana  was  the  senior
engineering manager of Gigabit Switching Business Unit at Cisco Systems, Inc. Mr. Sadana holds a B.E. degree in electronics from the University of Mumbai, a
M.S. degree in Computer Science from the University of Illinois at Chicago and an executive M.B.A. degree from the Wharton School of Business.

Mark
Smith
has served as our Senior Vice President of Worldwide Sales Operations since December 2012. From January 2005 to October 2012, Mr. Smith
served as executive vice president global field operations of Infoblox, Inc.,  an automated network control firm. From April  2004 to November 2004, Mr. Smith
served as vice president of enterprise sales of Juniper Networks, Inc., a network security solutions firm. From 1999 until its acquisition by Juniper Networks, Inc. in
April 2004, Mr. Smith served as vice president of sales of NetScreen Technologies, Inc., an integrated network security solutions company. Mr. Smith holds a B.A.
degree in Political Science from Wheaton College.
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Marc
Taxay
 has served as our Senior Vice President, General Counsel since March 2016 and as our General Counsel since February 2013. From 2007 to
2013, Mr. Taxay served as the Senior Vice President and General Counsel of MedeAnalytics, Inc., a healthcare analytics company. From 2006 to 2007, Mr. Taxay
served as the Assistant General Counsel of Coremetrics, Inc. a digital marketing company. From 2002 to 2006, Mr. Taxay worked as a partner at Cohen & Grigsby.
Mr. Taxay holds a B.A. degree in Political Science and a J.D. from The University of Michigan.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The compensation provided to those individuals who are our named executive officers for our fiscal year ended December 31, 2015 (our “Named Executive
Officers”) is set forth in detail in the Fiscal 2015 Summary Compensation Table and the other tables that follow this Compensation Discussion and Analysis. The
following discussion provides  an overview of  our executive  compensation  philosophy,  the  overall  objectives  of  our  executive  compensation  program,  and each
component of compensation that we provide to our Named Executive Officer. In addition, we explain how and why the compensation committee of our board of
directors arrived at the specific compensation policies and decisions for our Named Executive Officer. The following are the individuals who served as our Named
Executive Officers for our fiscal year ended December 31, 2015:
 

 •  Jayshree Ullal, our President and Chief Executive Officer;
 

 •  Ita Brennan, our Chief Financial Officer;
 

 •  Andreas Bechtolsheim, our Founder, Chief Development Officer, and former interim Chief Financial Officer;
 

 •  Kenneth Duda, our Founder, Chief Technology Officer and Senior Vice President, Software Engineering;
 

 •  Anshul Sadana, our Senior Vice President, Customer Engineering;
 

 •  Mark Smith, our Senior Vice President of Worldwide Sales Operations; and
 

 •  Kelyn Brannon, our former Chief Financial Officer.

Management Changes During Fiscal 2015

In March 2015, Kelyn Brannon resigned as our Chief Financial Officer, effective April 9, 2015. Andreas Bechtolsheim served as our interim Chief Financial
Officer until Ita Brennan was hired as our Chief Financial Officer in May 2015.

Overview

Fiscal 2015 Business Highlights

Our executive compensation program is designed to align the compensation of our executives with our operating and financial performance and create value
for our stockholders. Accordingly, you should consider our executive compensation decisions in the context of our financial and operational performance during
fiscal 2015, including:
 

 •  Revenue for our fiscal year 2015 was $837.6 million, representing an increase of 43.4% compared to fiscal year 2014. We have over 3,700 customers
and continue to add new customers and expand our market presence and geographic footprint.

 

 
•  Our non-GAAP operating income for fiscal year 2015 was $236M or 28% of revenue. The ratio of non-GAAP operating income to revenue is a key

metric for our shareholders as it provides a consistent measure of the profitability of our business and we use non-GAAP operating income in our 2015
Bonus Plan (as defined below).

 

 •  Our GAAP net income for fiscal year 2015 was $121.1 million, or $1.67 per diluted share, compared to GAAP net income of $86.9 million, or $1.29
per diluted share, in fiscal year 2014.

 

 

•  We announced CloudVision ® , a network-wide approach for workload orchestration and workflow automation delivering a turnkey solution for cloud
networking enabling enterprises to more easily realize the benefits of cloud-class automation. We announced a new service capability for CloudVision
called Macro-Segmentation  Service  (MSS™).  MSS  provides  automated  insertion  of  Security  and  other  in-line  L4-7  services  within  any  Software
Driven Cloud Networking Infrastructure.
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•  In addition, we introduced Cloud Connect solutions that extend our spine networking platforms to provide optimized interconnect solutions for private

and  public  cloud  data  centers,  leveraging  the  technology  and  operational  advantages  of  Arista’s  EOS  and  CloudVision  to  reduce  both  capital  and
operational costs.

 

 •  We introduced a new portfolio of data center switches that address the demand for 25/50/100GbE switching. We announced 26 new merchant silicon-
based leaf platforms for 10/25/40/50/100Gbe all based on our single-image EOS software technology with diverse silicon architectures.

 

 •  We partnered with HP for a converged cloud networking solution; delivering a path to cloud economics and agility, via the integration of the Arista
EOS based 7000 series and HP’s OneView.

 

 •  We received certification from ServiceNow of the Arista cloud networking portfolio, for comprehensive operations and management of the network.
We formed technology alliances with Infinera to deliver high performance metro-area cloud networks, and Lawo for IP-based broadcast Infrastructure.

 

 •  We developed a converged solution with Supermicro to deliver converged computer networking for cloud scale data centers for EVO.

Fiscal 2015 Executive Compensation Highlights

As reflected  in  our  general  compensation philosophy and objectives,  our  executive  compensation program is  intended to  reward performance, attract and
retain key personnel and increase stockholder value. In light of our strong performance as described in the “Fiscal 2015 Business Highlights” section above, our
fiscal 2015 executive compensation program was intended to reward exceptional performance and incentivize continued successful performance. Accordingly, our
key executive compensation actions in our fiscal year ended December 31, 2015, advanced these objectives:
 

 
•  Annual Bonuses Reflect Pay for Performance —As noted above, we demonstrated strong financial performance in fiscal 2015, achieving revenue of

approximately $837 million, gross margin of 64.9%, and a non-GAAP operating income to revenue ratio of 28%. Based on these results we rewarded
our Named Executive Officers with payments under our 2015 Bonus Plan in excess of the stretch level of achievement.

 

 •  Modest  Compensation  Increases —Because  our  Named  Executive  Officers  have  strong  unvested equity  holdings,  increases  in  annual  cash
compensation were limited and we provided only modest long-term equity awards in fiscal 2015.

Good Compensation Governance Practices

In addition, we maintain good compensation corporate governance standards in our executive compensation policies and practices. The following policies
and practices were in effect during our fiscal year ended December 31, 2015:
 

 •  Our compensation committee is made up solely of independent directors and makes all executive compensation decisions.
 

 •  Our compensation committee engages its own independent compensation consultant to assist with its compensation reviews.
 

 •  Our compensation committee reviews our executive compensation program annually.
 

 
•  Our potential change in control payments and benefits are limited in nature and are received only in connection with the termination of employment of

certain Named Executive Officer’s without cause or for good reason in connection with or following a change in control (thus, there are no “single-
trigger” benefits).
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 •  We do not offer pension arrangements, retirement plans, or nonqualified deferred compensation plans or arrangements to our executive officers, other
than the plans generally available to all employees.

 

 •  We do not offer golden parachute tax gross-ups to any of our Named Executive Officers or other executive officers.

Executive Compensation Philosophy and Objectives

We operate in a highly competitive business environment, which is characterized by frequent technological advances. To successfully grow our business in
this dynamic environment, we must continually develop and refine our products and services to stay ahead of our competitors. To achieve these objectives, we need
a highly talented and seasoned team of technical, sales, marketing, operations, and other business professionals.

We compete with other companies in our industry and other technology companies in the Silicon Valley to attract and retain a skilled management team. To
attract and retain qualified executive candidates, our compensation committee recognizes that it needs to develop competitive compensation packages. At the same
time,  our  compensation  committee  is  sensitive  to  the  need  to  integrate  new Named Executive  Officers  into  our  executive  compensation  structure  that  we  were
seeking  to  develop,  balancing  both  competitive  and  internal  equity  considerations.  To meet  this  challenge,  we  have  embraced  a  compensation  philosophy  of
offering our Named Executive Officers a competitive total compensation program, which we view as the sum of base salary, cash performance-based incentives,
equity compensation and employee benefits, each of which recognizes and rewards individual performance and contributions to our success, allowing us to attract,
retain, and motivate talented executives with the skills and abilities needed to drive our desired business results.

The specific objectives of our executive compensation program are to:
 

 •  reward the successful achievement of our financial growth objectives;
 

 •  drive the development of a successful and profitable business;
 

 •  attract, motivate, reward, and retain highly qualified executives who are important to our success;
 

 •  recognize  strong  performers  by  offering  cash  performance-based  incentive  compensation  and  equity  awards  that have  the  potential  to  reward
individual achievement as well as contributions to our overall success; and

 

 •  create value for our stockholders.

Compensation Program Design

Our  executive  compensation  program  for  the  fiscal  year  ended  December  31,  2015,  reflected  our  stage  of  development  as  a growing  publicly-traded
company. Accordingly, the compensation of our Named Executive Officers consisted of base salary, a short-term cash incentive compensation opportunity, long-
term equity compensation in the form of stock options and restricted stock units, and certain employee health and welfare benefits.

We offer cash compensation in the form of base salaries and cash incentive compensation opportunities with an annual payment component. Typically, we
have structured our annual cash incentive compensation opportunities to focus on the achievement of specific short-term financial and operational objectives that
will further our longer-term growth objectives.

Additionally, equity awards for shares of our common stock serve as a key component of our executive compensation program. Currently, we grant stock
options covering shares of our common stock,  which provide value only if  our stock price increases,  thereby aligning the recipient’s  interests  with those of our
stockholders and restricted stock units which provide certain value to recipients and limit dilution to our stockholders. In the
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future, we may introduce other forms of equity awards, as we deem appropriate, into our executive compensation program to offer our Named Executive Officers
additional types of long-term incentive compensation that further the objective of aligning the recipient’s interests with those of our stockholders.

Finally, we offer executives with standard health and welfare benefits that are generally available to our other employees, including medical, dental, vision,
flexible spending accounts, life insurance and 401(k) plans.

We have not adopted any formal policies or guidelines for allocating compensation between current and long-term compensation or between cash and non-
cash compensation,  although we use competitive  market  data to understand the competitive  market  framework for  pay mix. Within this  overall  framework,  our
compensation  committee  reviews  each  component  of  executive  compensation  separately  and  also  takes  into  consideration  the  value  of  each  Named  Executive
Officer’s compensation package as a whole and its relative value in comparison to our other Named Executive Officers.

Our compensation committee evaluates our compensation philosophy and executive compensation program as circumstances require, and reviews executive
compensation annually. As part of this review, we expect that our compensation committee will apply our philosophy and the objectives outlined above, together
with consideration for the levels of compensation that we would be willing to pay to ensure that our executive compensation remains competitive and that we meet
our retention objectives, as well as the cost to us if we were required to find a replacement for a key executive officer.

Compensation-Setting Process

Role
of
our
Compensation
Committee

Compensation decisions for our executives are made by our compensation committee. Currently, our compensation committee is responsible for reviewing,
evaluating and approving the compensation arrangements, plans, policies, and practices for our Named Executive Officers and overseeing and administering our
cash-based and equity-based compensation plans.

Each  fiscal  year,  our  compensation  committee,  after  consulting  with  our  management  team  and  its  compensation  consultant, establishes  our  corporate
performance objectives and makes decisions with respect to any base salary adjustment, and approves the corporate performance objectives and target annual cash
incentive  compensation opportunities  and equity awards for  our executive  officers,  including our Named Executive Officers  for  the upcoming fiscal  year.  With
respect to our cash incentive compensation plan, our compensation committee determines the applicable goals for each corporate performance objective used for
the applicable year.

Our  compensation  committee  reviews our  executive  compensation  program from time to  time, including any incentive  compensation  plans,  to  determine
whether they are appropriate, properly coordinated, and achieve their intended purposes, and to make any modifications to existing plans and arrangements or to
adopt new plans or arrangements.

Role
of
Management

In carrying out its responsibilities, our compensation committee works with members of our management team, including our Chief Executive Officer and
our Vice President, Global Human Resources. Typically, our management team (together with our compensation consultant) assists our compensation committee in
the  execution  of  its  responsibilities  by  providing  information  on corporate  and  individual  performance,  market  data,  and  management’s  perspective  and
recommendations on compensation matters.

Typically, except with respect to her own compensation, our Chief Executive Officer will make recommendations to our compensation committee regarding
compensation  matters,  including  the  compensation  of  our  executive  officers.  Our  Chief  Executive  Officer  also  participates  in  meetings  of  our  compensation
committee, except with respect to discussions involving her own compensation in which case she leaves the meeting.
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While our compensation committee solicits the recommendations and proposals of our Chief Executive Officer with respect to compensation-related matters,
these recommendations and proposals are only one factor in our compensation committee’s decision-making process.

Role
of
Compensation
Consultant

Our  compensation  committee  is  authorized  to  retain  the  services  of  one  or  more  executive  compensation  advisors  from  time  to time,  as  it  sees  fit,  in
connection with carrying out its duties.

In our fiscal year ended December 31, 2015, our compensation committee continued to engage Radford, a national compensation consulting firm, to assist us
in  executing  our  executive  compensation  strategy  and  guiding  principles,  assessing  current  executive  total  compensation  levels  against competitive  market
practices, developing a compensation peer group and advising on potential executive compensation decisions for our fiscal year ended December 31, 2015.

Radford does not provide any services to us other than the services provided to our compensation committee. Our compensation committee has assessed the
independence of Radford taking into account, among other things, the factors set forth in Exchange Act Rule 10C-1 and the listing standards of the NYSE, and has
concluded that no conflict of interest exists with respect to the work that Radford performs for our compensation committee.

Use
of
Competitive
Data

To assess the competitiveness  of  our executive  compensation program and to assist  in  setting compensation levels,  Radford provided market  data  for  the
compensation peer group approved by our compensation committee.

Competitive
Positioning

In our fiscal 2015, our compensation committee continued to compare and analyze our executive compensation program with that of a formal compensation
peer group of companies.

With respect to fiscal 2015 executive compensation decisions, our compensation committee initially considered a group of peer publicly-traded companies
that met some or all of the following criteria: (i) companies in the computer networking, communication products/services and other high technology companies,
with an emphasis on recently having gone public; (ii) companies with revenues between $200 million to $1 billion; and (iii) companies with market capitalization
generally between $1.5 and $12 billion. The following group was our executive compensation peer group for fiscal 2015 compensatory decisions:
 

Aruba Networks  F5 Networks  Infinera  NetScout Systems  ServiceNow

Barracuda Networks  FireEye  Juniper Networks  Palo Alto Networks  Splunk

Brocade  Fortinet  Mellanox Technologies  Riverbed Technology  Tableau Software

DigitalGlobe  Fusion-io  NETGEAR  Ruckus Wireless  Ubiquiti Networks

In August 2015, given that our revenues and market capitalization had increased significantly since the approval of the initial compensation peer group, our
compensation committee revised the criteria described above to consider companies with revenues between $350 million to $1.5 billion and market capitalization
between $1.5 billion and $15 billion. Based on the revised criteria,  Plantronics and VMware were added to the peer group, and we eliminated Aruba Networks,
Fusion-io and Riverbed Technology as they had each been acquired.

Radford provides our compensation committee with market data from our compensation peer group regarding each element of our executive compensation
program. However, our compensation committee does not benchmark in our compensation peer group with respect to any particular element of compensation.
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Executive Compensation Program Components

The following describes each component  of  our executive compensation program, the rationale  for  each,  and how the compensation amounts and awards
were determined for our fiscal year ended December 31, 2015.

Base
Salary
. Base salary is the primary fixed component of our executive compensation program. We use base salary to compensate our Named Executive
Officers for services rendered during the fiscal year and to ensure that we remain competitive in attracting and retaining executive talent.

Our compensation committee reviews the base salaries of each Named Executive Officer annually and makes adjustments as it determines to be reasonable
and necessary to reflect the scope of a Named Executive Officer’s performance, contributions, responsibilities, experience, prior salary level, position (in the case
of a promotion), and market conditions.

For our fiscal year ended December 31, 2015, our compensation committee determined not to make any changes to the base salaries of our Named Executive
Officers as it thought the base salary levels continued to be appropriate. Ms. Brennan was hired during the fiscal year, and her base salary reflected an arm’s-length
negotiation. Prior to her resignation, Ms. Brannon’s base salary was not modified during the fiscal year.
 

Named Executive Officer   
Fiscal 2015 Base

Salary    
Percentage

Change  
Jayshree Ullal   $ 300,000     0%
Ita Brennan   $ 300,000     N/A  
Andreas Bechtolsheim   $ 300,000     0%
Kenneth Duda   $ 250,000     0%
Anshul Sadana   $ 240,000     0%
Mark Smith   $ 275,000     0%

Annual
Cash
Incentive
Compensation
. We use cash incentive compensation under our omnibus Employee Incentive Plan to motivate our executive officers,
including our Named Executive Officers, to achieve our annual financial and operational objectives, while making progress towards our longer-term strategic and
growth goals. Each fiscal year, our compensation committee sets the terms and conditions of the Employee Incentive Plan for that fiscal year, which identifies the
plan  participants  and establishes  the  target  cash  incentive  opportunity  for  each  participant,  the performance  measures  to  be  used to  determine  whether  to  make
payouts  related  to  the  fiscal  year  and  the  associated  target  levels  for  each  measure,  and  the  potential  payouts  based  on  actual  performance  for  the  fiscal  year.
Typically, cash incentive payouts have been determined after the end of the applicable performance period based on our performance against one or more financial
and operational performance objectives for the performance period as set forth in our annual operating plan.

2015
Bonus
Plan.
In February 2015, our compensation committee set the terms and conditions of the Employee Incentive Plan for fiscal 2015 (the “2015
Bonus  Plan”).  The  2015  Bonus  Plan  included  the  following  corporate  performance  metrics:  revenue,  gross  margin,  customer  quality  and  support  and  product
innovation.  We define  revenue  and  gross  margin  for purposes  of  our  2015  Bonus  Plan  in  accordance  with  GAAP and  as  set  forth  in  our  quarterly  and  annual
financial statements. In addition to corporate performance measures, our compensation committee would consider individual performance.

The  2015  Bonus  Plan  provided  for  a  single  annual  payout  following  the  end  of  fiscal  2015 after  our  compensation  committee viewed performance  on a
holistic  basis.  There is  no formal weighting of the performance criteria.  The plan includes a funding cap of 300% and no payout is  made if  achievement  of the
revenue metric is below 85% of target.

In addition during the year, our compensation committee created an additional over-performance pool based on achievement of the revenue and gross margin
targets and out-performance of non-GAAP operating income.
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We  define  non-GAAP  operating  income  as  GAAP  operating  income,  less  stock-based  compensation  expense  and  litigation  expense.  A  reconciliation  between
operating income and non-GAAP operating income is set forth in our press release announcing our financial results for the fourth quarter and the fiscal year ended
December 31, 2015.

For our fiscal year ended December 31, 2015, we achieved revenue of approximately $837 million which exceeded our target by approximately 6% and we
achieved gross margin of 64.9% which was at the upper end of our target range. In addition, the overall profitability of the business as measured by non-GAAP
operating margin at approximately 28% out-performed our stretch plan for the year of 27%. Our customer quality and product innovation was determined to have
met our targeted standards set forth in the 2015 Bonus Plan.

Under the base bonus plan, each of the Named Executive Officers was provided an opportunity to earn $75,000 at high level of achievement. They were also
eligible to participate in the over-performance pool outlined above.

In  determining the amounts  payable,  our  compensation  committee  considered  market  compensation  data  from our  peer  group which indicated  that  at  the
proposed  payout  levels,  total  cash  compensation  for  our  Named  Executive  Officers  on  an  aggregate  basis  would  generally  be aligned  with  the  market  50th
percentile. Given the overall performance of the company for the year and our compensation committee’s determination of individual performance for each of our
Named Executive Officers, the total payouts to our Named Executive Officers under the 2015 Bonus Plan were:
 

Named Executive Officer   
Actual Incentive
Compensation  

Jayshree Ullal   $ 400,000  
Ita Brennan   $ 150,000(1) 
Andreas Bechtolsheim   $ 400,000  
Kenneth Duda   $ 350,000  
Anshul Sadana   $ 350,000  
Mark Smith   $ 150,000  

 
(1) Payment to Ms. Brennan reflects pro-rata payment for actual service as an employee for less than the full fiscal year.

Ms. Brannon was not employed with us when payments were made under our 2015 Bonus Plan and was ineligible for a payment thereunder.

2015
Global
Sales
Incentive
Plan
. As a sales executive, Mr. Smith is also eligible for commission related incentive payment under our 2015 Global Sales
Incentive Plan (the “2015 GSIP”). Under his commission arrangement under the 2015 GSIP, Mr. Smith receives a certain percentage of billings as a commission.
Billings represents  amounts invoiced to customers for  products  shipped,  or  for  services rendered or to be rendered.  Revenue recognized is  based on the criteria
applied under US GAAP accounting standards. Revenue in general represents the amount of billings from prior or current periods allowed under US GAAP to be
recognized in the current accounting period. Adjustments between billings and revenue are derived from the application of US GAAP accounting standards and
include items such as; amounts recognized or deferred from past or current billings as a result of the application of the four revenue recognition criteria, Multiple
Element arrangement guidance and other authoritative accounting literature. Mr. Smith receives a monthly payment under his commission arrangement under the
2015 GSIP. There is no maximum payout to Mr. Smith under the 2015 GSIP.

Equity
Compensation
. We use equity awards to incent and reward our Named Executive Officers for long-term corporate performance based on the value of
our common stock and, thereby, to align the interests of our Named Executive Officers with those of our stockholders.

We grant stock options covering shares of our common stock and full value awards for shares of our common stock, or awards without a purchase price, such
as restricted stock unit awards. We believe stock options provide incentive to the executive to grow our business as the award only provide value of our stock
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price increases during the term of the stock option. We believe full value awards ensure that the recipient receives value for the shares regardless of fluctuations in
our stock price and aligns the recipient’s interests with those of our stockholders.

New hire, or initial equity awards for our Named Executive Officers are established through arm’s-length negotiations at the time the individual executive is
hired. In making these awards, we consider, among other things, the prospective role and responsibility of the individual executive, competitive factors, the amount
of  equity-based  compensation  held  by  the  Named  Executive  Officer  at  his  or  her  former  employer,  the  cash  compensation  received  by  the  Named  Executive
Officer, and the need to create a meaningful opportunity for reward predicated on the creation of long-term stockholder value.

Based on the above considerations, we granted Ita Brennan the following awards in connection with her hiring:
 

Named Executive Officer   New Hire RSUs   New Hire Options 
Ita Brennan    75,000     25,000  

Ms.  Brennan’s  originally  negotiated offer  letter  provided for  a  grant  of  50,000 restricted  stock units  and 50,000 stock options.  However,  her  grants  were
delayed as a result of our equity grant award policy resulting in a higher exercise price than what was intended during the negotiation. To make the equity grants
consistent with the original business agreement, we revised the allocation of the grants to provide for 25,000 additional restricted stock units and 25,000 less stock
options.

In  addition,  we  grant  equity  awards  to  our  Named  Executive  Officers  when  our  compensation  committee  determines  that  such awards  are  necessary  or
appropriate to recognize corporate and individual performance, in recognition of a promotion, or to achieve our retention objectives. To date, we have not applied a
rigid formula in determining the size of these equity awards. Instead, our compensation committee has determined the size of such equity awards for an individual
Named Executive Officer after taking into consideration market data compiled from our compensation peer group, a compensation analysis performed by Radford,
the equity award recommendations  of  our Chief  Executive Officer,  the scope of an Named Executive Officer’s  performance,  contributions,  responsibilities,  and
experience, and the amount of equity compensation held by the Named Executive Officer, including the current economic value of his outstanding unvested equity
awards and the ability of this equity to satisfy our retention objectives, market conditions, and internal equity considerations. In making its award decisions, our
compensation  committee  has  exercised  its  judgment  and  discretion  to  set  the  size  of  each  award  at  a  level  it  considered  appropriate  to  create  a  meaningful
opportunity for reward predicated on the creation of long-term stockholder value. Equity awards to our Named Executive Officers typically have multi-year vesting
periods  of  either  four  or  five  years.  Historically,  we  have  granted  stock  options  to  our  executives  that  start  vesting  in  the  future,  including  our  refresh  grants
described below. These stock options were intended to replace or mitigate stock options that would be granted in the future. This approach provided more value to
an executive (i.e., assuming an increasing stock price, a stock option granted earlier would provide a lower exercise price and deliver greater value) while providing
greater retention to us as a result of a longer vesting period (i.e., the awards granted in September 2015 provide for retention through December 2021).

Based on the above considerations, we granted certain Named Executive Officers the following refresh awards in September 2015:
 

Named Executive Officer   Stock Options 
Ita Brennan    10,000  
Kenneth Duda    20,000  
Anshul Sadana    20,000  
Mark Smith    10,000  
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Welfare and Other Employee Benefits.

We have  established  a  tax-qualified  Section  401(k)  retirement  plan  for  all  employees  who satisfy  certain  eligibility requirements, including requirements
relating to age and length of service. We currently do not match any contributions made to the plan by our employees, including our Named Executive Officers. We
intend for the plan to qualify under Section 401(a) of the Internal Revenue Code, or the Code, so that contributions by employees to the plan, and income earned on
plan contributions, are not taxable to employees until withdrawn from the plan.

In addition, we provide other benefits to our Named Executive Officers on the same basis as all of our full-time employees. These benefits include standard
health, vacation and other benefits offered to our employees.

In 2015, we revised our vacation policy to move away from an accrued paid time off policy towards a flexible time off policy without an accrual.  In this
process, we paid out all accrued paid time off to all employees, including our Named Executive Officers.

Perquisites and Other Personal Benefits.

We generally do not provide perquisites to our Named Executive Officers or other personal benefits beyond what is provided to employees on a broad basis.

Executive Officer Employment Arrangements

Jayshree Ullal Offer Letter

We have entered into  an offer  letter  with  Jayshree  Ullal,  our  President  and Chief  Executive  Officer,  pursuant  to  which Ms. Ullal  is  an at-will  employee.
Ms.  Ullal’s  current  annual  base  salary  is  $300,000 per  year  and  she  is  eligible  for  an  annual  bonus  of  $75,000 at  a  high  level  of  achievement,  which  does  not
consider the over-performance pool. Ms. Ullal is also eligible to participate in all of our standard health, vacation and other benefits offered to our employees.

Andreas Bechtolsheim

Mr.  Bechtolsheim  is  a  founder  and  our  Chief  Development  Officer.  We  have  not  entered  into  any  formal  employment  letter with  Mr.  Bechtolsheim.
Mr. Bechtolsheim is an at-will employee. Mr. Bechtolsheim’s current annual base salary is $300,000 per year and he is eligible for an annual bonus of $75,000 at a
high  level  of  achievement,  which  does  not consider  the  over-performance  pool.  Mr.  Bechtolsheim  is  also  eligible  to  participate  in  all  of  our  standard  health,
vacation and other benefits offered to our employees.

Ita Brennan Offer Letter & Severance Agreement

Ms. Brennan joined us as our new Chief Financial Officer in May 2015. We have entered into an offer letter with Ms. Brennan that provides that she is an at-
will employee and she currently receives a base salary of $300,000 per year and is eligible for an annual bonus of $75,000 at a high level of achievement, which
does not consider the over-performance pool. Ms. Brennan was also granted an option to purchase 25,000 shares of common stock at an exercise price equal to the
fair market value of a share of our common stock on the grant date under our 2014 Equity Incentive Plan and the individual stock option agreement thereunder.
Ms.  Brennan  also  received  an  award  of  75,000  restricted  stock  units  under  our  2014  Equity  Incentive  Plan  and  an  individual  restricted  stock  unit  agreement
thereunder. Ms. Brennan is also eligible to participate in all of our standard health, vacation and other benefits offered to our employees.

In  addition,  we  entered into  a  severance  agreement  with  Ms.  Brennan,  effective  May  2015.  The  severance  agreement  provides  that  if  Ms.  Brennan’s
employment is involuntarily terminated other than “cause” (as generally defined below) or if Ms. Brennan resigns for “good reason” (as generally defined below)
then, subject to her execution of a release of claims, Ms. Brennan will receive continuing payments of her base salary for
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12 months and accelerated vesting of time-based equity awards that would have vested had Ms. Brennan remained employed with us for 12 months following her
termination of employment date.  If  the qualified termination of employment occurred during the period beginning on, and for 12 months following a change in
control,  then the equity acceleration benefit  would be 50% of the then-unvested equity awards,  if  greater  than the acceleration benefit described in the previous
sentence.

For purposes of the severance agreement with Ms. Brennan, “cause” means generally:
 

 •  an act of dishonesty made by executive in connection with executive’s responsibilities as an employee;
 

 •  executive’s conviction of, or plea of nolo contendere to, a felony or any crime involving fraud, embezzlement or any other act of moral turpitude;
 

 •  executive’s gross misconduct;
 

 •  executive’s unauthorized use of disclosure of any proprietary information or trade secrets of ours or any other party to whom executive owes a duty of
non-disclosure as a result of executive’s relationship with us;

 

 •  executive’s willful breach of any obligations under any written agreement or covenant with us; or
 

 •  executive’s continued failure to perform his or her duties after a demand from us setting the basis of our belief and failure to cure within 10 business
days after receiving such notice.

For purposes of the severance agreement with Ms. Brennan, “good reason” means generally a resignation within 30 days following the expiration of any cure
period following the occurrence of one or more of the following, without executive’s consent:
 

 •  a material diminution of executive’s authority, duties or responsibilities;
 

 •  a material reduction of executive’s base salary (other than reduction applied to management generally); or
 

 •  a material change in the geographic location of executive’s primary work facility or location.

An executive must provide written notice within 90 days of the initial existence of good reason and provide a cure period of 30 days following the date of
such notice.

Kenneth Duda Offer Letter

We have entered into an offer letter with Kenneth Duda, our Chief Technology Officer and Senior Vice President, Software Engineering, pursuant to which
Mr. Duda is an at-will employee. Mr. Duda’s current annual base salary is $240,000 per year and he is eligible for an annual bonus of $75,000 at a high level of
achievement, which does not consider the over-performance pool. Mr. Duda is also eligible to participate in all of our standard health, vacation and other benefits
offered to our employees.

Anshul Sadana Offer Letter

We have entered into an offer letter with Anshul Sadana, our Senior Vice President of Customer Engineering, pursuant to which Mr. Sadana is an at-will
employee. Mr. Sadana’s current annual base salary is $240,000 per year and he is eligible for an annual bonus of $75,000 at a high level of achievement, which
does  not  consider  the  over-performance  pool. Mr.  Sadana  is  also  eligible  to  participate  in  all  of  our  standard  health,  vacation  and  other  benefits  offered  to  our
employees.

Mark Smith Offer Letter & Severance Agreement

We have entered into an offer letter with Mark Smith, our Senior Vice President, Worldwide Sales Operations, pursuant to which Mr. Smith is an at-will
employee. Mr. Smith’s current annual base salary is
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$275,000 per year and he is eligible for an annual bonus of $75,000 at a mid-point level of achievement, which does not consider the over-performance pool, and
for commissions under an individual commission plan. Mr. Smith is also eligible to participate in all of our standard health, vacation and other benefits offered to
our employees.

In  addition,  we  entered  into  a  severance  agreement  with  Mr.  Smith,  effective  December  2012.  The  severance  agreement provides  that  if  Mr.  Smith’s
employment is  involuntarily terminated other than “cause” (as generally defined below) or if  Mr. Smith resigns for “good reason” (as generally defined below)
then, subject to his execution of a release of claims, Mr. Smith will receive continuing payments of his base salary for 12 months and accelerated vesting of time-
based  equity  awards  that  would  have  vested  had  Mr.  Smith  remained  employed  with  us  for  12  months following  his  termination  of  employment  date.  If  the
qualified termination of employment occurred during the period beginning on, and for 12 months following a change in control, then the equity acceleration benefit
would be 50% of the then-unvested equity awards, if greater than the acceleration benefit described in the previous sentence.

For purposes of the severance agreement  with  Mr.  Smith,  “cause”  and “good reason” have substantially  the  same meanings  as  set  forth  in  the  severance
agreement with Ms. Brennan.

Kelyn Brannon

Ms. Brannon resigned on March 26, 2015 effective April 9, 2015. She signed a consulting agreement with us on April 9, 2015 to provide transition advisory
services on an ad hoc basis. As compensation for her services, we reimburse Ms. Brannon’s premiums under COBRA for 8 months.

Fiscal 2015 Summary Compensation Table

The following table provides information regarding the total compensation for services rendered in all capacities that was earned by our Named Executive
Officers.
 

Name and 
Principal Position (1)  Year   

Salary 
($)   

Stock 
Awards 
($) (2)   

Option 
Awards 
($) (2)   

Non-Equity 
Incentive Plan 
Compensation 

($)   

All Other 
Compensation 

($)   Total ($)  
Jayshree Ullal   2015   $301,154    —      —     $ 400,000   $ 33,374(3)  $ 734,528  

  2014   $301,154    —     $ 387,390   $ 300,000   $ 216   $ 988,760  
  2013   $301,154    —      —     $ 20,000   $ 216   $ 321,370  

Ita Brennan   2015   $189,231   $6,372,750   $ 1,220,602   $ 150,000   $ 252(4)  $ 7,932,835  
Andreas Bechtolsheim   2015   $301,154    —      —     $ 400,000   $ 21,567(5)  $ 722,721  

  2014   $301,154    —     $ 12,636,257   $ 300,000   $ 216   $ 13,237,627  
Kenneth Duda   2015   $250,961    —     $ 611,288   $ 350,000   $ 16,349(6)  $ 1,228,598  

  2014   $249,461    —     $ 4,240,400   $ 250,000   $ 176   $ 4,740,037  
  2013   $220,846    —     $ 588,740   $ 20,000   $ 158   $ 829,744  

Anshul Sadana   2015   $240,923    —     $ 611,288   $ 350,000   $ 28,049(7)  $ 1,230,260  
  2014   $238,923    —     $ 4,317,878   $ 250,000   $ 168   $ 4,806,969  

Mark Smith   2015   $276,058    —     $ 305,644   $ 455,352   $ 24,162(8)  $ 1,061,216  
Kelyn Brannon   2015   $ 73,731    —      —      —     $ 12,111(9)  $ 85,842  

  2014   $270,039    —     $ 1,520,176   $ 200,000   $ 192   $ 1,990,407  
  2013   $122,115    —     $ 2,138,610   $ 20,000    —     $ 2,280,725  

 
(1) Andreas Bechtolsheim and Anshul Sadana were not named executive officers for fiscal year 2013. Mark Smith was not a named executive officer for either

fiscal 2014 or fiscal 2013.
(2) The amounts reported represent  the aggregate grant-date  fair  value of the stock options awarded to the named executive officer, calculated in accordance

with  FASB  ASC  Topic  718.  Such  grant-date  fair  value  does  not  take  into  account  any  estimated  forfeitures  related  to  service-vesting  conditions.  The
assumptions
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 used  in  calculating  the  grant-date  fair  value  of  the  stock  options  reported  in  this  column  are  set  forth  in  Note  6  to  our  audited  consolidated  financial
statements included in our Annual Report on Form 10-K, as filed with the SEC on February 25, 2016.

(3) The amounts reported represent a (x) $32,928 payout in accrued PTO; and (y) $446 life insurance premium.
(4) The amounts reported represent a $252 life insurance premium.
(5) The amounts reported represent a (x) $21,120 payout in accrued PTO; and (y) $447 life insurance premium.
(6) The amounts reported represent a (x) $15,977 payout in accrued PTO; and (y) $372 life insurance premium.
(7) The amounts reported represent a (x) $27,692 payout in accrued PTO; and (y) $357 life insurance premium.
(8) The amounts reported represent a (x) $23,753 payout in accrued PTO; and (y) $409 life insurance premium.
(9) The amounts reported represent a (x) $11,977 payout in accrued PTO; and (y) $134 life insurance premium.

Outstanding Equity Awards at 2015 Year-End

The following table sets forth information regarding outstanding stock options and stock awards held by our Named Executive Officers as of December 31,
2015. Ms. Brannon did not hold any outstanding equity awards as of December 31, 2015.
 
     Option Awards   Stock Awards  

Name  
Grant 
Date   

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 
Exercisable   

Number of 
Securities 

Underlying 
Unexercised 
Options (#) 

Unexercisable  

Option 
Exercise 

Price 
($) (1)   

Option 
Expiration 

Date   

Number of 
Shares or 

Units of Stock 
That Have 
Not Vested 

(#)(2)   

Market Value 
of Shares or 

Units of Stock 
That Have 
Not Vested 

($)(3)  
Jayshree Ullal   4/30/2011(4)   —      —      —      —      350,000   $ 27,244,000  

  1/13/2014(5)   20,000    —     $ 22.49    1/12/2024    —      —    
Ita Brennan   06/16/2015(6)   —      25,000   $ 84.97    6/15/2025    —      —    

  06/16/2015(7)   —      —      —      —      75,000   $ 5,838,000  
  09/11/2015(8)   —      10,000   $ 64.46    9/10/2025    —      —    

Andreas Bechtolsheim   1/13/2014(9)   20,000    —     $ 22.49    1/12/2024    —      —    
  5/20/2014(10)   500,000    —     $ 38.00    5/19/2024    —      —    
  12/16/2014(11)   14,000    56,000   $ 68.34    12/15/2024    —      —    

Kenneth Duda   10/4/2011(12)   100,000    —     $ 3.33    10/3/2021    —      —    
  12/27/2012(13)   20,000    —     $ 4.18    12/26/2022    —      —    
  3/11/2013(14)   100,000    —     $ 7.76    3/10/2023    —      —    
  1/13/2014(15)   20,000    —     $ 22.49    1/12/2024    —      —    
  2/11/2014(16)   100,000    —     $ 30.67    2/10/2024    —      —    
  12/16/2014(17)   —      50,000   $ 68.34    12/15/2024    —      —    
  9/11/2015(18)   —      20,000   $ 64.46    09/10/2025    —      —    

Anshul Sadana   10/04/2011(19)   —      —      —      —      18,750   $ 1,459,500  
  9/28/2012(20)   —      —      —      —      12,500   $ 973,000  
  1/07/2013(21)   —      —      —      —      5,000   $ 389,200  
  3/11/2013(22)   —      —      —      —      42,000   $ 3,269,280  
  4/19/2013(23)   23,000    —     $ 7.76    4/18/2023    —      —    
  1/13/2014(24)   24,000    —     $ 22.49    1/12/2024    —      —    
  2/11/2014(25)   100,000    —     $ 30.67    2/10/2024    —      —    
  12/16/2014(26)   —      50,000   $ 68.34    12/15/2024    —      —    
  9/11/2015(27)   —      20,000   $ 64.46    9/10/2025    —      —    

Mark Smith   12/27/2012(28)   145,000    —     $ 4.18    12/26/2022    —      —    
  1/13/2014(29)   18,000    —     $ 22.49    1/12/2024    —      —    
  2/11/2014(30)   20,000    —     $ 30.67    2/10/2024    —      —    
  12/16/2014(31)   —      20,000   $ 68.34    12/15/2024    —      —    
  9/11/2015(32)   —      10,000   $ 64.46    09/10/2025    —      —    

 
(1) This  column  represents  the  fair  market  value  of  a  share  of  our  common  stock  on  the  date  of  grant,  as determined  by  our  board  of  directors  or  our

compensation committee, as applicable.
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(2) Represents (i) restricted stock awards and (ii) shares of restricted stock issued upon the early exercise of stock options, in each case that remained unvested
as of December 31, 2015. We have a right to repurchase any unvested shares subject to each such award if the holder of the award ceases to provide services
to us prior to the date on which all  shares subject  to the award have vested in accordance with the applicable vesting schedule described in the footnotes
below.

(3) This column represents the market value of the shares of our common stock underlying the stock as of December 31, 2015, based on the closing price of our
common stock, as reported on the New York Stock Exchange, of $77.84 per share on December 31, 2015.

(4) These shares remain subject to a repurchase right held by us at the original exercise price, in the event of the termination of Ms. Ullal’s employment with us.
These shares vest with respect to 1/5 of the shares granted one year from September 30, 2012 with the remaining shares vesting in equal amounts over the
next 48 months.

(5) The  option  is  subject  to  an  early  exercise  provision  and  is  immediately  exercisable.  This  option  vests, subject  to  Ms.  Ullal’s  continued  role  as  a  service
provider to us, with respect to 1/5th of the shares granted one year from December 1, 2016 with the remaining shares vesting in equal amounts over the next
48 months.

(6) This option vests, subject to Ms. Brennan’s continued role as a service provider to us, with respect to 1/5th of the shares one year from May 18, 2015 with
the remaining shares vesting in equal amounts over the next 48 months.

(7) This award of restricted stock units vests, subject to Ms. Brennan’s continued role as a service provider to us, with respect to 1/5th of the shares one year
from May 18, 2015 with the remaining shares vesting in equal amounts over the next 16 quarters.

(8) This option vests, subject to Ms. Brennan’s continued role as a service provider to us, with respect to 1/5th of the shares one year from December 1, 2016
with the remaining shares vesting in equal amounts over the next 48 months.

(9) The option  is  subject  to  an  early  exercise  provision  and is  immediately  exercisable.  This  option  vests, subject  to  Mr.  Bechtolsheim’s  continued role  as  a
service provider to us, with respect to 1/5th of the shares granted one year from December 1, 2016 with the remaining shares vesting in equal amounts over
the next 48 months.

(10) The option  is  subject  to  an  early  exercise  provision  and is  immediately  exercisable.  This  option  vests, subject  to  Mr.  Bechtolsheim’s  continued role  as  a
service provider to us, with respect to 1/5th of the shares one year from September 30, 2016 with the remaining shares vesting in equal amounts over the next
48 months.

(11) This option vests, subject to Mr. Bechtolsheim’s continued role as a service provider to us, with respect to 1/5th of the shares one year from December 1,
2014 with the remaining shares vesting in equal amounts over the next 48 months.

(12) The  option  is  subject  to  an  early  exercise  provision  and  is  immediately  exercisable.  This  option  vests, subject  to  Mr.  Duda’s  continued  role  as  a  service
provider to us, with respect to 1/4th of the shares one year from September 30, 2012 with the remaining shares vesting in equal amounts over the next 36
months.

(13) The  option  is  subject  to  an  early  exercise  provision  and  is  immediately  exercisable.  This  option  vests, subject  to  Mr.  Duda’s  continued  role  as  a  service
provider  to us,  with respect  to 1/4th of  the shares one year  from December  1,  2013 with the remaining shares vesting in equal  amounts over the next  36
months.

(14) The  option  is  subject  to  an  early  exercise  provision  and  is  immediately  exercisable.  This  option  vests, subject  to  Mr.  Duda’s  continued  role  as  a  service
provider  to us,  with respect  to 1/4th of  the shares one year  from December  1,  2015 with the remaining shares vesting in equal  amounts over the next  36
months.

(15) The  option  is  subject  to  an  early  exercise  provision  and  is  immediately  exercisable.  This  option  vests, subject  to  Mr.  Duda’s  continued  role  as  a  service
provider  to us,  with respect  to 1/5th of  the shares one year  from December  1,  2016 with the remaining shares vesting in equal  amounts over the next  48
months.

(16) The  option  is  subject  to  an  early  exercise  provision  and  is  immediately  exercisable.  This  option  vests, subject  to  Mr.  Duda’s  continued  role  as  a  service
provider  to us,  with respect  to 1/5th of  the shares one year  from December  1,  2017 with the remaining shares vesting in equal  amounts over the next  48
months.
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(17) This option vests, subject to Mr. Duda’s continued role as a service provider to us, with respect to 1/5th of the shares one year from December 1, 2016 with
the remaining shares vesting in equal amounts over the next 48 months.

(18) This option vests, subject to Mr. Duda’s continued role as a service provider to us, with respect to 1/5th of the shares one year from December 1, 2016 with
the remaining shares vesting in equal amounts over the next 48 months.

(19) These shares remain subject to a repurchase right held by us at the original exercise price, in the event of the termination of Mr. Sadana’s employment with
us. These shares vest with respect to 1/4th of the shares granted one year from September 30, 2012 with the remaining shares vesting in equal amounts over
the next 36 months.

(20) These shares remain subject to a repurchase right held by us at the original exercise price, in the event of the termination of Mr. Sadana’s employment with
us. These shares vest with respect to 1/4th of the shares granted one year from August 1, 2013 with the remaining shares vesting in equal amounts over the
next 36 months.

(21) These shares remain subject to a repurchase right held by us at the original exercise price, in the event of the termination of Mr. Sadana’s employment with
us. These shares vest with respect to 1/4th of the shares granted one year from December 1, 2013 with the remaining shares vesting in equal amounts over
the next 36 months.

(22) These shares remain subject to a repurchase right held by us at the original exercise price, in the event of the termination of Mr. Sadana’s employment with
us. These shares vest with respect to 1/4th of the shares granted one year from December 1, 2015 with the remaining shares vesting in equal amounts over
the next 36 months.

(23) The option is subject to an early exercise provision and is immediately exercisable.  This option vests, subject to Mr. Sadana’s continued role as a service
provider to us, with respect to 1/4th of the shares granted one year from December 1, 2015 with the remaining shares vesting in equal amounts over the next
36 months.

(24) The option is subject to an early exercise provision and is immediately exercisable.  This option vests, subject to Mr. Sadana’s continued role as a service
provider to us, with respect to 1/5th of the shares granted one year from December 1, 2016 with the remaining shares vesting in equal amounts over the next
48 months.

(25) The option is subject to an early exercise provision and is immediately exercisable.  This option vests, subject to Mr. Sadana’s continued role as a service
provider to us, with respect to 1/5th of the shares granted one year from December 1, 2017 with the remaining shares vesting in equal amounts over the next
48 months.

(26) This option vests, subject to Mr. Sadana’s continued role as a service provider to us, with respect to 1/5th of the shares granted one year from December 1,
2016 with the remaining shares vesting in equal amounts over the next 48 months.

(27) This option vests, subject to Mr. Sadana’s continued role as a service provider to us, with respect to 1/5th of the shares granted one year from December 1,
2016 with the remaining shares vesting in equal amounts over the next 48 months.

(28) The option is  subject  to  an early  exercise  provision and is  immediately  exercisable.  This  option vests, subject  to  Mr.  Smith’s  continued role  as  a  service
provider to us, with respect to 1/5th of the shares granted one year from December 3, 2012 with the remaining shares vesting in equal amounts over the next
48 months.

(29) The option is  subject  to  an early  exercise  provision and is  immediately  exercisable.  This  option vests, subject  to  Mr.  Smith’s  continued role  as  a  service
provider to us, with respect to 1/5th of the shares granted one year from December 1, 2016 with the remaining shares vesting in equal amounts over the next
48 months.

(30) The option is  subject  to  an early  exercise  provision and is  immediately  exercisable.  This  option vests, subject  to  Mr.  Smith’s  continued role  as  a  service
provider to us, with respect to 1/5th of the shares granted one year from December 1, 2017 with the remaining shares vesting in equal amounts over the next
48 months.
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(31) This option vests, subject to Mr. Smith’s continued role as a service provider to us, with respect to 1/5th of the shares granted one year from December 1,
2016 with the remaining shares vesting in equal amounts over the next 48 months.

(32) This option vests, subject to Mr. Smith’s continued role as a service provider to us, with respect to 1/5th of the shares granted one year from December 1,
2016 with the remaining shares vesting in equal amounts over the next 48 months.

Fiscal 2015 Grants of Plan-Based Awards

The following table presents information regarding the amount of plan-based awards granted to our Named Executive Officers during our fiscal year ended
December 31, 2015.
 

Named Executive Officer  
Grant 
Date   

Estimated 
Future 
Payouts 
Under 

Non-Equity 
Incentive 

Plan 
Awards 

(Threshold) 
($) (1)   

Estimated 
Future 
Payouts 

Under Non- 
Equity 

Incentive 
Plan 

Awards 
(Target) 

($) (1)   

Estimated 
Future 
Payouts 

Under Non- 
Equity 

Incentive 
Plan 

Awards 
(Maximum) 

($) (1)   

All Other 
Stock 

Awards: 
Number 
of Shares 
of Stock 
or Units 

(#) (2)   

All Other 
Option 

Awards: 
Number 
of Shares 

Underlying 
Options 

(#) (2)   

Exercise 
Price of 
Option 
Awards 

($)   

Grant 
Date Fair 
Value of 

Stock 
and 

Option 
Awards 
($) (3)  

Jayshree Ullal   —      25,000    50,000    400,000    —      —      —      —    
Ita Brennan   —      10,416    20,833    150,000    —      —      —      —    

  6/16/2015    —      —      —      —      25,000    84.97    914,958  
  6/16/2015    —      —      —      75,000    —      —      6,372,750  
  9/11/2015    —      —      —      —      10,000    64.46    305,644  

Andreas Bechtolsheim   —      25,000    50,000    400,000    —      —      —      —    
Kenneth Duda   —      25,000    50,000    350,000    —      —      —      —    

  9/11/2015    —      —      —      —      20,000    64.46    611,288  
Anshul Sadana   —      25,000    50,000    350,000    —      —      —      —    

  9/11/2015    —      —      —      —      20,000    64.46    611,288  
Mark Smith   —      25,000    50,000    150,000    —      —      —      —    

  —      —      287,031(4)   —      —      —      —      —    
  9/11/2015    —      —      —      —      10,000    64.46    305,644  

 
(1) Amounts  in  the  Estimated  Future  Payouts  Under  Non-Equity  Incentive  Plan  Awards  columns  relate  to  threshold, target  and  maximum  incentive

compensation opportunities under the 2015 Bonus Plan (other than the payment to Mr. Smith under our 2015 GSIP). The 2015 Bonus Plan included an over-
performance  component  if  we  achieved  in  excess  of  plan performance.  The  amounts  reported  in  the  maximum  column  reflect  the  amounts  paid  by  our
compensation committee for fiscal 2015.

(2) The restricted stock unit and stock option awards were made under the 2014 Equity Incentive Plan, or the 2014 Plan.
(3) The amounts reported in the Grant Date Fair Value of Stock and Option Awards column represent the grant date fair value of stock options and/or restricted

stock awards granted in fiscal 2015, calculated in accordance with ASC Topic 718.
(4) Amounts reported represent targeted amounts payable to Mr. Smith under his commission arrangement the 2015 GSIP assuming targeted level achievement

in fiscal 2015. For purposes of this table, we attributed target level as an amount 6% less than actual amount earned given that we over-achieved our revenue
goal for the year by 6%.
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Fiscal 2015 Option Exercises and Stock Vested

The following table presents information regarding the exercise of stock options and the vesting of stock awards by our Named Executive Officers during
our fiscal year ended December 31, 2015.
 

Named Executive Officer   

Option 
Awards— 
Number of 

Shares 
Acquired on 

Exercise 
(#)    

Option 
Awards— 

Value 
Realized on 

Exercise 
($) (1)    

Stock Awards— 
Number of 

Shares 
Acquired on 

Vesting 
(#)    

Stock Awards— 
Value Realized 

on 
Vesting ($) (2)  

Jayshree Ullal    —       —       200,000    $ 14,247,331  
Ita Brennan    —       —       —       —    
Andreas Bechtolsheim    —       —       —       —    
Kenneth Duda    —       —       —       —    
Anshul Sadana    —       —       35,000    $ 2,491,195  
Mark Smith    —       —       35,000    $ 2,411,050  
Kelyn Brannon    20,000    $1,161,025     —       —    

 
(1) Based on the market  price  of  our common stock on the date of  exercise  less the option exercise  price  paid for those shares,  multiplied by the number of

shares for which the option was exercised.
(2) Based on the market price of our common stock on the vesting date, multiplied by the number of shares vested.

Pension Benefits

We did not sponsor any defined benefit pension or other actuarial plan for our Named Executive Officers during our fiscal year ended December 31, 2015.

Nonqualified Deferred Compensation

We did not maintain any nonqualified defined contribution or other deferred compensation plans or arrangements for our Named Executive Officers during
our fiscal year ended December 31, 2015.

Potential Payments Upon Termination or Change in Control

The tables below provide an estimate of the value of the compensation and benefits due to each of our Named Executive Officers for our fiscal year ended
December 31, 2015, in the events described below, assuming that the termination of employment and change in control was effective on December 31, 2015, under
the applicable employment agreements described above. The actual amounts to be paid can only be determined at the time of the termination of employment.

Termination of Employment Unrelated to a Change in Control
 

       
Value of Accelerated Equity 

Awards ($) (1)      

Named Executive Officer   

Salary 
Continuation

($)    
Restricted 
Stock Units    Options    Total ($)  

Ita Brennan   $ 300,000    $1,751,400     —      $2,051,400  
Mark Smith   $ 275,000     —      $4,419,600    $4,694,600  

 
(1) The amounts reported in the table reflect the aggregate market value of the unvested shares of our common stock underlying outstanding restricted stock unit

awards and stock options that would become vested on a qualifying termination. For the unvested stock options, the aggregate market value is computed by
 

-39-



Table of Contents

 

multiplying (i)  the number of  shares  of  our common stock underlying unvested and outstanding stock options at  December 31,  2015,  that  would become
vested by (ii) the difference between $77.84 (the closing market price of our common stock on the NYSE on December 31, 2015) and the exercise price of
such option. For the restricted stock unit awards, the aggregate market value is computed by multiplying (i) the number of unvested shares of our common
stock  subject  to  outstanding  restricted  stock  awards  or  outstanding  restricted  stock  unit  awards  at  December  31,  2015,  that  would  become  vested  by
(ii) $77.84 (the closing market price of our common stock on the NYSE on December 31, 2015).

Termination of Employment in Connection with a Change in Control
 
   

Salary 
Continuation

($)  

  
Target 
Annual
Cash 

Bonus 
($)  

  
Value of Accelerated Equity 

Awards ($)(1)    

Total ($)  Named Executive Officer       
Restricted 
Stock Units    Options    

Ita Brennan   $ 300,000     —      $2,919,000    $ 66,900    $3,285,900  
Mark Smith   $ 275,000     —       —      $5,551,350    $5,826,350  
 
(1) The amounts reported in the table reflect the aggregate market value of the unvested shares of our common stock underlying outstanding restricted stock unit

awards and stock options that would become vested on a qualifying termination. For the unvested stock options, the aggregate market value is computed by
multiplying (i)  the number of shares of our common stock underlying unvested and outstanding stock options at  December 31,  2015, that  would become
vested by (ii) the difference between $77.84 (the closing market price of our common stock on the NYSE on December 31, 2015) and the exercise price of
such option. For the restricted stock unit awards, the aggregate market value is computed by multiplying (i) the number of unvested shares of our common
stock subject to outstanding restricted stock unit  awards at December 31, 2015, that would become vested by (ii)  $77.84 (the closing market price of our
common stock on the NYSE on December 31, 2015).

Risk Assessment and Compensation Practices

Our management assesses and discusses with our compensation committee our compensation policies and practices for our employees as they relate to our
risk management, and based upon this assessment, we believe that, for the following reasons, any risks arising from such policies and practices are not reasonably
likely to have a material adverse effect on us in the future:
 

 •  Our annual bonus plan considers a multiple of performance factors and allows our compensation committee to review performance on a holistic basis
minimizing risk related to our short-term variable compensation; and

 

 •  Our equity awards include multi-year vesting schedules requiring a long-term employee commitment.

Other Compensation Policies

Stock
Ownership
and
Compensation
Recovery
Policies
. Currently, we have not implemented policies regarding minimum stock ownership requirements or
compensation recovery for our Named Executive Officers.

Hedging
and
Pledging
Policies
 . Our insider  trading policy prohibits  our  executive  officers  from engaging in  derivative  securities  transactions,  including
hedging, with respect to our common stock and from pledging company securities as collateral or holding company securities in a margin account.

Tax and Accounting Considerations

Deductibility
of
Executive
Compensation
. Section 162(m) of the Code generally disallows public companies a tax deduction for federal income tax purposes
of remuneration in excess of $1 million paid to the chief
 

-40-



Table of Contents

executive  officer  and each of  the three  other  most  highly compensated  executive  officers  (other  than the  chief  financial  officer)  in  any taxable  year.  Generally,
remuneration  in  excess  of  $1 million  may  only  be  deducted  if  it  is  “performance-based  compensation”  within  the  meaning  of  the  Code.  Our  compensation
committee may consider the deductibility of compensation when making decisions, but may authorize the payment of compensation that is not deductible when it
believes it appropriate.

Taxation
of
“Parachute”
Payments
. Sections 280G and 4999 of the Code provide that executive officers and directors who hold significant equity interests
and certain other service providers may be subject to significant additional taxes if they receive payments or benefits in connection with a change in control that
exceeds certain prescribed limits and that we (or a successor) may forfeit a deduction on the amounts subject to this additional tax. We did not provide any of our
Named Executive Officers with a “gross-up” or other reimbursement payment for any tax liability that the Named Executive Officer might owe as a result of the
application of Sections 280G or 4999, and we have not agreed and are not otherwise obligated to provide any Named Executive Officer with such a “gross-up” or
other reimbursement.

Accounting
for
Share-Based
Compensation
 .  We follow ASC Topic 718 for our share-based compensation awards. ASC Topic 718 requires companies to
measure the compensation expense for all share-based compensation awards made to employees and directors, including stock options, based on the grant date “fair
value” of these awards. This calculation is performed for accounting purposes and reported in the compensation tables below, even though our Named Executive
Officers  may  never  realize  any  value  from  their awards.  ASC  Topic  718  also  requires  companies  to  recognize  the  compensation  cost  of  their  share-based
compensation awards in their income statements over the period that an executive officer is required to render service in exchange for the option or other award.

Compensation Committee Report

The  compensation  committee  has  reviewed  and  discussed  the  section  titled  “Executive  Compensation”  with  management. Based  on  such  review  and
discussion,  the  compensation  committee  has  recommended to  the  board  of  directors  that  the  section titled  “Executive  Compensation”  be  included in  this  proxy
statement.

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

Daniel Scheinman (Chair)
Charles Giancarlo

 
-41-



Table of Contents

Equity Compensation Plan Information

The following table summarizes our equity compensation plan information as of December 31, 2015. Information is included for equity compensation plans
approved by our stockholders  and equity compensation plans not  approved by our stockholders.  We will  not  grant  equity awards in the future under any of the
equity compensation plans not approved by our stockholders included in the table below.
 

Plan Category   

(a) Number of 
Securities to be Issued 

Upon Exercise of 
Outstanding Options, 
Warrants and Rights    

(b) Weighted Average 
Exercise Price of 

Outstanding Options, 
Warrants and 

Rights (1)    

(c) Number of 
Securities Remaining 
Available for Future 

Issuance Under Equity 
Compensation Plans 
(Excluding Securities 
Reflecting in Column 

(a))  
Equity compensation plans

approved by stockholders (2)    12,522,543     24.49     10,494,883  
Equity compensation plans not

approved by stockholders    —       —       —    
Total    12,522,543     24.49     10,494,883  

 
(1) The weighted average exercise price is calculated based solely on outstanding stock options.
(2) Includes the following plans: Arista Networks, Inc. 2014 Equity Incentive Plan (“2014 Plan”) and Arista Networks, Inc. 2014 Employee Stock Purchase Plan

(“ESPP”).  Our  2014 Plan  provides  that  on  the  first  day  of  each  fiscal  year  beginning  in  2016  and  ending  in  (and  including)  2024,  the  number  of  shares
available for issuance thereunder is  automatically  increased by a number equal  to the least  of 12,500,000 shares,  (ii)  3% of the outstanding shares of our
common stock as of the last day of our immediately preceding year, or (iii) such other amount as our board of directors may determine. On January 1, 2016,
the number of shares available for issuance under our 2014 Plan increased by 2,043,946 shares pursuant to these provisions. Our ESPP provides that on the
first day of each fiscal year beginning in 2015 and ending in (and including) 2034, the number of shares available for issuance thereunder is automatically
increased by a number equal  to the least  of  (i)  2,500,000 shares,  (ii)  1% of the outstanding shares of  our common stock on the first  day of such year,  or
(iii) such other amount as our board of directors may determine. On January 1, 2016, the number of shares available for issuance under our ESPP increased
by 681,315 shares pursuant to these provisions. These increases are not reflected in the table above.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of April 8, 2016 for:
 

 •  each of our directors and nominees for director;
 

 •  each of our named executive officers;
 

 •  all of our current directors and executive officers as a group; and
 

 •  each person or group, who beneficially owned more than 5% of our common stock.

We have determined beneficial  ownership in accordance with the rules of the SEC, and thus it  represents sole or shared voting or investment power with
respect  to our securities.  Unless otherwise indicated below, to our knowledge,  the persons and entities  named in the table have sole voting and sole investment
power with respect to all shares that they beneficially owned, subject to community property laws where applicable.

We have based our calculation of the percentage of beneficial ownership on 68,586,378 shares of our common stock outstanding as of April 8, 2016. We
have deemed shares of our common stock subject to stock options that are currently exercisable or exercisable within 60 days of April 8, 2016, which are subject to
vesting conditions expected to occur within 60 days of April 8, 2016 to be outstanding and to be beneficially owned by the person holding the stock option for the
purpose of computing the percentage ownership of that person. We did not deem these shares outstanding, however, for the purpose of computing the percentage
ownership of any other person.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Arista Networks, Inc., 5453 Great America Parkway, Santa
Clara,  California  95054.  The information  provided in  the  table  is  based  on our  records,  information  filed  with  the  SEC and information  provided to  us,  except
where otherwise noted.
 

Name of Beneficial Owner   

Number of 
Shares 

Beneficially 
Owned    

Percentage of 
Shares 

Beneficially 
Owned  

5% Stockholders:     
Capital Research Global Investors(1)    5,755,322     8.39% 
Wellington Management Group LLP(2)    4,186,237     6.10% 
The Bechtolsheim Family Trust(3)    12,663,121     18.46% 
The 2010 David R. Cheriton Irrevocable Trust dtd July 27, 2010(4)    8,575,905     12.50% 
The 2000 Ullal Trust dated February 15, 2000(5)    3,762,664     5.49% 
Named Executive Officers and Directors:     
Jayshree Ullal(5)(6)    6,382,664     9.30% 
Ita Brennan(7)    20,000     *  
Andreas Bechtolsheim(3)(8)    13,204,121     19.10% 
Kenneth Duda(9)    1,950,114     2.83% 
Anshul Sadana(10)    505,335     *  
Mark Smith(11)    283,494     *  
Charles Giancarlo(12)    73,334     *  
Ann Mather(13)    50,000     *  
Daniel Scheinman(14)    78,000     *  
Marc Stoll(15)    50,000     *  
Nikos Theodosopoulos(16)    25,000     *  
All executive officers and directors as a group (12 persons) (17)    22,688,206     32.39% 
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* Represents beneficial ownership of less than one percent (1%) of the outstanding shares of our common stock.
(1) Based solely upon a Schedule 13G filed with the SEC on February 16, 2016 by Capital Research Global Investors (“Capital”) reporting beneficial ownership

as of December 31, 2015. Capital reported sole voting and dispositive power with respect to all of such shares. The address for Capital is 333 South Hope
Street, Los Angeles, California 90071.

(2) Based solely upon a Schedule 13G filed with the SEC on February 13, 2016 by Wellington Management Group LLP (“Wellington”) reporting beneficial
ownership as of December 31, 2015. Wellington reported shared voting power with respect to 3,497,059 shares and shared dispositive power with respect to
4,186,237 shares. The address for Wellington is c/o Wellington Management Company LLP, 280 Congress Street, Boston, MA 02210.

(3) Includes 12,663,121 shares held by the Bechtolsheim Family Trust for which trust Mr. Bechtolsheim serves as trustee. Mr. Bechtolsheim may be deemed to
exercise sole voting and investment power over such shares held by the trust.

(4) Based upon a Schedule 13G/A filed with the SEC on February 9, 2016 and a Form 4 filed with the SEC on March 1, 2016. Includes 8,575,905 shares held in
an irrevocable,  directed trust for the benefit  of the minor children of Mr. Cheriton. The trustee of the trust is the South Dakota Trust Company, LLC and
Mr. Cheriton ultimately has the ability to replace the trustee. The investment management functions of the trust are handled by the investment committee of
the trust.  The sole  member  of  the investment  committee  is  Jon Goldstein,  a  principal  of  First  Republic  Investment  Management, who may be deemed to
exercise sole voting and investment control over the shares. The address for the trustee of the trust is c/o South Dakota Trust Company, 201 South Phillips
Ave., Suite 200, Sioux Falls, South Dakota 57104.

(5) Includes 3,762,664 shares held by the Jayshree Ullal and Vijay Ullal as Trustees of the 2000 Ullal Trust dated February 15, 2000, of which 266,667 shares
remain subject to a repurchase right held by us at the original exercise price, as of a date within 60 days of April 8, 2016, in the event of the termination of
Ms.  Ullal’s  employment with  us.  The repurchase  right  lapses  as  to  approximately  16,667 shares  per  month.  Mr.  and Ms.  Ullal  may be deemed to  be the
beneficial owner of the shares and to have shared voting and investment control over such shares.

(6) Includes 2,600,000 shares held in trusts for Ms. Ullal’s family members for which trusts Ms. Ullal serves as trustee. Ms. Ullal may be deemed to exercise
sole voting and investment control over shares held in each of the trusts. Includes 20,000 shares subject to outstanding options which may be exercised prior
to vesting, as of a date within 60 days of April  8,  2016, none of which shares are vested and all  of  which may be repurchased by us,  if  exercised,  at  the
original exercise price.

(7) Includes 20,000 shares issuable within 60 days of April 8, 2016 upon vesting of restricted stock units or the exercise of outstanding exerciseable options held
by Ms. Brennan.

(8) Includes 520,000 unvested shares subject to outstanding options which may be exercised prior to vesting as of a date within 60 days of April 8, 2016. Also
includes 21,000 shares issuable upon the exercise of outstanding exercisable options.

(9) Includes 340,000 shares subject to outstanding options which may be exercised prior to vesting as of a date within 60 days of April 8, 2016; of those shares
104,167 shares are vested.

(10) Includes 61,000 shares held in a trust for Mr. Sadana’s children for which Mr. Sadana serves as trustee. Mr. Sadana may be deemed to exercise voting and
investment control over shares held in the trust. Includes 297,355 shares held by Mr. Sadana, of which 62,833 shares remain subject to a repurchase right
held by us at the original exercise price, as of a date within 60 days of April 8, 2016, in the event of the termination of Mr. Sadana’s employment with us.
The repurchase right lapses as to approximately 3,791 shares per month. Also includes 147,000 shares subject to outstanding options which may be exercised
prior to vesting, as of a date within 60 days of April 8, 2016, none of which shares are vested and all of which may be repurchased by us, if exercised, at the
original exercise price.

(11) Includes 183,000 shares subject to outstanding options which may be exercised prior to vesting as of a date within 60 days of April 8, 2016, of those shares
55,000 shares are vested.
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(12) Includes 73,334 shares held of record by Mr. Giancarlo as trustee of the Giancarlo Family Trust UAD 11/02/98. Mr. Giancarlo may be deemed to be the
beneficial  owner of the shares and to have voting and investment power over such shares. Includes 31,500 shares which may be repurchased by us at the
original exercise price, as of a date within 60 days of April 8, 2016, in the event of the termination of Mr. Giancarlo’s services to us. The repurchase right
lapses as to approximately 917 shares per month.

(13) Includes 50,000 shares subject to outstanding options which may be exercised prior to vesting, as of a date within 60 days of April 8, 2016, 18,000 of which
shares  are  vested  and  32,000  of  which  shares  may  be  repurchased  by  us,  if  exercised,  at  the  original  exercise  price  in  the  event  of  the  termination  of
Ms. Mather’s services to us.

(14) Includes 50,000 shares held by Mr. Scheinman, of which 46,667 are vested and 3,333 shares remain subject to a repurchase right held by us at the original
exercise price, as of a date within 60 days of April 8, 2016, in the event of the termination of Mr. Scheinman’s services to us. The repurchase right lapses as
to approximately 834 shares per month.  Also includes 28,000 shares subject  to outstanding options which may be exercised prior  to vesting,  as of a date
within 60 days of April 8, 2016, 1,167 of which shares are vested and 26,833 of which shares may be repurchased by us, if exercised, at the original exercise
price in the event of the termination of Mr. Scheinman’s services to us.

(15) Includes 50,000 shares subject to outstanding options which may be exercised prior to vesting, as of a date within 60 days of April 8, 2016, 16,000 of which
shares  are  vested  and  34,000  of  which  shares  may  be  repurchased  by  us,  if  exercised,  at  the  original  exercise  price  in  the  event  of  the  termination  of
Mr. Stoll’s services to us.

(16) Includes 25,000 shares subject to outstanding options which may be exercised prior to vesting, as of a date within 60 days of April 8, 2016, 10,833 of which
shares  are  vested  and  14,167  of  which  shares  may  be  repurchased  by  us,  if  exercised,  at  the  original  exercise  price  in  the  event  of  the  termination  of
Mr. Theodosopoulos’ services to us.

(17) Includes 1,470,000 shares issuable within 60 days of April  8,  2016 upon vesting of options and restricted stock units or the early exercise of outstanding
options, 1,423,000 which may be exercised prior to vesting, 47,000 of which shares are vested and 364,333 of which shares may be repurchased by us, if
exercised, at the original exercise price in the event of the termination of employment or other services to us.
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RELATED PERSON TRANSACTIONS

In addition to the compensation arrangements, including employment, termination of employment and change in control arrangements discussed above in the
sections titled “Board of Directors and Corporate Governance – Director Compensation” and “Executive Compensation,” we describe below transactions and series
of similar transactions, since the beginning of our last fiscal year, to which we were a party or will be a party, in which:
 

 •  the amounts involved exceeded or will exceed $120,000; and
 

 •  any of our directors, nominees for director, executive officers or holders of more than 5% of our outstanding capital stock, or any immediate family
member of, or person sharing the household with, any of these individuals or entities, had or will have a direct or indirect material interest.

Other than as described below, there has not been, nor is there any currently proposed, transactions or series of similar transactions to which we have been or
will be a party.

Investors’ Rights Agreement

We are party to an investors’ rights agreement which provides, among other things, that certain holders of our common stock have the right to demand that
we file a registration statement or request that their shares of our common stock be covered by a registration statement that we are otherwise filing.

Other Transactions

We have granted stock options to our named executive officers and certain of our directors. See the section titled “Executive Compensation—Outstanding
Equity Awards at 2015 Year-End” for a description of these stock options.

Other than as described above under this section titled “Related Person Transactions,” since January 1, 2015, we have not entered into any transactions, nor
are there any currently proposed transactions, between us and a related party where the amount involved exceeds, or would exceed, $120,000, and in which any
related person had or will have a direct or indirect material interest. We believe the terms of the transactions described above were comparable to terms we could
have obtained in arm’s-length dealings with unrelated third parties.

Policies and Procedures for Related Party Transactions

Our  audit  committee  has  the  primary  responsibility  for  reviewing  and  approving  or  ratifying  related  party  transactions.  We have a  formal  written  policy
providing that a related party transaction is any transaction between us and an executive officer, director, nominee for director, beneficial owner of more than 5% of
any class of our capital stock, or any member of the immediate family of any of the foregoing persons, in which such party has a direct or indirect material interest
and  the  aggregate  amount  involved  exceeds  $120,000.  In  reviewing  any  related  party  transaction,  our  audit  committee  is  to  consider  the relevant  facts  and
circumstances available to our audit committee, including, whether the transaction is on terms no less favorable than terms generally available to an unaffiliated
third party under the same or similar circumstances, and the extent of the related party’s interest in the transaction. Our audit committee has determined that certain
transactions will be deemed to be pre-approved by our audit committee, including certain executive officer and director compensation, transactions with another
company  at  which  a  related  party’s  only  relationship  is  as  a  non-executive  employee,  director  or  beneficial  owner  of  less  than  10% of  that  company’s  shares,
transactions where a related party’s interest arises solely from the ownership of our common stock and all holders of our common stock received the same benefit
on a pro rata basis, and transactions available to all employees generally. If advance approval of a transaction is not feasible, the chair of our audit committee may
approve the transaction and the transaction may be ratified by our audit committee in accordance with our formal written policy.
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OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires that our executive officers and directors, and persons who own more than 10% of our common stock, file reports
of ownership and changes of ownership with the SEC. Such directors, executive officers and 10% stockholders are required by SEC regulation to furnish us with
copies of all Section 16(a) forms they file.

SEC regulations require us to identify in this proxy statement anyone who filed a required report late during the most recent fiscal year. Based on our review
of forms we received,  or written representations from reporting persons stating that  they were not required to file these forms, we believe that  during our fiscal
ended December 31, 2015, all Section 16(a) filing requirements were satisfied on a timely basis, except that, due to an administrative error, a Form 4 for Jayshree
Ullal reporting the sale of shares on August 10, 2015 was not reported until August 24, 2015.

Fiscal Year 2015 Annual Report and SEC Filings

Our financial statements for our fiscal year ended December 31, 2015 are included in our Annual Report on Form 10-K, which we will make available to
stockholders at the same time as this proxy statement. This proxy statement and our annual report are posted on the Financial Information portion of our website at
http://investors.arista.com and  are  available  from the  SEC at  its  website  at  www.sec.gov.  You  may  also  obtain  a  copy  of  our  annual  report  without  charge  by
sending a written request to Arista Networks, Inc., Attention: Investor Relations, 5453 Great America Parkway, Santa Clara, California 95054.

*        *         *

The board of directors does not know of any other matters  to be presented at  the Annual Meeting.  If  any additional  matters  are properly presented at the
Annual Meeting, the persons named in the enclosed proxy card will have discretion to vote the shares of our common stock they represent in accordance with their
own judgment on such matters.

It  is  important  that  your  shares  of  our  common stock  be  represented  at  the  Annual  Meeting,  regardless  of  the  number  of  shares that  you  hold.  You  are,
therefore,  urged  to  vote  by  telephone  or  by  using  the  Internet  as  instructed  on  the  enclosed  proxy card  or  execute  and  return,  at  your  earliest  convenience,  the
enclosed proxy card in the envelope that has also been provided.

THE BOARD OF DIRECTORS

Santa Clara, California
April 22, 2016
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ARISTA NETWORKS, INC. 
5453 GREAT AMERICA PARKWAY 
SANTA CLARA, CA 95054 
VOTE BY INTERNET - www.proxyvote.com 
Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M. Eastern Time on June 1, 2016. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting instruction form. 
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS 
If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet and, when prompted, indicate that you agree to receive or access proxy materials electronically in future years. 
VOTE BY PHONE - 1-800-690-6903 
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time on June 1, 2016. Have your proxy card in hand when you call and then follow the instructions. 
VOTE BY MAIL 
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 
51 Mercedes Way, Edgewood, NY 11717. 
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: 
E10298-P74656 
KEEP THIS PORTION FOR YOUR RECORDS 
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. 
DETACH AND RETURN THIS PORTION ONLY 
ARISTA NETWORKS, INC. 
For All Withhold All For All Except 
To withhold authority to vote for any individual nominee(s), mark “For All Except” and write the number(s) of the nominee(s) on the line below. 
The Board of Directors recommends you vote FOR the following: 
1. Election of Directors 
Nominees: 
01) Charles Giancarlo 02) Ann Mather 03) Daniel Scheinman 
The Board of Directors recommends you vote FOR Proposals 2 and 4: 
2. Approval on an advisory basis of the compensation of the named executive officers. 
The Board of Directors recommends you vote 1 YEAR on the following proposal: 
3. Approval on an advisory basis of the frequency of future advisory votes on the compensation of named executive officers. 
4. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2016. 
NOTE: Such other business as may properly come before the meeting or any adjournment thereof. 
Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer. 
For Against Abstain 
1 Year 2 Years 3 Years 
For Against Abstain 
Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. 
E10299-P74656 
ARISTA NETWORKS, INC. 
Annual Meeting of Stockholders 
June 2, 2016 10:00 AM 
This proxy is solicited by the Board of Directors 
The stockholder(s) hereby appoint(s) Jayshree Ullal and Marc Taxay, or either of them, as proxies, each with the power to appoint (his/her) substitute, and hereby authorize(s) them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of Common stock of ARISTA NETWORKS, INC. that the stockholder(s) is/are entitled to vote at the Annual Meeting of Stockholders to be held at 10:00 AM, PDT on June 2, 2016, at the Company’s headquarters located at 5453 Great America Parkway, Santa Clara, California 95054 and any adjournment 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


