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AEROHIVE NETWORKS, INC.
1011 McCarthy Boulevard
Milpitas, California 95035
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 11:00 a.m. Pacific Time on Wednesday, May 24, 2017
Dear Stockholder:

We cordially invite you to attend the 2017 Annual Meeting of Stockholders of Aerohive Networks, Inc. We will hold
the meeting on Wednesday, May 24, 2017, at 11:00 a.m. Pacific Time, at 1011 McCarthy Boulevard, Milpitas,
California 95035, to propose the following:

1. To elect three Class III directors to serve until the 2020 Annual Meeting of Stockholders, or until their
successors are duly elected and qualified;

2. To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2017,

3. To vote upon a non-binding stockholder proposal to repeal the current classification of our board of
directors, if properly presented at the meeting; and

4. To transact any other business as may properly come before the meeting or any postponement or
adjournment of the meeting.
We discuss these items in more detail on the following pages, which we make a part of this notice.

On or about April 3, 2017, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials
(the Notice ) containing instructions to access our proxy statement for our Annual Meeting and our 2016 annual report
to our stockholders. The Notice provides instructions to vote online or by telephone and includes instructions to

receive a paper copy of proxy materials by mail. You can access this proxy statement and our 2016 annual report
directly at the following Internet address: http://www.proxyvote.com. All you need to do is enter the control number
located on your proxy card.

If you owned our common stock at the close of business on Monday, March 27, 2017, you are entitled to notice of and
to vote at the Annual Meeting. Your vote is important. We encourage you to vote via the Internet. It is convenient, is
more environmentally friendly and it saves us significant postage and processing costs. If you prefer to submit your
vote by mail or by telephone you may request instead a printed set of the proxy materials.
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By order of the Board of Directors,

Steve Debenham
Vice President, General Counsel & Corporate
Secretary

Milpitas, California

April 3, 2017
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AEROHIVE NETWORKS, INC.
PROXY STATEMENT
FOR 2017 ANNUAL MEETING OF STOCKHOLDERS

To Be Held at 11:00 a.m. Pacific Time on Wednesday, May 24, 2017

INFORMATION CONCERNING SOLICITATION AND VOTING
General
Our Board of Directors (the Board ) is soliciting proxies for the 2017 Annual Meeting of Stockholders (the 2017
Annual Meeting ) to be held at our executive offices at 1011 McCarthy Boulevard, Milpitas, California 95035 on
Wednesday, May 24, 2017, at 11:00 a.m., Pacific Time. Our telephone number at this address is 408-510-6100. This
proxy statement contains important information for you to consider when deciding how to vote on the matters set forth

in the attached Notice of Annual Meeting of Stockholders. Please read it carefully.

Beginning on April 3, 2017, we sent copies of this proxy statement or made them available to persons who were
stockholders at the close of business on March 27, 2017, the record date for the 2017 Annual Meeting.

Notice of Internet Availability of Proxy Materials

Pursuant to Securities and Exchange Commission (the SEC ) rules and regulations, we have chosen to provide access

to our proxy materials over the Internet. We are sending a Notice of Internet Availability of Proxy Materials (the
Notice ) to our stockholders and beneficial owners of our stock as of the record date. All stockholders will have the

option to access the proxy materials on the website referred to in the Notice or to request a printed set of the proxy

materials. We have included in the Notice instructions how to access the proxy materials over the Internet or to

request a printed copy of the proxy materials. You may also request to receive proxy materials in printed form by mail

or electronically by e-mail on an ongoing basis.

The Notice will provide you with instructions how to:

view on the Internet our proxy materials for our 2017 Annual Meeting;

instruct us to send our future proxy materials to you electronically by e-mail; or

instruct us to send these proxy materials to you by mail, as well as on an ongoing basis.
Electronic Access to Proxy Materials

Choosing to receive proxy materials by e-mail will save us the cost of printing and mailing the proxy materials to you
and, by avoiding such printing and mailing, will reduce the environmental impact of our 2017 Annual Meeting and
future meetings. If you choose to receive future proxy materials by e-mail, you will receive an e-mail next year in
connection with the 2018 annual meeting of stockholders with instructions, including a link to the proxy materials and
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a link to the proxy voting site. Your election to receive proxy materials by e-mail will remain in effect until you
terminate it by following the instructions contained in the proxy materials.

Costs of Solicitation

We will pay the costs of soliciting proxies from stockholders. In addition, we may reimburse brokerage firms and
other persons representing beneficial owners of shares for their expenses to forward solicitation materials to such
beneficial owners, including fees associated with:

forwarding the Notice to beneficial owners;

forwarding printed proxy materials by mail to beneficial owners who specifically request them; and

obtaining beneficial owners voting instructions.

Table of Contents
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Certain of our directors, officers and employees may solicit proxies on our behalf, without additional compensation,
personally or by written communication, telephone, facsimile or other electronic means.

Record Date and Shares Outstanding
The record date for the 2017 Annual Meeting is March 27, 2017. Only stockholders of record at the close of business

on March 27, 2017, are entitled to attend and vote at the 2017 Annual Meeting. On the record date, 52,770,573 shares
of our common stock were outstanding and held of record.
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QUESTIONS AND ANSWERS REGARDING OUR ANNUAL MEETING

Although we encourage you to read this proxy statement in its entirety, we include this question and answer section to
provide some background information and brief answers to several questions you may have about the 2017 Annual
Meeting or this proxy statement.

Q: Why am I receiving these proxy materials?

A: Our Board of Directors is providing these proxy materials to you in connection with our 2017 Annual Meeting to
be held on May 24, 2017. We invite stockholders to attend the 2017 Annual Meeting and to vote on the proposals
described in this proxy statement.

Q: What is the Notice of Internet Availability?

A: In accordance with SEC rules and regulations, instead of mailing a printed copy of our proxy materials to all
stockholders entitled to vote at the 2017 Annual Meeting, we are furnishing the proxy materials to our stockholders
over the Internet. If you received a Notice by mail, you will not receive a printed copy of the proxy materials. Instead,
the Notice will instruct you how to access and review the proxy materials and submit your vote via the Internet. If you
received a Notice by mail and would like to receive, instead, a printed copy of the proxy materials, please follow the
instructions included in the Notice to request such materials.

We mailed the Notice on or about April 3, 2017, to all stockholders entitled to vote at the 2017 Annual Meeting. As of
the date of mailing of the Notice, all stockholders and beneficial owners will have the ability to access all our proxy
materials on the website referred to in the Notice. These proxy materials will be available free of charge.

Q: What proposals will be voted on at the 2017 Annual Meeting?

A: There are three proposals scheduled to be voted on at the 2017 Annual Meeting:

a proposal to elect the three Class III nominees for director set forth in this proxy statement;

a proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2017; and

a non-binding stockholder proposal to repeal the current classification of our Board of Directors, if
properly presented at the meeting.
Q: What is Aerohive s voting recommendation?

A: Our Board of Directors recommends that you vote your shares FOR election of the three Class III nominees to
our Board of Directors and FOR the proposed ratification of the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm. Our Board of Directors makes NO RECOMMENDATION, either

FOR or AGAINST , the non-binding stockholder proposal to repeal the current classification of our Board of
Directors, if properly presented at the meeting.
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Q: What happens if additional proposals are presented at the 2017 Annual Meeting?

A: Other than the three proposals described in this proxy statement, we do not expect additional matters to be
presented for a vote at the 2017 Annual Meeting. However, when you sign and return the proxy card you are granting,
as stockholder of record, a proxy to the named proxy holders, John Ritchie and Steve Debenham. The named proxy
holders will have the discretion to vote your shares on the above proposals as well as any additional matters properly
presented for a vote at the 2017 Annual Meeting. If, for any unforeseen reason, any of the three
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Class III nominees is not available as a candidate for director, the named proxy holders will vote your proxy for such
other candidate or candidates as our Board of Directors may nominate.

Q: Who can vote at the 2017 Annual Meeting?

A: Our Board of Directors has set March 27, 2017 as the record date for the 2017 Annual Meeting. All stockholders
who owned our common stock at the close of business on March 27, 2017 may attend and vote at the 2017 Annual
Meeting. For each share of common stock held as of the record date the stockholder is entitled to one vote on each
proposal to be voted on. Stockholders do not have the right to cumulate votes. On March 27, 2017, 52,770,573 shares
of our common stock were outstanding. Shares held as of the record date include shares that you may hold directly in
your name as the stockholder of record and those shares held by a broker, bank or other nominee for you as a
beneficial owner.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Most of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their
own name. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholders of Record If your shares are registered directly in your name with our transfer agent, Computershare,
you are considered the stockholder of record with respect to those shares and we have sent the Notice directly to you.
As the stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the
2017 Annual Meeting.

Beneficial Owners If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in street name. In such instances, your broker, bank or other nominee is
considered, with respect to those shares, the stockholder of record and they will have forwarded the Notice to you. As
the beneficial owner, you have the right to direct your broker, bank or other nominee how to vote and you are also
invited to attend the 2017 Annual Meeting. However, since you are not the stockholder of record, you may not vote

these shares in person at the 2017 Annual Meeting unless you request and receive in advance of the 2017 Annual
Meeting a legal proxy from the broker, bank or other nominee who holds your shares, giving you the right to vote the
shares at the 2017 Annual Meeting.

Q: How many votes does Aerohive need to hold the 2017 Annual Meeting?

A: 26,385,288 shares, which is a majority of our outstanding shares as of the record date, must be present in person

or represented at the Annual Meeting by proxy in order for us to hold the meeting and to conduct business. This is

called a quorum. Both abstentions and broker non-votes are counted as present to determine the presence of a quorum.
A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that item and has not received voting

instructions from the beneficial owner.

In addition, we will also count your shares as present at the meeting if you:

are present and vote in person at the meeting; or
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have properly submitted a proxy card or voting instruction form, or properly voted via the Internet or
by telephone.
Q: What is the voting requirement to approve each of the proposals?

A: Proposal One The election of directors requires a plurality vote of the shares of common stock voted at the
meeting. Plurality means that the individuals who receive the largest number of votes cast FOR
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are elected as directors. As a result, any shares not voted FOR a particular nominee (whether because of a 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 either FOR or WITHHOLD on each of the three Class III nominees for election as
director.

Proposal Two We require the affirmative vote of a majority of the shares present in person or represented by proxy

and entitled to vote to ratify the appointment of Deloitte & Touche LLP as our independent registered public

accounting firm. You may vote FOR, AGAINST or ABSTAIN on Proposal Two. Abstentions are deemed to be vote:
cast and have the same effect as a vote against the proposal. However, broker non-votes are not deemed to be votes

cast and, therefore, are not included in the tabulation of the voting results on the proposal.

Proposal Three This is a non-binding proposal a stockholder has submitted to repeal the current classification of our
Board of Directors. If this proposal is properly presented at the meeting, we require the affirmative vote of a majority

of the shares present in person or represented by proxy and entitled to vote to affirm this non-binding proposal. You

may vote FOR, AGAINST or ABSTAIN on Proposal Three. Abstentions are deemed to be votes cast and have the
same effect as a vote against the proposal. However, broker non-votes are not deemed to be votes cast and, therefore,

are not included in the tabulation of the voting results on the proposal.

Q: Who counts the votes?

A: The inspector of elections will tabulate and certify votes cast by proxy or in person at the 2017 Annual Meeting.
The inspector of elections will also determine whether a quorum is present. One of our representatives will serve as
the inspector of elections.

Q: What happens if I do not cast a vote?

A:  Stockholders of Record If you are a stockholder of record and you do not cast your vote, no votes will be cast on
your behalf on any of the proposals at the 2017 Annual Meeting. However, if you submit a signed proxy card with no
further instructions, our Board of Directors will recommend how the named proxies will vote the shares represented

by that proxy card.

Beneficial Owners If you hold your shares in street name it is critical that you cast your vote if you want it to count in
the election of directors (Proposal One) or the non-binding stockholder proposal to repeal the current classification of
our Board of Directors (Proposal Three). If you do not indicate how you want your shares voted on such proposal,

your bank, broker or other nominee will cast any votes on your behalf as they will not be allowed to vote those shares
on a discretionary basis. However, your bank, broker or other nominee will continue to have discretion to vote any
uninstructed shares on the ratification of the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm (Proposal Two).

Q: How can I vote my shares in person at the 2017 Annual Meeting?

A: You may vote in person at the 2017 Annual Meeting shares which you hold as of the record date directly in your
name as the stockholder of record. If you choose to vote in person, please bring your proxy card or proof of
identification to the 2017 Annual Meeting. Even if you plan to attend the 2017 Annual Meeting, we recommend that
you vote your shares in advance, as described below, so that your vote will be counted if you later decide not to attend
the 2017 Annual Meeting. If you hold your shares in street name, you must request and receive in advance of the 2017
Annual Meeting a legal proxy from your broker, bank or other nominee and bring that document with you to vote in
person at the 2017 Annual Meeting.
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Q: How can I vote my shares in advance, without attending the 2017 Annual Meeting?

A:  Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how
your shares are voted without attending the 2017 Annual Meeting. If you are a stockholder of record, you may vote by
submitting a proxy; please refer to the voting instructions in the Notice or below. If you hold shares beneficially in
street name, you may vote by submitting voting instructions to your broker, bank or other nominee; please refer to the
voting instructions provided to you by your broker, bank or other nominee.

Internet  Stockholders of record with Internet access may submit proxies until 11:59 p.m., Eastern Time, on Tuesday,
May 23, 2017, by following the Vote by Internet instructions on the Notice or by following the instructions at
www.proxyvote.com. Most of our stockholders who hold shares beneficially in street name may vote by accessing the
website specified in the voting instructions provided by their brokers, banks or other nominees. Many banks and
brokerage firms are participating in Broadridge s online program. This program provides eligible stockholders the
opportunity to vote over the Internet or by telephone. Your proxy card or voting instruction form you complete and
return will provide your voting instructions to your bank or brokerage firm participating in Broadridge s program.

Telephone 1If you request a printed set of the proxy materials, you will be eligible to submit your vote by telephone
until 11:59 p.m., Eastern Time, on Tuesday, May 23, 2017 by following the telephone voting instructions on your
proxy cards.

Mail If you request a printed set of the proxy materials, you may indicate your vote by completing, signing and dating
the proxy card or voting instruction form where indicated and by returning it in the prepaid envelope that will be
provided. Your vote must be received by 11:59 p.m., Eastern Time, on Tuesday, May 23, 2017.

Q: How can I change or revoke my vote?

A: Subject to any rules your broker, bank or other nominee may have, you may change your proxy instructions at
any time before your proxy is voted at the 2017 Annual Meeting.

Stockholders of Record If you are a stockholder of record, you may change your vote by (1) filing with our corporate
secretary, prior to your shares being voted at the 2017 Annual Meeting, a written notice of revocation or a duly
executed new proxy card, in either case dated later than the prior proxy relating to the same shares, or (2) attending the
2017 Annual Meeting and voting in person (although attendance at the 2017 Annual Meeting will not, by itself,

revoke a proxy). Our corporate secretary must receive your written notice of revocation or new proxy card prior to the
taking of the vote at the 2017 Annual Meeting. Such written notice of revocation or new proxy card should be
hand-delivered to our corporate secretary or should be sent to be timely delivered to our principal executive offices at
1011 McCarthy Boulevard, Milpitas, California 95035, Attention: Corporate Secretary.

Beneficial Owners If you are a beneficial owner of shares held in street name, you may change your vote (1) by
submitting new voting instructions to your broker, bank or other nominee no later than 11:59 p.m., Eastern Time, on
Tuesday, May 23, 2017, or (2) if you have obtained from the broker, bank or other nominee who holds your shares a
legal proxy giving you the right to vote the shares, by attending the 2017 Annual Meeting, presenting the legal proxy
and voting in person.

In addition, a stockholder of record or a beneficial owner who has voted via the Internet or by telephone may also

change his, her or its vote by making a timely and valid Internet or telephone vote no later than 11:59 p.m., Eastern
Time, on Tuesday, May 23, 2017.
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Q: Where can I find the voting results of the 2017 Annual Meeting?

A: We will announce the preliminary voting results at the 2017 Annual Meeting. We will report the results in a
current report on Form 8-K we will file within four business days after the date of the 2017 Annual Meeting.

Q: Who are the proxies and what do they do?

A: Our Board of Directors designated the two persons named as proxies on the proxy card, John Ritchie and Steve
Debenham. Where you, as stockholder of record, provide voting instructions in the proxy card, the named proxies will
cast their votes in accordance with the instructions as indicated on the proxy card. If you are a stockholder of record
and submit a signed proxy card, but do not indicate your voting instructions, the named proxies will vote as our Board
of Directors recommends FOR the nominated directors (Proposal One) and FOR ratification of the appointment of
Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2017 (Proposal Two). Our Board of Directors recommends that the named proxies ABSTAIN, and takes no position
for or against, regarding, the non-binding stockholder proposal to repeal the current classification of our Board of
Directors (Proposal Three). Accordingly, if such proposal is properly presented at the 2017 Annual Meeting the

named proxies will vote  ABSTAIN on Proposal Three if you submit a signed proxy card but do not indicate your
voting instructions. If a matter not described in this proxy statement is properly presented at the 2017 Annual Meeting,
the named proxy holders will use their own judgment to determine how to vote the shares. If the 2017 Annual Meeting
is adjourned, the named proxy holders can vote the shares on the new 2017 Annual Meeting date as well, unless you
have properly revoked your proxy instructions, as described above.

Q: What should I do if I receive more than one Notice or set of proxy materials?

A: If you receive more than one Notice or set of proxy materials it is because your shares are registered in more than
one name or brokerage account. Please follow the voting instructions on each Notice or voting instruction form you
receive to ensure that your shares are voted.

Q: How may I obtain a separate Notice or a separate set of proxy materials?

A: When more than one stockholder shares the same address each stockholder may not individually receive a
separate Notice or a separate copy of the proxy materials. Stockholders who do not receive a separate Notice or a
separate copy of the proxy materials may request to receive a separate Notice or a separate copy of the proxy materials
by contacting our corporate secretary (i) by mail at 1011 McCarthy Boulevard, Milpitas, California 95035, (ii) by
calling us at 408-510-6100, or (iii) by sending an email to corporatesecretary @aerohive.com. Alternatively,
stockholders who share an address and receive multiple Notices or multiple copies of our proxy materials may request
to receive a single copy by following the instructions above.

Q: Is my vote confidential?

A: We handle proxy instructions, ballots and voting tabulations that identify individual stockholders in a manner
that protects your voting privacy. We will not disclose your vote either within Aerohive or to third parties, except:
(1) as necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and certification of the
vote, or (3) to facilitate a successful proxy solicitation by our Board of Directors. However, we will forward to our
management written comments which stockholders may provide on their proxy cards.
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Q: What is the deadline to propose actions for consideration at the 2018 annual meeting of Stockholders or to
nominate individuals to serve as directors at that annual meeting?

A:  Our stockholders may submit proposals that they believe should be voted upon at our next year s annual meeting

in 2018 or nominate persons for election to our Board of Directors at that meeting (See Stockholder Proposals ).

Stockholders may also recommend candidates to our Board of Directors for election at that meeting (See
Recommendation and Nomination of Director Candidates ).

Stockholder Proposals:

For a stockholder proposal to be considered for inclusion in our proxy statement for the 2018 annual meeting, our
corporate secretary must receive the written proposal at our principal executive offices no later than December 4,
2017. If the date of the 2018 annual meeting is moved more than 30 days before or after the first anniversary date of
the 2017 Annual Meeting, the deadline for inclusion of proposals in our proxy statement for the 2018 Annual Meeting
is instead a reasonable time before we begin to print and mail our proxy materials for the 2018 Annual Meeting. Such
proposals also will need to comply with SEC regulations under Rule 14a-8 regarding the inclusion of stockholder
proposals in company-sponsored proxy materials. When a stockholder does not seek to include a proposal in our 2018
proxy statement pursuant to Rule 14a-8, the stockholder may nonetheless timely deliver the proposal to us for the

2018 annual meeting consistent with the requirements of our Bylaws. To be timely under our Bylaws, our corporate
secretary must receive such stockholder s notice not more than 75 days and not less than 45 days prior to the one-year
anniversary of the date we first mailed our proxy materials or a notice of availability of proxy materials (whichever is
earlier) to stockholders in connection with our previous year s annual meeting of stockholders. For the 2018 annual
meeting, the notice must be received no earlier than January 18, 2018 and no later than February 17, 2018. However,
if the date of the 2018 annual meeting is moved more than 30 days before or more than 60 days after the one-year
anniversary date of this year s 2017 Annual Meeting, then to be timely under our Bylaws our corporate secretary must
receive the notice not earlier than the 120th day prior to the 2018 annual meeting and not later than the close of
business on the later of the 90th day prior to the 2018 annual meeting or the 10th day following the day on which we
first publicly announce the date of the 2018 annual meeting. To be in proper form, a stockholder s notice to us must set
forth the information required by our Bylaws.

In no event shall any adjournment or postponement of an annual meeting or the announcement thereof commence a
new time period for the giving of a stockholder s notice, as described in Section 2.4 of our Bylaws.

As described in our Bylaws, the stockholder s submission must include certain specified information concerning the
proposal or nominee, as the case may be, and information as to the stockholder s ownership of our common stock. If a
stockholder gives notice of such a proposal after the deadline computed in accordance with our Bylaws, or the Bylaw
Deadline, the stockholder will not be permitted to present the proposal to our stockholders for a vote at the 2018
annual meeting.

Recommendation and Nomination of Director Candidates:

The nominating and corporate governance committee will consider recommendations and nominations from

Qualifying Stockholders for candidates to our Board of Directors. A Qualifying Stockholder is a stockholder that has
owned for at least the one-year period prior to the date of the submission of the recommendation at least one percent

of our company s total common stock outstanding as of the last day of the calendar month preceding the submission. A
Qualifying Stockholder that desires to recommend a candidate for election to the Board must timely deliver the
recommendation to us in writing, and must include the candidate s name, home and business contact information,
detailed biographical data and qualifications, details regarding any shares of our stock which the nominee holds as of
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the time of the submission, evidence of the nominating person s ownership of our common stock, a description of any
arrangement between the stockholder and the nominee, and a written statement from the nominee acknowledging that,
if elected, the nominee will serve his or her term as director and will owe a fiduciary duty to our company and our
stockholders.
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A stockholder that instead desires to nominate a person directly for election to our Board of Directors must meet the
deadlines and other requirements set forth in Section 2.4 of our Bylaws and the rules and regulations of the SEC,
consistent with the time requirements provided above, and in form and setting forth the information required by our
Bylaws.

SEC rules also establish a different deadline for submission of stockholder proposals with respect to matters subject to
discretionary voting (the Discretionary Vote Deadline ). The attached proxy card grants the proxy holders
discretionary authority to vote on any matter raised at this year s 2017 Annual Meeting. In addition, assuming a
mailing date of April 3, 2017 for this proxy statement, the proxy holders at next year s annual meeting will have
similar discretionary authority to vote on any matter that is properly submitted to us after February 17, 2018. If a
stockholder gives notice of such a proposal after the Discretionary Vote Deadline, our proxy holders will be allowed
to use their discretionary voting authority to vote against the stockholder proposal when and if the proposal is raised at
the 2018 annual meeting.

Because the Bylaw Deadline is possibly not capable of being determined until we publicly announce the date of our
2018 annual meeting, it is possible that the Bylaw Deadline may occur after the Discretionary Vote Deadline. In such
a case, a proposal that we receive after the Discretionary Vote Deadline but before the Bylaw Deadline would be
eligible to be presented at the 2018 annual meeting. However, we believe that our proxy holders at such meeting
would be allowed to use the discretionary authority granted by the proxy to vote against the proposal at such meeting
without including any disclosure of the proposal in the proxy statement relating to such meeting.

Delivery of Nominations, Recommendations and Proposals:

Nominations, recommendations and/or proposals should be addressed and timely delivered to: Aerohive Networks,
Inc., Attention: Corporate Secretary, at our principal executive offices located at 1011 McCarthy Boulevard, Milpitas,
California 95035. We advise stockholders interested in submitting such a proposal to contact knowledgeable legal
counsel regarding the detailed requirements of applicable securities laws. The submission of a stockholder proposal
does not guarantee that it will be included in our 2018 proxy statement.

Copy of Bylaws:
You may contact us at our principal executive offices for a copy of our relevant Bylaws regarding the requirements for

making stockholder proposals and nominating director candidates. Alternatively, a copy of our Bylaws is available on
our corporate website at www.aerohive.com in the Corporate Governance section of the Investor Relations page.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our Board of Directors directs the management of our business affairs, and its directors are divided into three classes
with staggered three-year terms. At each annual meeting of our stockholders, a class of directors will be elected for a
three-year term to succeed the same class whose term is then expiring.

As discussed below, of the current eight members of our Board, six are independent within the meaning of the listing
rules of the New York Stock Exchange, or NYSE, and SEC independent director requirements.

The following table sets forth the names and ages as of March 27, 2017, and certain other information for each of the
directors with terms expiring at the 2017 Annual Meeting (who are also nominees for election as a director at the 2017
Annual Meeting), and for each of the continuing directors:

Expiration
of Term
Current For
Director Term Which
Name Class Age Position Since Expires Nominated
Directors with Terms Expiring at the
2017 Annual Meeting/Nominees
David K. Flynn I 53 Director and Chair of Board, 2006 2017 2020
Chief Executive Officer
and President

John Gordon Payne(1) III 54  Director 2014 2017 2020

Christopher J. Schaepe(2)(3) III 53  Director 2006 2017 2020

Continuing Directors

Frank J. Marshall(3) II 70  Director and Lead 2011 2019
Independent Director

Conway Todd Rulon-Miller(2) IT 66 Director 2009 2019

Remo Canessa(1)(2) 1 59  Director 2013 2018

Curtis E. Garner(1) I 47  Director 2015 2018

Changming Liu I 49  Director and Chief 2006 2018
Technology Officer

(1) Member of our audit committee. Mr. Garner joined our audit committee effective April 1, 2016.

(2) Member of our compensation committee. Mr. Canessa joined our compensation committee effective July 1, 2016.
(3) Member of our nominating and corporate governance committee.

Nominees for Director

David K. Flynn has served as a member of our Board since July 2006 and as its chair since July 2013. Mr. Flynn has
served as our Chief Executive Officer ( CEO ) since July 2007 and as President since November 2007. He previously
served as our interim CEO from February 2007 to July 2007. Prior to joining us, Mr. Flynn was with Juniper
Networks, an IP network solutions company, until 2005. He joined Juniper Networks in April 2004 through its
acquisition of NetScreen Technologies, a network security provider, where he had served as Vice President of
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Marketing since June 1999. Mr. Flynn holds a B.A. in Economics from Williams College and an M.B.A. from the
Stanford Graduate School of Business.

We believe Mr. Flynn possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience in the data networking industry and the operational insight and expertise he has accumulated as
our President and CEO.
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John Gordon Payne has served as a member of our Board since March 2014 and serves on our audit committee.

Mr. Payne served from January 2014 through May 2016 as the Chief Operating Officer of DocuSign, Inc., an
electronic signature and digital transactions management company. He previously was employed with Citrix Systems,
Inc., a virtualization, cloud and mobile solutions company, from December 2005 to January 2014. He holds a B.A. in
Commercial and Administrative Studies from the University of Western Ontario, Canada, and an M.B.A. from IMD,
Lausanne, Switzerland.

We believe Mr. Payne possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience in the technology industry and the operational insight and expertise he has accumulated serving
in executive functions for large technology companies.

Christopher J. Schaepe has served as a member of our Board since July 2006 and serves as chair of our compensation
committee and as a member of our nominating and corporate governance committee. Mr. Schaepe is a founding
partner of Lightspeed Venture Partners, an early stage technology venture capital firm, and has served in that capacity
since 2000. He previously served as a member of the board of directors of Riverbed Technology, Inc., an application
and network performance company, eHealth, Inc., an online health insurance services company, and Fusion-io, Inc., a
computer hardware and systems software company. Mr. Schaepe holds B.S. and M.S. degrees in Electrical
Engineering and Computer Science and from the Massachusetts Institute of Technology and an M.B.A. from the
Stanford Graduate School of Business.

We believe Mr. Schaepe possesses specific attributes that qualify him to serve as a member of our Board, including
his extensive experience in the technology industry and as a board member of companies in the technology industry,
including his services to Riverbed Technology, eHealth and Fusion-io.

Continuing Directors

Remo Canessa has served as a member of our Board since September 2013 and serves as chair of our audit committee
and as a member of our compensation committee. Mr. Canessa currently serves as Chief Financial Officer of Zscaler,
Inc., a provider of cloud-based security for the internet, beginning in February 2017. Previously, Mr. Canessa served
as Chief Financial Officer of Illumio, Inc., a developer of adaptive security for cloud-computing environments, from
April 2016 through January 2017. Mr. Canessa also served as Chief Financial Officer of Infoblox, Inc., an automated
network-control company, a position he held from October 2004 through January 2016, and continued as an executive
advisor to the company through April 2016. Mr. Canessa previously served as Chief Financial Officer of NetScreen
Technologies, from July 2001 until its acquisition by Juniper Networks in April 2004. He holds a B.A. in Economics
from the University of California, Berkeley, and an M.B.A. from Santa Clara University.

We believe Mr. Canessa possesses specific attributes that qualify him to serve as a member of our Board, including
his extensive experience in the technology industry and the operational insight and expertise he accumulated serving
as the Chief Financial Officer for large technology companies, including his services to NetScreen Technologies and
Infoblox.

Curtis E. Garner has served as a member of our Board since June 2015 and serves on our audit committee (and, prior
to April 1, 2016, served on our compensation committee). Mr. Garner currently serves as Chief Digital and
Information Officer at Chipotle Mexican Grill, a national restaurant chain. Mr. Garner was previously with Starbucks,
Inc., an international coffee company, which he joined in January of 1998, holding various technology leadership
positions. From March 2012 until November 2015 Mr. Garner was Starbuck s Executive Vice President and Chief
Information Officer, overseeing global technology and engineering services for all Starbucks businesses and serving
as a member of Starbucks senior leadership team. Prior to joining Starbucks, Mr. Garner held various technology
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Economics from The Ohio State University.
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We believe Mr. Garner possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience in information and data technology and the operational insight and expertise he has accumulated
as the Chief Information Officer for large technology-dependent companies, including his services at Chipotle and
Starbucks.

Changming Liu is one of our co-founders, and has served as our Chief Technology Officer since January 2007 and as
a member of our Board since March 2006. He previously served as our CEO from March 2006 to February 2007.
Prior to joining us, Mr. Liu was a Distinguished Engineer at Juniper Networks, which he joined through its acquisition
of NetScreen Technologies in April 2004. Mr. Liu holds a B.Sc. in Computer Science from Tsinghua University and
an M.S. in Computer and Electrical Engineering from Queen s University, Ontario, Canada.

We believe Mr. Liu possesses specific attributes that qualify him to serve as a member of our Board, including his
extensive experience as a key architect and technical manager for over 15 years in the data networking industry and
the operational insight and expertise he has accumulated as one of our founders and as our Chief Technology Officer.

Frank J. Marshall has served as a member of our Board since March 2011, and serves as chair of our nominating and
corporate governance committee. Mr. Marshall is also our lead independent director. Mr. Marshall has been a General
Partner of Big Basin Partners since October 2000 and also serves as a director and advisor for several privately held
companies. He currently serves as a director of Mobilelron, Inc., a developer and provider of security and
management software and hardware solutions for mobile apps, content and devices, and previously served as a
director at PMC-Sierra, Inc., a semiconductor company, Juniper Networks and NetScreen Technologies. Mr. Marshall
holds a B.S. in Electrical Engineering from Carnegie Mellon University and an M.S. in Electrical Engineering from
the University of California, Irvine.

We believe Mr. Marshall possesses specific attributes that qualify him to serve as a member of our Board, including
his extensive experience in Internet infrastructure, semiconductor solutions and communications services and as a
board member of companies in the technology industry, including his services to Mobilelron, PMC-Sierra, Juniper
Networks and NetScreen Technologies.

Conway Todd Rulon-Miller has served as a member of our Board since May 2009 and serves on our compensation
committee. Mr. Rulon-Miller has been a partner since January 1998 of Apogee Venture Group, an early stage venture
investment and consulting firm he founded. He holds a B.A. in History from Princeton University.

We believe Mr. Rulon-Miller possesses specific attributes that qualify him to serve as a member of our Board,
including his extensive experience in the technology industry and as a board member of companies in the technology
industry, including his service to Apogee Venture Group.

Director Independence

Our common stock is listed on the NYSE, and trades under the symbol HIVE. Under NYSE rules, independent
directors must comprise a majority of a listed company s board of directors and a director will only qualify as an
independent director if, in the opinion of that company s board of directors, that person 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. To be considered independent for purposes of Rule 10A-3, a member of an audit committee
of a listed company may not, other than in his or her capacity as a member of the audit committee, the board of
directors, or any other board committee: (1) accept, directly or indirectly, any consulting, advisory, or other
compensatory fee from the listed company or any of its subsidiaries; or (2) be an affiliated person of the listed
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Our Board of Directors reviewed the independence of each director and considered whether each director has a
material relationship with us that could compromise his ability to exercise independent judgment in carrying out his
responsibilities. As a result of this review, our Board determined that Remo Canessa, Curtis E. Garner,

Frank J. Marshall, John Gordon Payne, Conway Todd Rulon-Miller and Christopher J. Schaepe, representing six of
our eight directors, were each independent directors as defined under the NYSE and SEC requirements, rules and
regulations.

With respect to Mr. Rulon-Miller, the Board specifically considered our continuing employment of Mr. Rulon-Miller s
son, Michael Rulon-Miller, who has been regularly employed in our sales organization since December 2014 (and
previously provided service to us through an internship program). With respect to Mr. Garner, the Board specifically
considered our ongoing business relationship with Chipotle Mexican Grill, which is one of our current end-user
customers and for whom Mr. Garner began serving in November 2015 as its Chief Information Officer. The Board has
concluded that our employment of Mr. Rulon-Miller s son and business relationship with Chipotle Mexican Grill were
not during the relevant periods material relationships that would impede the exercise of independent judgment by
Messrs. Rulon-Miller or Garner, and their respective abilities to serve on our Board and its audit and compensation
committees.

Board Leadership Structure

Mr. Flynn currently serves as both chair of our Board of Directors and as our CEO. Our Board believes that the
current Board leadership structure provides effective independent oversight of management while allowing our Board
of Directors and management to benefit from Mr. Flynn s leadership and years of experience as an executive in the
data networking industry. Mr. Flynn is best positioned to identify strategic priorities, lead critical discussion and
execute our strategy and business plans. Mr. Flynn possesses detailed in-depth knowledge of the issues, opportunities,
and challenges facing us.

Independent directors and management sometimes have different perspectives and roles in strategy development.
Accordingly, our Board determined that it would be beneficial to have a lead independent director to, among other
things, preside over executive sessions of the independent directors to provide the Board with the benefit of having the
perspective of entirely independent directors. Our Board has appointed Frank J. Marshall to serve as our lead
independent director. As lead independent director, Mr. Marshall presides over periodic meetings of our independent
directors, serves as a liaison between our chair and the independent directors, and performs such additional duties as
our Board may otherwise determine and delegate.

Risk Management

Our executive officers and senior management are responsible for the day-to-day management of risks that we may
face as a company, while the Board, as a whole and through its committees, has responsibility for the oversight of risk
management. In this oversight role, the Board is responsible for satisfying itself that the risk management processes
which our management design and implement are adequate and function as designed. The Board does not have a
standing risk management committee, but rather administers this oversight function directly through the Board as a
whole, as well as through various standing committees that address risks inherent in their respective areas of
oversight. For example, the audit committee has the responsibility to consider major financial risk exposures and
oversee the steps our management has taken to monitor and control these exposures, including guidelines and policies
to govern the process by which we undertake risk assessment and management. The audit committee also monitors
compliance with legal and regulatory requirements and listing requirements, including the work required for internal
audit compliance. Our compensation committee assesses and monitors our compensation policies and programs,
including specifically our equity programs. Our nominating and corporate governance committee monitors the
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Our Board is generally responsible for monitoring and assessing strategic risk exposure, including a determination of
the nature and level of risk appropriate for our company.

13

Table of Contents 32



Edgar Filing: AEROHIVE NETWORKS, INC - Form DEF 14A

Table of Conten
Board Meetings and Committees

During 2016, our Board of Directors and its committees held 24 meetings (including regularly scheduled and special
meetings), and each current director attended at least 95 percent of the aggregate of (i) the total number of meetings
our Board held during the period for which he served as a director and (ii) the total number of meetings held by all
committees of our Board on which he served during the periods that he served.

It is the policy of our Board of Directors to regularly have separate meetings for independent directors, without
management participating.

We do not have a formal policy regarding attendance by members of our Board at annual meetings of stockholders.
Nonetheless, we encourage our directors to attend.

Our Board of Directors has an audit committee, a compensation committee, and a nominating and corporate
governance committee, each of which has the composition and responsibilities described below. Our Board of
Directors may also exercise its responsibilities by means of special committees it may form from time-to-time.
Members serve on these committees until their resignation or until otherwise determined by our Board.

Audit Committee

Messrs. Canessa, Garner and Payne, each of whom is a non-employee member of our Board, comprise our audit
committee. Mr. Canessa is the chair of the audit committee. Mr. Garner joined the committee as of April 1, 2016. Our
Board has determined that Mr. Canessa qualifies as an audit committee financial expert, as defined in the SEC rules,
and satisfies the NYSE financial sophistication requirements. Our Board has determined that Messrs. Canessa, Garner
and Payne each satisfies the NYSE and SEC requirements, rules and regulations for independence and financial
literacy. We believe that the functioning of our audit committee complies with applicable NYSE and SEC
requirements, rules and regulations.

The 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 related 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;
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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 any proposed related-person transactions;

overseeing our internal audit function; and

preparing the audit committee report that the SEC requires in our annual proxy statement.
Our audit committee operates under a written charter our Board of Directors approved and which satisfies NYSE and
SEC requirements, rules and regulations. The committee reviews its charter annually. A copy of the charter of our
audit committee is available in the Corporate Governance section of the Investor Relations page of our website at
http//ir.aerohive.com.
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During 2016, our audit committee held seven meetings and acted by written/electronic consent zero times.
Compensation Committee

Messrs. Canessa, Rulon-Miller and Schaepe, each of whom is a non-employee member of our Board, comprise our
compensation committee. Mr. Schaepe is the chair of our compensation committee. Mr. Canessa joined the committee
as of July 1, 2016 (replacing Mr. Garner, who left the committee effective April 1, 2016). Our Board of Directors has
concluded that the composition of our compensation committee meets NYSE and SEC requirements, rules and
regulations for independence, as well as under Section 162(m) of the Internal Revenue Code. We believe that the
functioning of our compensation committee complies with the NYSE and SEC requirements, rules and regulations.

The compensation committee is responsible for, among other things:

reviewing and approving our CEO s and other executive officers annual base salaries and 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 requires in our annual proxy statement.
Our compensation committee operates under a written charter our Board of Directors approved and which satisfies
NYSE and SEC requirements, rules and regulations. The committee reviews its charter annually. A copy of the charter
of our compensation committee is available in the Corporate Governance section of the Investor Relations page of our
website at http//ir.aerohive.com.

During 2016, our compensation committee held eight meetings and acted by written/electronic consent three times.
Nominating and Corporate Governance Committee

Messrs. Marshall and Schaepe, each of whom is a non-employee member of our Board, comprise our nominating and
corporate governance committee. Mr. Marshall is the chair of our nominating and corporate governance committee.
Our Board has determined that each member of our nominating and corporate governance committee meets the NYSE

requirements for independence.

The nominating and corporate governance committee is responsible for, among other things:

evaluating and making recommendations regarding the composition, organization, and governance of our
Board and its committees;
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reviewing and making recommendations regarding 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 our Board of Directors
approved and which satisfies the NYSE and SEC requirements, rules and regulations. The committee reviews its
charter annually. A copy of the charter of our nominating and corporate governance committee is available in the
Corporate Governance section of the Investor Relations page of our website at http//ir.aerohive.com.
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During 2016, our nominating and corporate governance committee held one meeting and acted by written/electronic
consent one time.

Compensation Committee Interlocks and Insider Participation

None of Messrs. Canessa, Rulon-Miller or Schaepe, 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 compensation committee or as a director (or other Board committee performing equivalent functions
or, in the absence of any such committee, the entire board of directors) of any entity that has one or more executive
officers serving on our compensation committee or our Board. As described under the sections captioned

Related-Person Transactions, Lightspeed Venture Partners VII, L.P. holds as of the record date more than five
percent of our outstanding capital stock. Christopher J. Schaepe is a partner of Lightspeed Venture Partners VII, L.P.,
and is a member of our Board, chair of our compensation committee and a member of our nominating and corporate
governance committee.

Considerations in Evaluating Director Nominees
The nominating and corporate governance committee will consider candidates whom stockholders recommend to the

committee in the same manner as candidates whom other sources recommend. The committee uses the following
procedures to identify and evaluate any individual recommended or offered for nomination to the Board.

In its evaluation of director candidates, including the members of the Board eligible for re-election, the
committee will consider the following:

the size and composition of the Board, the needs of the Board and the respective committees of
the Board;

such factors as character, integrity, judgment, diversity of experience, independence, area of
expertise, corporate experience, length of service, potential conflicts of interest, and other
commitments. The committee evaluates these factors, among others, and does not assign any
particular weighting or priority to any of these factors; and

other factors that the committee may consider appropriate.

The committee requires the following minimum qualifications to be satisfied by any nominee for a position
on the Board:

personal and professional ethics and integrity;
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proven achievement and competence in the nominee s field and the ability to exercise sound
business judgment;

skills which are complementary to those of the existing members of our Board;

skills which are complementary to our business objectives and operating initiatives;

the ability to assist and support management and make significant contributions to our success;
and

an understanding of the fiduciary responsibilities that are required of a member of the Board and

the ability to commit the time and energy necessary to diligently carry out those responsibilities.
If the committee determines that an additional or replacement director is required, the committee may take such
measures that it considers appropriate in connection with its evaluation of a director candidate, including candidate
interviews, inquiry of the person or persons making the recommendation or nomination, engagement of an outside
search firm to gather additional information, or reliance on the knowledge of the members of the committee, the
Board or management.
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Stockholder Recommendations for Nominations to the Board of Directors

The nominating and corporate governance committee will consider both recommendations and nominations from
Qualifying Stockholders for candidates to the Board. A Qualifying Stockholder that desires to recommend a candidate
for election to the Board must timely deliver the recommendation to us in writing and must include the candidate s
name, home and business contact information, detailed biographical data and qualifications, details regarding any
shares of our company the nominee holds, a description of any arrangement between the stockholder and the nominee,
a written statement from the nominee acknowledging that, if elected, the nominee will serve his or her term as director
and will owe a fiduciary duty to our company and our stockholders, and evidence of the nominating person s
ownership of our common stock.

A stockholder that instead desires to nominate a person directly for election to our Board must meet the deadlines and
other requirements set forth in Section 2.4 of our Bylaws and the SEC s rules and regulations. To be timely, our
corporate secretary must receive such stockholder s notice not more than 75 days and not less than 45 days prior to the
one-year anniversary of the date we first mailed our proxy materials or a notice of availability of proxy materials
(whichever is earlier) to stockholders in connection with our previous year s annual meeting of stockholders. For the
2018 annual meeting, the notice must be received no earlier than January 18, 2018 and no later than February 17,
2018. However, if the date of the 2018 annual meeting is advanced more than 30 days before or more than 60 days
after the anniversary date of this year s 2017 Annual Meeting, then to be timely our corporate secretary must receive
the notice not earlier than the 120th day prior to the 2018 annual meeting and not later than the close of business on
the later of the 90th day prior to the 2018 annual meeting or the 10th day following the day on which we first publicly
announce the date of the 2018 annual meeting. To be in proper form, a stockholder s notice must set forth the
information required by Section 2.4 of our Bylaws.

Communications with the Board of Directors

Stockholders and other interested parties wishing to communicate with the Board of Directors or with an individual
member of our Board may do so by writing to the Board of Directors or to the particular member of the Board, and by
mailing the correspondence to us, as provided in the Corporate Governance section of the Investor Relations page of
our website at http//ir.aerohive.com. Our corporate secretary, in consultation with appropriate members of our Board,
as necessary, will review all incoming communications and, if appropriate, will forward such communications to the
appropriate member or members of our Board of Directors or, if none is specified, to the chair of our Board.

Delivery of Stockholder Recommendations or Communications

Stockholder recommendations for nominations to the Board of Directors, and other communications to our Board,
should be addressed and timely delivered to: Aerohive Networks, Inc., Attention: Corporate Secretary, 1011
McCarthy Boulevard, Milpitas, California 95035. We advise stockholders interested in submitting such a proposal to
contact knowledgeable legal counsel regarding the detailed requirements of applicable securities laws. The submission
of a stockholder recommendation does not guarantee that it will be included in our 2018 proxy statement.

Corporate Governance Guidelines and Code of Business Conduct and Ethics

Our Board of Directors has adopted Corporate Governance Guidelines. These guidelines address, among other items,
the responsibilities of our directors, the structure and composition of our Board and corporate governance policies and
standards applicable to us in general. In addition, our Board of Directors has adopted a Code of Business Conduct and
Ethics that applies to all our employees, officers and directors, including our CEO and senior financial officers. The
full text of our Corporate Governance Guidelines and Code of Business Conduct and Ethics is posted in the Corporate
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website at http//ir.aerohive.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 CEO and senior financial officers on the same website.

Recent Governance Changes

In March 2017, our Board of Directors approved and confirmed the following policies, guidelines and prohibitions
relating to our corporate governance:

Transactions in Company Securities (Anti-Hedging Policy). Our insider trading policy prohibits our directors
and executive officers from engaging in any hedging transactions relating to our common stock. It also
prohibits similar transactions by means of equivalent derivative securities;

Anti-Pledging Policy. Our insider trading policy prohibits our directors and executive officers from holding
our securities in a margin account or using such securities as collateral for a loan;

Stock Ownership Guidelines. Our directors and CEO are subject to stock ownership guidelines
that more closely align their interests with those of our stockholders;

Prohibition on Repricing. Our equity plans prohibit the re-pricing of outstanding option, SAR or other equity
awards held by our directors, officers or employees;

Prohibition on Cash Buy-backs. Our equity plans prohibit our purchase of outstanding option, SAR or other
equity awards or compensation held by our directors, officers or employees; and

Recoupment Policy. We have a recoupment, or claw back, policy that provides for our company to recover
all cash and equity performance-based incentive compensation from our executive officers, which includes
all our named executive officers, whom our Board of Directors may find to be personally responsible for
fraud or intentional misconduct which results in a significant restatement of our financial statements.
These policies, guidelines and equity plans are posted in the Corporate Governance section of the Investor Relations
section page of our website at http//ir.aerohive.com.

Director Compensation

In conjunction with our IPO in March 2014 (our IPO ) we implemented an Outside Director Compensation Policy for
our non-employee directors which provides for fixed cash payments to be made quarterly for service on our Board and
its committees. Under the policy, an additional cash payment is available to our non-employee directors who serve as
chairs of our Board s respective committees and to the lead independent director.

Our Board amended the policy, effective July 1, 2016, to adjust certain of the cash payments available to our
non-employee directors. We show in the following table the annual cash fees payable pre- and post-July 1, 2016, to

the chairs and members of the three standing committees of our Board and our lead independent director:
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Member of the Board

Lead Independent Director

Chair of Audit Committee

Member of Audit Committee (excluding committee chair)
Chair of Compensation Committee

Member of Compensation Committee (excluding committee
chair)

Chair of Nominating and Corporate Governance Committee
Member of Nominating and Corporate Governance
Committee (excluding committee chair)
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Pre-July 1/ Post-July 1
$30,000 / $30,000

$10,000 / $15,000
$15,000 / $20,000
$10,000 / $10,000
$10,000 / $12,000

$ 5,000/$% 6,000
$ 7,500/$% 7,500

$ 5,000/$% 3,750

42



Edgar Filing: AEROHIVE NETWORKS, INC - Form DEF 14A

Table of Conten

Under the Outside Director Compensation Policy, all our non-employee directors are eligible to receive upon their
appointment as a director an initial equity award in the form of an option to purchase shares of our stock, and
thereafter annual restricted stock unit ( RSU ) awards in conjunction with their continuing service as a director.

We also reimburse our directors for expenses associated with attending meetings of our Board and its committees.

Directors who are also our employees receive no additional compensation for their service as a director. During the

year ended December 31, 2016, two directors, Mr. Flynn, our President, CEO and chair of our Board, and Mr. Liu, our
CTO, were employees. Mr. Flynn s compensation is discussed in the section titled Executive Compensation. Mr. Liu
is compensated in conjunction with his employment, but he does not receive any additional compensation for services
provided as a director.

The following table provides information regarding the compensation of our non-employee directors for the year
ended December 31, 2016:

Fees earned or paid Options Total

Name in cash ($)(1) Stock Awards ($)(2) Awards ($) %

Remo Canessa 50,500 125,638 176,138
Curtis E. Garner 37,125 125,638 162,763
Krishna Kittu Kolluri (3) 14,531 14,531
Frank J. Marshall 50,000 125,638 175,638
Conway Todd Rulon-Miller 35,500 125,638 161,138
John Gordon Payne 38,750 125,638 164,388
Christopher J. Schaepe 44,750 125,638 170,388

(1) The amounts in the Fees Earned or Paid in Cash column reflect fees earned by the directors for services
during 2016 as a member of our Board of Directors and/or its committees pursuant to the Outside Director
Compensation Policy which our of Directors Board previously adopted.

(2) The amounts in the Stock Awards column reflect the aggregate grant date fair value of the stock awards
computed in accordance with FASB ASC Topic 718. We discuss the assumptions that we used to calculate these
amounts in Note 8 to our financial statements included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2016, and incorporated by reference herein. As required by SEC rules, the amounts shown
exclude the impact of estimated forfeitures related to service-based vesting conditions. As provided in the
Outside Director Compensation Policy, each outside director having served on our Board for at least six
(6) months prior to our 2016 Annual Meeting of Stockholders automatically received on May 18, 2016, in
conjunction with his election as a director at such meeting, an annual award in the form of restricted stock units
( Annual RSU Award ). The shares subject to the Annual RSU Award vest in lump sum as of the earlier of (a) the
one-year anniversary of the Annual RSU Award s grant date, or (b) the date immediately preceding the next
annual meeting after such Annual RSU Award s grant date, subject to continued service through such vesting
date.

(3) Mr. Kolluri did not stand for re-election as a director at the 2016 Annual Meeting of Stockholders, and did not
receive an Annual RSU Award.

See Executive Compensation for information about the compensation of directors who are also our named executive

officers.
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The following table lists all outstanding equity awards held by our non-employee directors as of December 31, 2016:

Option Awards Stock Awards
Number of
Number Number Shares Market
of of or Value
Securities Securities Units  of Shares
UnderlyingUnderlying Option of of
Unexerciselnexercised Exercise Stock thaUnits of Stock
Options Options Price Per  Option have that have
#) # Share Expiration not  Not Vested

Name Grant Date Exercisablénexercisable ($) Date Vested #)(1) ($)2)
Remo Canessa(3) 09/17/2013 54,372 12,548 9.58 09/17/2023

05/18/2016 21,440 122,208
Curtis E. Garner(4) 06/23/2015 24,023 40,040 7.48 06/23/2025

05/18/2016 21,440 122,208
Krishna Kittu Kolluri(5)
Frank J. Marshall(6) 05/18/2016 21,440 122,208
Conway Todd
Rulon-Miller(7) 09/19/2012 40,000 6.00 09/19/2022

05/18/2016 21,440 122,208
John Gordon Payne(8) 03/12/2014 46,007 20,913 10.00  03/12/2024

05/18/2016 21,440 122,208
Christopher J. Schaepe(9) 05/18/2016 21,440 122,208

(1) The amounts in this column represent the shares of common stock underlying the awards of restricted stock units

2
3)

“)

®)

(an RSU Award ) granted on May 18, 2016 under the 2014 Plan. All the shares subject to the awards vest in full
on the earlier of (a) the one-year anniversary of the grant date or (b) the date immediately preceding the next
annual meeting after such grant date, subject to continued service through each such date.

This amount reflects the fair market value of our common stock of $5.70 per share as of December 31, 2016,
multiplied by the number shown in the column for the Number of Shares or Units of Stock that have Not Vested.
As of December 31, 2016, Mr. Canessa held (i) an option to purchase 66,920 shares of our common stock at an
exercise price of $9.58 per share, with one-fourth of the shares subject to the option vested on September 17,
2014, and one forty-eighth of the shares vesting monthly thereafter; and (ii) 21,440 shares of our common stock
subject to an RSU Award, which will vest in lump sum as of the earlier of (a) the one-year anniversary of the
grant date or (b) the date immediately preceding the next annual meeting after such grant date, subject to
continued service through each such date.

As of December 31, 2016, Mr. Garner held (i) an option to purchase 64,063 shares of our common stock at an
exercise price of $7.48 per share, with one-fourth of the shares subject to the option vested on June 23, 2016, and
one forty-eighth of the shares vesting monthly thereafter; and (ii) 21,440 shares of our common stock subject to
an RSU Award, which will vest in lump sum as of the earlier of (a) the one-year anniversary of the grant date or
(b) the date immediately preceding the next annual meeting after such grant date, subject to continued service
through each such date.

Mr. Kolluri did not stand for re-election at the 2016 Annual Meeting of Stockholders. He did not receive an
Annual RSU Award in 2016 and he had no option or stock awards outstanding as of December 31, 2016.
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(6) As of December 31, 2016, Mr. Marshall held 21,440 shares of our common stock subject to an RSU Award,
which will vest in lump sum as of the earlier of (a) the one-year anniversary of the grant date or (b) the date
immediately preceding the next annual meeting after such grant date, subject to continued service through each
such date.

(7) As of December 31, 2016, Mr. Rulon-Miller held (i) an option to purchase 40,000 shares of our common stock at
an exercise price of $6.00 per share, which is fully vested, and (ii) 21,440 shares of our common stock subject to
an RSU Award, which will vest in lump sum as of the earlier of (a) the one-year anniversary of the grant date or
(b) the date immediately preceding the next annual meeting after such grant date, subject to continued service
through each such date.
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(8) As of December 31, 2016, Mr. Payne held (i) an option to purchase 66,920 shares of our common stock at an
exercise price of $10.00 per share, with one-fourth of the shares vested on March 12, 2015 and one forty-eighth
of the shares vesting monthly thereafter, and (ii) 21,440 shares of our common stock subject to an RSU Award,
which will vest in lump sum as of the earlier of (a) the one-year anniversary of the grant date or (b) the date
immediately preceding the next annual meeting after such grant date, subject to continued service through each
such date.

(9) As of December 31, 2016, Mr. Schaepe held 21,440 shares of our common stock subject to an RSU Award,
which will vest in lump sum as of the earlier of (a) the one-year anniversary of the grant date or (b) the date
immediately preceding the next annual meeting after such grant date, subject to continued service through each
such date.

Under our Outside Director Compensation Policy, in the event of a change of control (as defined in the respective

equity plan), all shares subject to then-unvested equity awards to our non-employee directors are automatically

deemed vested in full.

Our Equity Compensation Plans

We provide to our directors and employees, including our officers, opportunities to participate in the appreciation of

the value of our common stock through two equity plans: our 2014 Equity Incentive Plan (as amended and restated,

the 2014 Plan ) and our 2014 Employee Stock Purchase Plan (as amended, the ESPP ). These plans also assist us in
recruiting, retaining and motivating qualified personnel who help us achieve our business goals, including creating
long-term value for stockholders.

The 2014 Plan is intended to enable us to attract and retain the best available personnel; to provide additional
incentives to employees, directors, and consultants; and to promote the success of our business. These incentives are
provided through the grant of stock options, stock appreciation rights, restricted stock, restricted stock units,
performance units, and performance shares as the plan administrator (as defined below) may determine. Our ESPP is
intended to offer a significant incentive by allowing our employees and employees of our subsidiaries to purchase
shares of our common stock through accumulated payroll deductions or other contributions that we may permit.

Our Board of Directors adopted, and our stockholders approved, the 2014 Plan and the ESPP prior to our IPO and the
2014 Plan and the ESPP each became effective in connection with our IPO in March 2014. We previously provided
equity incentives under our 2006 Global Share Plan (the 2006 Plan ), which we terminated in conjunction with the
adoption of the 2014 Plan.

In 2016, we granted 4,222,825 shares of our common stock in the form of option and RSU awards under the 2014
Plan which, offset by 1,871,188 shares returned to the 2014 Plan during the year following forfeitures and
cancellations, equaled a net grant of 2,351,637 shares representing 4.50 percent of the 52,244,758 total shares
outstanding as of December 31, 2016. In 2015, we granted 5,077,078 shares of our common stock in the form of
option and RSU awards under the 2014 Plan which, offset by 2,538,043 shares returned to the 2014 Plan during the
year following forfeitures and cancellations, equaled a net grant of 2,539,035 shares representing 5.18 percent of the
49,017,293 total shares outstanding as of December 31, 2015.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board of Directors currently comprises eight members. In accordance with our certificate of incorporation, our
Board is divided into three classes with staggered three-year terms. At the 2017 Annual Meeting, three Class III
directors will be elected for a three-year term to succeed the same three-member class whose term is then expiring.

Each director s term continues until the election and qualification of such director s successor, or such director s earlier
death, resignation or removal. Our Board will distribute any increase or decrease in the number of directors among the
three classes so that, as nearly as possible, each class will consist of one-third of our directors then serving. This
classification of our Board 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,
David K. Flynn, John Gordon Payne and Christopher J. Schaepe as nominees for election at the 2017 Annual Meeting
as Class III directors. If elected, each of Messrs. Flynn, Payne and Schaepe will serve as Class III directors until the
2020 annual meeting of stockholders or 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 over the Internet or by telephone but do not
give instructions with respect to the voting of directors, your shares will be voted FOR the re-election of
Messrs. Flynn, Payne and Schaepe. We expect that Messrs. Flynn, Payne and Schaepe will accept such nomination;
however, if a director nominee is unable or declines to serve as a director at the time of the 2017 Annual Meeting, the
proxies will be voted for any nominee our Board of Directors designates to fill such vacancy. If you are a beneficial
owner of shares of our common stock as of the record date, but you do not give voting instructions to your broker,
bank or other nominee, your broker, bank or other nominee will leave your shares unvoted on this matter.
Vote Required
To be approved, the election of Class III directors requires a plurality vote of the shares of our common stock present
in person or by proxy at the 2017 Annual Meeting and entitled to vote thereon. Broker non-votes will have no effect
on this proposal.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF EACH OF
THE THREE DIRECTORS NOMINATED BY OUR BOARD OF DIRECTORS AND NAMED IN

THIS PROXY STATEMENT AS CLASS III DIRECTORS TO SERVE FOR A THREE-YEAR TERM.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has appointed Deloitte & Touche LLP, or Deloitte, as our independent registered public
accounting firm to audit our consolidated financial statements for our fiscal year ending December 31, 2017. Deloitte
also served as our independent registered public accounting firm for our fiscal year ended December 31, 2016.

At the 2017 Annual Meeting, stockholders are being asked to ratify Deloitte s appointment as our independent
registered public accounting firm for our fiscal year ending December 31, 2017. Our Bylaws and other applicable

legal requirements do not require stockholder ratification of Deloitte s appointment. However, our Board is submitting
Deloitte s appointment to our stockholders for ratification as a matter of good corporate governance. If the affirmative
vote of a majority of the shares present in person or by proxy and entitled to vote at the 2017 Annual Meeting does not
ratify Deloitte s appointment, our audit committee will reconsider such appointment. Even if Deloitte s appointment is
ratified, our audit committee, in its sole discretion, may appoint another independent registered public accounting firm
at any time during our fiscal year ending December 31, 2017 if our audit committee believes that such a change would
be in our company s best interests and that of our stockholders.

A Deloitte representative is expected to be present at the 2017 Annual Meeting, will have an opportunity to make a
statement if he or she wishes to do so, and is expected to be available to respond to appropriate questions from
stockholders.

Fees Paid to the Independent Registered Public Accounting Firm

The following table presents fees for professional audit services and other services Deloitte rendered to us for our
fiscal years ended December 31, 2015 and 2016, respectively.

2015 2016
Audit Fees (1) $ 1,038,000 $ 990,000
Audit-Related Fees (2)
Tax Fees (3) 99,888 114,130
All Other Fees (4) 17,000 17,000

$1,154,888 $1,121,130

(1) Audit Fees consist of fees and expenses billed for professional services rendered in connection with the audit of
our annual financial statements, review of our quarterly financial statements, and services that Deloitte normally
provides in connection with statutory and regulatory filings or engagements for those fiscal years.

(2) Audit-Related Fees consist of fees and expenses billed 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.

3)
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Tax Fees consist of fees and expenses billed for professional services Deloitte rendered for tax compliance, tax
advice and tax planning.

(4)  All Other Fees in 2015 consisted of certain annual subscription expenses for professional publications and fees
and expenses in connection with our Form S-8 registration statement filed in March 2015.  All Other Fees in 2016
consisted of fees and expenses billed for professional services Deloitte rendered in connection with our Form S-8
registration statement filed in March 2016.
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Auditor Independence

In 2016, there were no other professional services Deloitte provided that would have required our audit committee to
consider their compatibility with maintaining Deloitte s independence.

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 permissible non-audit
services performed by our independent registered public accounting firm to ensure that the provision of such services
does not impair such accounting firm s independence. Our audit committee pre-approved all fees we paid to Deloitte
for our fiscal years ended December 31, 2015 and 2016.
Vote Required
The ratification of the appointment of Deloitte requires the affirmative vote of a majority of the shares of our common
stock present in person or by proxy at the 2017 Annual Meeting and entitled to vote thereon. Abstentions will have the
effect of a vote AGAINST the proposal.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR OUR FISCAL YEAR

ENDING DECEMBER 31, 2017.
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AUDIT COMMITTEE REPORT

The information contained in the following Audit Committee Report shall not be deemed to be soliciting material or to
be filed with the Securities and Exchange Commission, nor shall such information be incorporated by reference into
any future filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended,
except to the extent that Aerohive Networks, Inc., or the Company, specifically incorporates it by reference in such

filing.

The audit committee has reviewed and discussed the Company s audited consolidated financial statements with
management and Deloitte & Touche LLP, or Deloitte, the Company s independent registered public accounting firm.
The audit committee has discussed with Deloitte the matters required to be discussed by Auditing Standard No. 16,
Communications with Audit Committees, issued by the Public Company Accounting Oversight Board.

The audit committee has received and reviewed the written disclosures and the letter from Deloitte required by the
applicable requirements of the Public Company Accounting Oversight Board regarding Deloitte s communications
with the audit committee concerning independence, and has discussed with Deloitte its independence.

Based on the review and discussions referred to above, the audit committee recommended to the Board of Directors
that the Company s audited consolidated financial statements be included in the Company s Annual Report on

Form 10-K for the fiscal year ended December 31, 2016 for filing with the Securities and Exchange Commission.

Respectfully submitted by the members of the audit committee of the Board of Directors:

Remo Canessa (Chair)
Curtis E. Garner
John Gordon Payne
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PROPOSAL NO. 3
NON-BINDING STOCKHOLDER PROPOSAL
TO REPEAL THE CURRENT CLASSIFICATION OF OUR BOARD OF DIRECTORS

Since we went public in 2014, our Certificate of Incorporation has required that our directors be elected for three-year
terms and that approximately one-third of director seats are up for election every year. Our Board of Directors
believes that this current classified board structure contributes to our stability and continuity of leadership and the
ability of our Board of Directors to look to the long-term best interest of our company and stockholders. Nonetheless,
in accordance with SEC rules, we have set forth below a stockholder proposal. The stockholder proposal is required to
be voted upon at our Annual Meeting, if properly presented at our Annual Meeting. This proposal offers stockholders
the opportunity to express their views on this subject. However, it is non-binding on our company and our Board.

In a letter to us dated December 8, 2016, the stockholder, Discovery Equity Partners L.P., submitted, pursuant to Rule
14a-8 promulgated under the Securities Exchange Act of 1934, as amended, the following stockholder proposal (the
Proposal ) for inclusion in this proxy statement:

RESOLVED, that the stockholders of Aerohive Networks, Inc. ( Aerohive ) urge the Board of Directors to as soon as
possible take all necessary steps (other than any steps that must be taken by stockholders) to declassify the Board and
thereby require that all directors stand for election on an annual basis rather than once every three years.

Discovery Equity Partners L.P., with an address of 300 South Wacker Drive, Chicago, Illinois 60606, stated in its
letter to us that it held at least $2,000 in market value of our common stock for more than one year prior to submission
of the proposal.

As further explained below, the Board is making no recommendation as to voting FOR or AGAINST the proposal.
Stockholder Support Statement
The stockholder, Discovery Equity Partners L.P., provided the following Support Statement:

The proponent is concerned about aspects of Aerohive s corporate governance that, it believes, disenfranchise
shareholders, shield directors from accountability, and ultimately undermine the Board s ability to maximize
shareholder value.

In its 2016 US Voting Manual, ISS states that directors should be accountable to shareholders on an annual basis. ISS
argues that the only real motive for classification is to make it more difficult to change control of the board. 1SS also
states: A classified board can (1) delay a takeover desired by shareholders but opposed by management, and

(2) prevent bidders from even approaching a target company if they do not want to wait more than a year to gain
majority control. Shareholders lose in both cases, and management has less incentive to keep shares fully valued if the
directors board seats are secure.

Reputable academic research supports the conclusion that classified boards have negative consequences for
shareholder value. In the 2002 paper, The Powerful Antitakeover Force of Staggered Boards: Theory, Evidence, &
Policy, the authors, Bebchuk et al., find that a classified board increases the likelihood that the average target will
remain independent from 34% to 61%. In the 2013 paper, The Myth that Insulating Boards Serves Long-Term Value,
Bebchuk et al. find that greater insulation is associated with an economically meaningful reduction in
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Annual elections for all directors has become the corporate governance standard in the U.S. According to Institutional
Shareholder Services ( ISS ), over 60% of S&P 1500 companies, and over 80% of S&P 500 companies, now have
annual elections. The prevalence of annual elections has increased at the S&P 1500 every year since 2009.

Furthermore, annual elections for all directors has received resounding support from shareholders. Georgeson s Annual
Corporate Governance Reviews found that during 2014 and 2015, shareholders voted in favor of board
declassification 81% and 77% of the time, respectively, when presented with a declassification proposal.

Annual elections for all directors would increase the accountability of Aerohive s Board and provide an incentive for
its directors to proactively pursue all strategic alternatives to unlock shareholder value. Vote FOR this proposal to
communicate to the Board that shareholders should have the right to elect all directors on an annual basis.

Statement of Our Board of Directors

Our Board of Directors has considered the proposal set forth above proposing to repeal its current classification, and
has determined not to take a position, either for or against the proposal, and not to make any voting recommendation
to our stockholders. The proposal, which is advisory in nature and non-binding, would constitute a recommendation to
our Board if properly made and approved by stockholders. Our Board of Directors recognizes that staggered terms for
directors is a controversial topic, and believes that there are valid arguments in favor of and in opposition to classified
boards. For example, commentators and supporters of classified boards have argued that a classified board is
beneficial because it, among other things:

encourages directors to look to the long-term best interests of a company and its stockholders by
strengthening the independence of non-employee directors against the often-short-term focus of special
interests;

allows for stability and continuity of the board, providing institutional perspective both to management and
other directors;

reduces our vulnerability to hostile and potentially abusive takeover tactics, by encouraging persons seeking
control to negotiate with the board and thereby better position the board to negotiate effectively on behalf of
all of the company s stockholders; and

makes more difficult for an unsolicited bidder to gain control of the company or to succeed with a bid that a
board does not believe reflects the intrinsic value of the company or would be in the best interests of its
stockholders.
We do not address here all the assertions in the Support Statement, and do not accept responsibility for the Proposal or
the accuracy of the Supporting Statement.

Approval of this proposal would not, by itself, eliminate the current classification of our Board of Directors. Our

Board wants to use this proposal as an opportunity for stockholders to express their views on this subject without
being influenced by any recommendation of our Board.
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If stockholders timely return a validly executed proxy, the shares represented by the proxy will be voted on this
proposal in the manner in which the stockholder specifies. If the stockholder does not specify the manner in which his,

her or its shares represented by a validly executed proxy are to be voted with respect to this proposal, such shares will
be counted as abstentions.

THE BOARD OF DIRECTORS DOES NOT RECOMMEND A VOTE, EITHER FOR OR AGAINST ,
REGARDING THE NON-BINDING PROPOSAL TO ELIMINATE THE CURRENT CLASSIFICATION OF
OUR BOARD OF DIRECTORS.
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