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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934
(Amendment No. )*

Aerohive Networks, Inc.
(Name of Issuer)

Common Stock, par value $0.001 per share

007786106
(CUSIP Number)

David K. Flynn
Aerohive Networks, Inc.
1011 McCarthy Boulevard
Milpitas, California 95035
(408) 510-6100
With a copy to:
Mark Baudler
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, California 94304
(650) 493-9300
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

June 1, 2017
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D, and is
filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box: ☐
Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-7 for other
parties to whom copies are to be sent.

*

The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).
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(1)

NAMES OF REPORTING PERSON

(2)

David K. Flynn
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (see instructions)

(3)

(a) ☐
(b) ☐
SEC USE ONLY

(4)

SOURCE OF FUNDS (see instructions)

(5)

PF & OO (1)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) or 2(e)

(6)

☐
CITIZENSHIP OR PLACE OF ORGANIZATION
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United States of America
(7) SOLE VOTING POWER
NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

2,043,592 shares of Common Stock
(8) SHARED VOTING POWER
1,345,427 shares of Common Stock
(9) SOLE DISPOSITIVE POWER
2,043,592 shares of Common Stock
(10) SHARED DISPOSITIVE POWER

(11)

1,345,427 shares of Common Stock
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

(12)

3,389,019 shares of Common Stock (2)
CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (see instructions)

(13)

☐
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

(14)

6.0% (3)
TYPE OF REPORTING PERSON (see instructions)
IN

(1)
(2)

(3)

See Item 3 Below.
Consists of (a) 1,541,227 shares of outstanding Common Stock, which include 195,800 shares held by Mr. Flynn and 1,345,427 shares held by
David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99, for which Mr. Flynn and his wife are co-trustees and share voting and
dispositive power, and (b) all shares that Mr. Flynn has the right to acquire pursuant to the exercise of vested and unvested stock options
and the vesting of shares under restricted stock units and performance stock units. See Item 5.
Based on a total of 54,180,575 shares of the Issuer’s Common Stock outstanding as of February 16, 2018, as reported in the Issuer’s annual
report on Form 10-K for the fiscal year ended December 31, 2017, filed with the U.S. Securities and Exchange Commission (the “SEC”) on
February 23, 2018, as well as 1,747,792 shares the Mr. Flynn has the right to acquire pursuant to exercise of vested and unvested stock
options and the vesting of restricted stock units and performance stock units granted to Mr. Flynn. Including only 1,487,791 shares which
Mr. Flynn has the right to acquire within 60 days of April 4, 2018, the percentage of such total shares would instead be 5.4%.
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(1)

NAMES OF REPORTING PERSON

(2)

David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (see instructions)

(3)

(a) ☐
(b) ☐
SEC USE ONLY

(4)

SOURCE OF FUNDS (see instructions)

(5)

OO (1)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) or 2(e)

(6)

☐
CITIZENSHIP OR PLACE OF ORGANIZATION
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United States of America
(7) SOLE VOTING POWER
NUMBER OF
SHARES
BENEFICIALLY
OWNED BY
EACH
REPORTING
PERSON
WITH

0 shares of Common Stock
(8) SHARED VOTING POWER
1,345,427 shares of Common Stock
(9) SOLE DISPOSITIVE POWER
0 shares of Common Stock
(10) SHARED DISPOSITIVE POWER

(11)

1,345,427 shares of Common Stock
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

(12)

1,345,427 shares of Common Stock (2)
CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (see instructions)

(13)

☐
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

(14)

2.5% (3)
TYPE OF REPORTING PERSON (see instructions)
OO

(1)
(2)
(3)

See Item 3 Below.
Includes all shares held by David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99, for which Mr. Flynn and his wife are
co-trustees and share voting and dispositive power.
Based on a total of 54,180,575 shares of the Issuer’s Common Stock outstanding as of February 16, 2018, as reported in the Issuer’s annual
report on Form 10-K for the fiscal year ended December 31, 2017, filed with the SEC on February 23, 2018.
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Explanatory Note.
This Schedule 13D (this “Schedule 13D”) is being filed by and on behalf of David K. Flynn and David and Pamela Flynn co-ttees Flynn Living
Trust dtd 07/22/99 (collectively, the “Reporting Persons”) with respect to the common stock, par value $0.001 per share (the “Common Stock”), of
Aerohive Networks, Inc., a Delaware corporation (the “Issuer”). Mr. Flynn has served as the Issuer’s Chief Executive Officer since July 2007, as
President since November 2007, as a member of the Issuer’s Board of Directors (the “Board”) since July 2006 and as its chair since July 2013.
Mr. Flynn previously served as the Issuer’s interim CEO from February 2007 to July 2007.
As a result of the incremental vesting of the stock options, restricted stock units and performance stock units previously granted to Mr. Flynn,
Mr. Flynn’s beneficial ownership of the Common Stock, taking into account the outstanding shares of Common Stock held by Mr. Flynn and
David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99, as well as stock options that are exercisable within 60 days and restricted stock
units that vest within 60 days, has exceeded 5% of the outstanding Common Stock of the Issuer on June 1, 2017. Mr. Flynn is filing this Schedule
13D to report his beneficial ownership of more than 5% of the outstanding Common Stock.
Item 1. Security and Issuer.
The securities to which this Schedule 13D relates are the Common Stock of the Issuer. The address of the principal executive offices of the Issuer
is 1011 McCarthy Boulevard, Milpitas, California 95035.
Item 2. Identity and Background.
(a)

The persons and entities filing this Schedule 13D are David K. Flynn and David and Pamela Flynn co-ttees Flynn Living Trust dtd
07/22/99. Mr. Flynn and Pamela Flynn are the co-trustees of David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99.

(b)

The address of the principal business and principal office of the Reporting Persons is 1011 McCarthy Boulevard, Milpitas, California
95035.

(c)

David K. Flynn is the Chief Executive Officer, President and a member of the Board of Directors of the Issuer and is also the co-trustee
of David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99.

(d)

During the past five years, none of the Reporting Persons has been convicted in a criminal proceeding (excluding traffic violations or
similar misdemeanors).

(e)

During the past five years, none of the Reporting Persons has been a party to a civil proceeding of a judicial or administrative body of
competent jurisdiction and as a result of such proceeding such person was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with
respect to such laws.
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Mr. Flynn is a citizen of the United States of America and David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99 is a trust
formed under the laws of the State of California.

Item 3. Source and Amount of Funds or Other Consideration.
Mr. Flynn has acquired shares of Common Stock pursuant to the conversion of the preferred stock of the Issuer, vesting of grants of restricted
stock units and the exercise of options as part of his equity compensation, as well as the purchase of shares under the Issuer’s employee stock
purchase plan using his personal funds.
The 2,043,592 shares of Common Stock owned by Mr. Flynn as reported on page 2 of this Schedule 13D represents (i) 195,800 shares of Common
Stock held by Mr. Flynn, of which 136,774 shares were held as of June 1, 2017, and (ii) all shares of Common Stock issuable upon exercise of the
stock options and shares of Common Stock subject to the restricted stock units and the performance stock units, granted without consideration in
exchange for employment of Mr. Flynn by the Issuer, of which 1,343,917 shares were issuable upon the exercise of stock options exercisable within
60 days of June 1, 2017.
The 1,345,427 shares of Common Stock held by David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99, of which Mr. Flynn is the
co-trustee, were transferred into such trust after Mr. Flynn’s initial acquisitions by purchase with personal funds.
The initial acquisitions by purchase of the shares of Common Stock beneficially owned by the Reporting Persons are as follows:
Date

11/12/2006
3/30/2007
4/2/2014
6/1/2015
9/3/2015
9/4/2015
12/1/2015
6/1/2016
12/1/2016
5/16/2017
6/1/2017
12/1/2017

Method of Acquisition

Exercise of options
Exercise of options
Conversion of Preferred Stock
Employee Stock Purchase Plan
Purchase of Common Stock
Purchase of Common Stock
Employee Stock Purchase Plan
Employee Stock Purchase Plan
Employee Stock Purchase Plan
Purchase of Common Stock
Employee Stock Purchase Plan
Employee Stock Purchase Plan

Shares

112,000
1,008,000
110,344
4,099
36,272
3,728
4,278
4,368
2,750
40,000
4,451
158

Aggregate Price

$
$
$
$
$
$
$
$
$
$
$
$

8,400.00
75,600.00
0
16,863.29
218,524.29
22,958.89
17,599.69
17,969.95
11,313.50
171,880.00
18,881.14
670.24
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Item 4. Purpose of Transaction.
The Reporting Persons currently hold their shares of Common Stock and/or stock options, as applicable, for investment purposes and intend to
review their investment on a continuing basis. Depending on various factors, including (without limitation) the Issuer’s financial position and
strategic direction, price levels of the Common Stock, conditions in the securities markets, tax conditions, general economic and industry
conditions, and any other factors that the Reporting Persons may from time to time deem relevant, the Reporting Persons may in the future change
their current intentions with respect to any or all matters required to be disclosed in this Schedule 13D. Without limiting the foregoing, the
Reporting Persons may from time to time and at any time (i) acquire additional shares of the Common Stock or other securities of the Issuer in the
open market, through the exercise of stock options, through vesting of restricted stock units, through purchases of shares under the Issuer’s
employee stock purchase plan using his personal funds, through block trades, through privately negotiated transactions, or otherwise in any
combination of the foregoing or in any other lawful manner or (ii) dispose of shares of the Common Stock or other securities of the Issuer in the
open market, through the exercise of stock options and sale of the underlying shares, through vesting of restricted stock units and sale of the
underlying shares, through block trades, through privately negotiated transactions, or otherwise in any combination of the foregoing or in any
other lawful manner.
Except as set forth in this Item 4, none of the Reporting Persons has plans or proposals that relate to or would result in:
(a) the acquisition by any person of additional securities of the issuer, or the disposition of securities of the issuer;
(b) an extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving the issuer or any of its subsidiaries;
(c) a sale or transfer of a material amount of assets of the issuer or any of its subsidiaries;
(d) any change in the present board of directors or management of the issuer, including any plans or proposals to change the number or term of
directors or to fill any existing vacancies on the board;
(e) any material change in the present capitalization or dividend policy of the issuer;
(f) any other material change in the issuer’s business or corporate structure including but not limited to, if the issuer is a registered closed-end
investment company, any plans or proposals to make any changes in its investment policy for which a vote is required by Section 13 of the
Investment Company Act of 1940;
(g) changes in the issuer’s charter, bylaws or instruments corresponding thereto or other actions which may impede the acquisition of control of
the issuer by any person;
(h) causing a class of securities of the issuer to be delisted from a national securities exchange or to cease to be authorized to be quoted in an
inter-dealer quotation system of a registered national securities association;
(i) a class of equity securities of the issuer becoming eligible for termination of registration pursuant to Section 12(g)(4) of the Act; or
(j) any action similar to any of those enumerated above.
Item 5. Interest in Securities of the Issuer.
(a) & (b)
Mr. Flynn was the beneficial owner of 2,826,118 shares of Common Stock as of June 1, 2017, representing 5.2% of the Issuer’s total outstanding
Common Stock as of June 1, 2017, which included 136,774 shares held by Mr. Flynn and 1,345,427 shares held by David and Pamela Flynn co-ttees
Flynn Living Trust dtd 07/22/99, for which Mr. Flynn and his wife are co-trustees and share voting and dispositive power, as well as 1,343,917
shares of Common Stock issuable upon the exercise of stock options that are exercisable within 60 days of June 1, 2017. The calculation of the
percentage of outstanding shares of the Issuer’s Common Stock beneficially owned by Mr. Flynn, as of June 1, 2017, is based on 52,840,074 shares
of Common Stock outstanding as of April 18, 2017, as indicated in the Issuer’s quarterly report on Form 10-Q for the quarter ended March 31, 2017,
as well as 1,343,917 shares of Common Stock issuable upon the exercise of stock options within 60 days of June 1, 2017.
David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99 is the beneficial owner of 1,345,427 shares of Common Stock, which represented
2.5% of the Issuer’s total outstanding Common Stock as of June 1, 2017. The calculation of the percentage of outstanding shares of the Issuer’s
Common Stock beneficially owned by David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99, as of June 1, 2017, is based on 52,840,074
shares of Common Stock outstanding as of April 18, 2017, as indicated in the Issuer’s quarterly report on Form 10-Q for the quarter ended
March 31, 2017.
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Mr. Flynn acquired additional shares of Common Stock after June 1, 2017 and is the beneficial owner of a total of 3,389,019 shares of Common
Stock, representing 6.0% of the Issuer’s outstanding Common Stock as of April 4, 2018, which includes (i) 195,800 shares held by Mr. Flynn, (ii)
1,345,427 shares held by David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99, for which Mr. Flynn and his wife are co-trustees and
share voting and dispositive power, and (iii) 1,847,792 shares of Common Stock issuable upon the exercise of existing stock options and vesting in
full of existing restricted stock units and performance stock units, 1,487,791 shares of which are issuable upon the exercise of outstanding options
that are exercisable and vesting of restricted stock units and performance stock units within 60 days of April 4, 2018. The calculation of the
percentage of outstanding shares of Common Stock beneficially owned by Mr. Flynn, as of April 4, 2018, is based on 54,180,575 shares of Common
Stock outstanding as indicated in the Issuer’s annual report on Form 10-K for the fiscal year ended December 31, 2017, as well as 1,847,792 shares
of Common Stock issuable upon the exercise of existing stock options and vesting in full of existing restricted stock units and performance stock
units.
Although the rules and regulations promulgated by the SEC in connection with Section 13 of the Act do not require a reporting person to report
shares that such reporting person does not have the right to acquire within 60 days of the applicable report, Mr. Flynn is voluntarily reporting all
shares underlying the stock options, the restricted stock units and the performance stock units, vested and unvested, that have been granted to
him as beneficially owned by Mr. Flynn on this Schedule 13D.
David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99 is the beneficial owner of 1,345,427 shares of Common Stock, representing 2.5%
of the Issuer’s total outstanding Common Stock as of April 4, 2018. The calculation of the percentage of outstanding shares of Common Stock
beneficially owned by David and Pamela Flynn co-ttees Flynn Living Trust dtd 07/22/99, as of April 4, 2018, is based on 54,180,575 shares of
Common Stock outstanding as indicated in the Issuer’s annual report on Form 10-K for the fiscal year ended December 31, 2017.
(c) Other than (i) the purchase from the open market of 40,000 shares of Common Stock for an aggregate purchase price of $171,880.00 on May 16,
2017, and (ii) the incremental vesting of the existing stock options and/or the restricted stock units, none of the Reporting Persons has engaged in
any transactions in the Common Stock of the Issuer during the past 60 days prior to June 1, 2017.
(d) To the knowledge of each Reporting Person, other than as described in this Schedule 13D, no other person is known to have the right to
receive or the power to direct the receipt of dividends from, or the proceeds from the sale of the shares owned by it.
(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.
The following table summarizes the terms of outstanding stock option, restricted stock units and performance stock units held by Mr. Flynn as of
April 4, 2018, pursuant to the Issuer’s 2014 Equity Incentive Plan:
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Number of
Securities
Underlying
Unexercised
Stock Options
(#)

Grant Date

06/09/2010
02/24/2011
05/04/2012
06/11/2013
10/07/2013
06/01/2015
06/01/2016
(1)
(2)
(3)
(4)

200,000 (1)
128,000 (1)
280,000 (1)
120,000 (1)
200,000 (2)
550,000 (3)
200,000 (4)

06/01/2015
06/01/2016
06/01/2016

(2)

(3)

Option
Exercise
Price ($)

Option
Expiration
Date

0.70
0.70
2.05
6.00
9.58
7.15
6.26

06/09/2021
02/24/2021
05/04/2022
06/11/2023
10/07/2023
06/01/2025
06/01/2026

The option is fully vested.
One half of the shares subject to the option vested on March 28, 2016, and one forty-eighth of the shares vest monthly thereafter, subject to
continued service through each such date.
One thirty-sixth of the shares subject to the option vested on July 1, 2015 and one thirty-sixth of the shares vest monthly thereafter, subject
to continued service through each such date.
One thirty-sixth of the shares subject to the option vested on July 1, 2016 and one thirty-sixth of the shares vest monthly thereafter, subject
to continued service through each such date.

Grant Date

(1)
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Number of
Securities
Underlying
Unvested
Stock Units (#)

28,125 (1)
41,667 (2)
100,000 (3)

The shares subject to the restricted stock units will vest in equal quarterly installments as of each March 1, June 1, September 1 and
December 1 of each year, with the first quarterly vesting occurring as of September 1, 2015 and the last quarterly vesting occurring as of
June 1, 2019, subject to continued service through each such date.
The shares subject to the restricted stock units will vest in equal quarterly installments as of each March 1, June 1, September 1 and
December 1 of each year, with the first quarterly vesting occurring as of September 1, 2016 and the last quarterly vesting occurring as of
June 1, 2019, subject to continued service through each such date.
One-half of the shares subject to the performance stock units will become eligible to vest as of the first date occurring on or after January 1,
2017, but not later than June 1, 2019, that the trailing 20-trading day average closing price as reported on the New York Stock Exchange of a
share of the Common Stock (the “Stock Price”) equals or exceeds $7.50. The additional one-half of the shares subject to the performance
stock units will become eligible to vest as of the first date occurring on or after January 1, 2017, but not later than June 1, 2019, that the Stock
Price equals or exceeds $8.50. With respect to any shares subject to the performance stock units which become eligible to vest as provided
above, such shares will vest in four equal quarterly installments as of the 1st day of each of March, June, September and December that
occurs immediately following the first date on which the vesting eligibility criteria as provided above was achieved or, if later, the date on
which the compensation committee certifies the achievement of such vesting eligibility criteria. The shares subject to the performance stock
units which have not as of or before June 1, 2019 become eligible to vest in accordance with the requirements described above will be
cancelled and no longer available to vest under the performance stock units.
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Mr. Flynn, in his capacity as an officer and director of the Issuer, and along with the other directors of the Issuer, entered into an indemnification
agreement with the Issuer providing for indemnification to the fullest extent permitted by applicable law and the Issuer’s certificate of
incorporation, from and against all costs, charges, expenses, liabilities and losses incurred in connection with any litigation, suit or proceeding to
which such director is or is threatened to be made a party, witness or other participant. This summary description does not purport to be complete,
and is qualified in its entirety by the Form of Indemnification Agreement filed with the SEC as Exhibit 10.1 to the Issuer’s Registration Statement on
Form S-1 and is incorporated herein by reference.
In addition, the Issuer is party to an Amended and Restated Separation and Change in Control Severance Agreement (the “Severance
Agreement”) with Mr. Flynn pursuant to which if Mr. Flynn’s employment by the Issuer is terminated without Cause or with resignation for Good
Reason (each as defined in the Severance Agreement) during the period beginning 30 days prior to and ending 12 months following a Change in
Control (as defined in the Severance Agreement), any outstanding equity awards granted to Mr. Flynn will immediately vest in full.
The foregoing description of the equity awards granted to Mr. Flynn and the Severance Agreement with Mr. Flynn does not purport to be
complete and is qualified in its entirety by reference to the full text of the Issuer’s 2014 Equity Incentive Plan and 2014 Employee Stock Purchase
Plan, the forms of award agreements applicable to each award, and the Severance Agreement with Mr. Flynn, each of which is filed as an exhibit to
this Schedule 13D and incorporated by reference herein.
Item 7. Material to be Filed as Exhibits.
Exhibit
Number

Description

10.1

2014 Equity Incentive Plan and forms of agreements thereunder (filed as Exhibit 10.3 to Registration Statement File No. 333-193939
and incorporated herein by reference).

10.2

2014 Employee Stock Purchase Plan and forms of agreements thereunder (filed as Exhibit 10.4 to Registration Statement File
No. 333-193939 and incorporated herein by reference).

10.3

Form of Indemnification Agreement for Officers and Directors (filed as Exhibit 10.1 to Registration Statement File No. 333-193939
and incorporated herein by reference).

10.4

Separation and Change in Control Severance Agreement effective as of October 1, 2013 by and between the Issuer and David K.
Flynn (filed as Exhibit 10.11 to Registration Statement File No. 333-193939 and incorporated herein by reference).

10.5

Amended and Restated Separation and Change in Control Severance Agreement effective as of April 1, 2018 by and between the
Issuer and David K. Flynn.

99

Agreement regarding filing of joint Schedule 13D.
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SIGNATURE
After reasonable inquiry and to the best of the knowledge and belief of the undersigned, the information set forth in this Schedule 13D is
true, complete and correct.
Dated: April 5, 2018
/s/ David K. Flynn
David K. Flynn
David and Pamela Flynn co-ttees Flynn Living Trust dtd
07/22/99
By: /s/ David K. Flynn
Name: David K. Flynn
Title: Co-Trustee

(Back To Top)

Section 2: EX-10.5 (EX-10.5)
Exhibit 10.5
AEROHIVE NETWORKS, INC.
AMENDED AND RESTATED
SEPARATION AND CHANGE IN CONTROL SEVERANCE AGREEMENT
This Change in Control Severance Agreement (the “Agreement”) is made and entered into by and between David K. Flynn (“you” or
“Executive”) and Aerohive Networks, Inc., a Delaware corporation (the “Company”), effective as of April 1, 2018 (the “Effective Date”) and
replaces and supersedes in all respects that Separation and Change in Control Severance Agreement between the Company and you dated
effective October 1, 2013 (as amended December 31, 2014).

RECITALS
A. It is expected that the Company from time to time will consider the possibility of a Change in Control (as defined herein). The Board of
Directors of the Company (including as it may act through its Compensation Committee, the “Board”) recognizes that such consideration can be a
distraction to Executive and can cause Executive to consider alternative employment opportunities.
B. The Board believes that it is in the best interests of the Company and its shareholders to provide Executive with an incentive to continue
his or her employment and to maximize the value of the Company upon a Change in Control for the benefit of its shareholders.
C. The Board also believes that it is appropriate to provide severance protection to Executive in certain circumstances outside of a Change in
Control.
D. In order to provide Executive with enhanced financial security and sufficient encouragement to remain with the Company notwithstanding
the possibility of a Change in Control, or certain terminations of employment outside of a Change in Control, the Board believes that it is in the
interests of the Company and its shareholders to provide Executive with certain severance benefits upon certain terminations of employment.
Certain capitalized terms used in the Agreement are defined in Section 8 below.

AGREEMENT
In consideration of the mutual covenants herein contained and the continued employment of Executive by the Company, the parties agree as
follows:

1. Term of Agreement. This Agreement shall terminate upon the date that is two (2) years from the Effective Date (the “Initial Term”). On the
last day of the Initial Term and on each one (1) year anniversary of such date thereafter while this Agreement remains in effect, this Agreement
shall renew automatically for additional, successive one (1) year terms (each an “Additional Term”), provided that if either party provides the other
party with written notice of non-renewal at least ninety (90) days prior to the date of automatic renewal of an Additional Term, the Agreement shall
terminate upon completion of the last applicable Additional Term (or the Initial Term, as applicable). Notwithstanding the foregoing provisions of
this paragraph, if a Change in Control occurs when there is less than one (1) year remaining during the Initial Term or Additional Term, as
applicable, this Agreement shall extend automatically for a period equal to one (1) year following the Change in Control, regardless of an earlier
term which would have otherwise occurred upon giving effect to a written notice of non-renewal provided by the Company. (The period during
which this Agreement remains in effect in accordance with this paragraph is referred to herein as the “Term.”) Provided, further, that if severance
benefits for Executive have been triggered hereunder prior to the end of the Term, this Agreement shall terminate on the date upon which all
obligations of the parties hereto under this Agreement have been satisfied. This Agreement may be extended beyond the Term by written mutual
agreement by and between Executive and the Company.
2. At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and will continue to be at all times at-will,
as defined under applicable law. As an at-will employee, either the Company or the Executive may terminate the employment relationship at any
time, for any or no reason, with or without notice and with or without Cause. Upon any termination of employment, the Company will pay
Executive all accrued but unpaid vacation (to the extent such exists), expense reimbursements, and wages and other benefits accrued and due to
Executive as of the effective date of such termination under any Company-provided plans, policies and arrangements (“Accrued Compensation”).
Nothing herein is intended to or will create a promise, representation, agreement or expectation of employment between you and the Company,
including of continued employment for any minimum or particular period of time. Although your job duties, title, compensation and benefits, as
well as the Company’s personnel policies and procedures applicable to you, may change from time to time, the “at-will” nature of your employment
will not change and cannot be modified in any manner, express or implied, unless and to the extent in writing directed to you individually and
signed by an authorized officer of the Company and confirmed by action of its Board of Directors.
3. Severance Benefits, Other than in Connection with a Change in Control. If the Company terminates Executive’s employment with the
Company without Cause (excluding death or Disability) or if Executive resigns from his or her employment for Good Reason, and, in each case,
such termination date occurs outside of the Change in Control Period, then Executive will receive the Accrued Benefits and, subject to Sections 5
through 7, below, shall be eligible to receive the following:
(a) Severance Payments. Executive will receive a lump-sum payment equal to 12 months of Executive’s annual base salary as then
in-effect immediately prior to Executive’s termination date.
-2-

(b) Continuation Coverage. If Executive elects continuation coverage pursuant to COBRA within the time period prescribed pursuant
to COBRA for Executive and Executive’s eligible dependents, then the Company will reimburse Executive for the COBRA premiums for such
coverage (at the coverage levels in effect immediately prior to Executive’s termination) until the earlier of (A) a period of 12 months from the date of
termination or (B) the date upon which Executive and/or Executive’s eligible dependents become covered under similar plans. The reimbursements
will be made by the Company to Executive consistent with the Company’s then-normal expense reimbursement policy. Notwithstanding the first
sentence of this Section 3(b), if the Company determines in its sole discretion that it cannot provide the foregoing benefit without potentially
violating, or being subject to an excise tax under, applicable law (including, without limitation, Section 2716 of the Public Health Service Act), the
Company will in lieu thereof provide to Executive a taxable monthly payment (less applicable withholdings), payable on the last day of a given
month (except as provided by the following sentence), in an amount equal to twice the monthly COBRA premium that Executive would be required
to pay to continue Executive’s group health coverage in effect on the termination of employment date (which amount will be based on the premium
for the first month of COBRA coverage), which payments will be made regardless of whether Executive elects COBRA continuation coverage and
will commence on the month following Executive’s termination of employment and will end on the earlier of (x) the date upon which Executive
obtains other employment, or (y) the date the Company has paid an amount equal to 12 months COBRA continuation coverage. For the avoidance
of doubt, any taxable payments in lieu of COBRA reimbursements may be used by Executive for any purpose, including, but not limited to,
continuation coverage under COBRA, and will be subject to all applicable tax withholdings.
4. Severance Benefits, in Connection with a Change in Control.
(a) Termination Without Cause or Resignation for Good Reason in Connection with a Change in Control. If the Company terminates
Executive’s employment with the Company without Cause (excluding death or Disability) or if Executive resigns from his or her employment for
Good Reason, and, in each case, such termination date occurs during the Change in Control Period, then Executive will receive the Accrued
Benefits and, subject to Sections 5 through 7, below, Executive will be eligible to receive the following:
(i) Severance Payment. Executive will receive a lump-sum payment equal to the sum of (A) twelve (12) months of Executive’s
annual base salary as then in-effect immediately prior to Executive’s termination date or, if greater, at the level in-effect immediately prior to the
Change in Control, plus (B) the greater of (x) Executive’s most recent annual bonus actually paid, or (y) 100% of Executive’s on-target annual
bonus for the year of termination.
(ii) Pro-Rata Bonus Payment. In addition to any bonus Executive has earned but not yet been paid (e.g., for an annual bonus,
with respect to a termination made following year-end but prior to payment), Executive will receive a lump-sum payment equal to the greater of
(x) Executive’s most recent annual bonus actually paid, or (y) 100% of Executive’s on-target annual bonus for the year of termination, in either case
of (x) or (y) pro-rated for the partial year of service.
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EXAMPLE: Executive receives an annual bonus of $250,000 in February 2014 for the 2013 Company fiscal year. Executive’s base
salary in 2013 is $450,000 and in 2014 is increased to $500,000. Executive’s on-target annual bonus for 2014 is 60% of base
salary, or $300,000. The Company is acquired in a Change in Control on June 30, 2014, and Executive is terminated without
Cause on June 30, 2014. Subject to Sections 6(a) and (b) and Section 7 hereof, under Section 4(a)(i) of this Agreement Executive
is due a lump-sum payment of $800,000 ($500,000 in annual base salary and $300,000 in on-target annual bonus). Subject to
Sections 6(a) and (b) and Section 7 hereof, under Section 4(a)(ii) of this Agreement Executive is also due a lump-sum payment of
$150,000 (50% of $300,000, reflecting pro-ration for the half-year of service through June 30, 2014).
(iii) Continuation Coverage. If Executive elects continuation coverage pursuant to COBRA within the time period prescribed
pursuant to COBRA for Executive and Executive’s eligible dependents, then the Company will reimburse Executive for the COBRA premiums for
such coverage (at the coverage levels in effect immediately prior to Executive’s termination) until the earlier of (A) a period of twelve (12) months
from the date of termination or (B) the date upon which Executive becomes covered under similar plans. The reimbursements will be made by the
Company to Executive consistent with the Company’s then-normal expense reimbursement policy. Notwithstanding the first sentence of this
Section 4(a)(ii), if the Company determines in its sole discretion that it cannot provide the foregoing benefit without potentially violating, or being
subject to an excise tax under, applicable law (including, without limitation, Section 2716 of the Public Health Service Act), the Company will in lieu
thereof provide to Executive a taxable monthly payment (less applicable withholdings), payable on the last day of a given month (except as
provided by the following sentence), in an amount equal to twice the monthly COBRA premium that Executive would be required to pay to
continue Executive’s group health coverage in effect on the termination of employment date (which amount will be based on the premium for the
first month of COBRA coverage), which payments will be made regardless of whether Executive elects COBRA continuation coverage and will
commence on the month following Executive’s termination of employment and will end on the earlier of (x) the date upon which Executive obtains
other employment, or (y) the date the Company has paid an amount equal to twelve (12) months COBRA continuation coverage. For the avoidance
of doubt, any taxable payments in lieu of COBRA reimbursements may be used by Executive for any purpose, including, but not limited to,
continuation coverage under COBRA, and will be subject to all applicable tax withholdings.
(iv) Accelerated Vesting of Equity Awards. One hundred percent (100%) of Executive’s then-outstanding and unvested equity
awards covering shares of the Company’s common stock (“Equity Awards”) will become vested in full as of the termination date. If an outstanding
Equity Award is to vest and/or the amount of the award to vest is to be determined based on the achievement of performance criteria, then the
Equity Award will vest as to one hundred percent (100%) of the amount of the Equity Award assuming the performance criteria had been achieved
in full at the target levels for the relevant performance period(s) (including future periods). Notwithstanding the foregoing in this Section 4(a)(iv), if
any equity award provides for more favorable benefits under the applicable award agreements, plans and/or any other written arrangements, then
in lieu of the benefits set forth in this Section 4(c)(iv), such more favorable benefits will be provided in accordance with the terms therein.
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(v) Extended Stock Option/Stock Appreciation Right Post-Termination Exercise Period. With respect to any stock options or
stock appreciation rights granted to Executive on or after the Effective Date (the “Affected Stock Option/SARs”), each such Affected Stock
Option/SAR shall automatically have its post-termination exercise period extended to the later of (A) twelve (12) months following Executive’s
termination date, or (B) the 90-days following the lapse of any underwriter lock-up period or Company-imposed insider trading blackout period
then in-effect on the date of Executive’s termination date; provided, however, that any such extension shall be limited to the maximum original term
of the Affected Stock Option/SAR (as provided under the respective award agreement or the plan under which such Affected Stock Option/SAR
was granted) .
5. Exclusive Remedy.
(a) Sole Severance Benefits. In the event of a termination of Executive’s employment as set forth in Sections 3 or 4(a) of this
Agreement, the provisions of Section 3 and 4 are, respectively, intended, understood and agreed by Employee and the Company to be and are
exclusive and in lieu of and supersede any other rights or remedies to which Executive otherwise may be entitled, whether at law, tort or contract,
in equity, or under this Agreement (other than the payment of Accrued Compensation). Executive will be entitled to no benefits, compensation or
other payments or rights upon a termination of employment during the Term, other than those benefits expressly set forth in Sections 3 or 4,
respectively, of this Agreement; and this Agreement supersedes in its entirety any prior agreements by and between the Company and Executive
with respect to severance payments of any kind (whether to be made during the Term or otherwise).
(b) No Changes to Terms of Equity Awards. Except and only to the specific extent expressly provided in this Agreement, nothing
herein shall otherwise change or amend the terms of any equity awards, which at all times shall remain subject to all terms and conditions of grant,
the respective award agreement and of the equity plan from which such award issued. Notwithstanding the foregoing, nothing herein, including
specifically any extension of the post-termination exercise period of Affected Stock Option/SAR as provided above, shall extend the term of any
equity award, each of which shall be subject to automatic cancellation pursuant to the terms of the respective award agreement or the plan from
which such award issued.
6. Conditions to Receipt of Severance
(a) Release of Claims Agreement. Receipt of the severance payments and any separation benefits specified herein (other than any
Accrued Compensation) shall be contingent on Executive’s execution of a full release of all claims against the Company in form substantially
consistent with the form attached to this Agreement as Exhibit A, and the lapse of any statutory period for revocation, and such release becoming
effective in accordance with its terms within fifty-two (52) days following the termination date (the “Release Deadline Date”). Any severance
payment to which Executive otherwise would have been entitled during such fifty-two (52) day period (other than any Accrued Compensation)
shall be paid by the Company in cash and in full arrears on the fifty-third (53d ) day following Executive’s employment termination date or such later
date as is required to avoid the imposition of additional taxes under Internal Revenue Section 409A (“Section 409A”).
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(b) Confidential Information and Invention Assignment Agreements. Executive’s receipt of any severance payments or separation
benefits specified herein (other than any Accrued Compensation) will be subject to Executive continuing to comply with the terms of this
Agreement and of any confidential information and invention assignment agreement executed by Executive in favor of the Company.
(c) Section 409A.
(i) Notwithstanding anything to the contrary in this Agreement, no severance payments or benefits specified herein and to be
paid or provided to Executive, if any, pursuant to this Agreement that, when considered together with any other severance payments or separation
benefits, are considered deferred compensation under Section 409A (together, the “Deferred Payments”) will be paid or otherwise provided until
Executive has a “separation from service” within the meaning of Section 409A. Similarly, no severance payable or separation benefits provided to
Executive, if any, pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant to Treasury Regulation
Section 1.409A-1(b)(9) will be payable until Executive has a “separation from service” within the meaning of Section 409A.
(ii) It is intended that none of the severance payments or separation benefits provided under this Agreement will constitute
Deferred Payments but rather will be exempt from Section 409A as a payment that would fall within the “short-term deferral period” as described in
Section 6(c)(iv), below, or resulting from an involuntary separation from service as described in Section 6(c)(v) below. In no event will Executive
have discretion to determine the taxable year of payment of any Deferred Payment. Any severance payments or separation benefits provided
under this Agreement that would be considered Deferred Payments will be paid on, or in the case of installments, will commence on the Release
Deadline Date or, if later, such time as required by Section 6(c)(iii). Except as required by Section 6(c)(iii), any payments that would have been made
to Executive during the fifty-two (52) day period immediately following Executive’s separation from service but for the preceding sentence will be
paid to Executive on the Release Deadline Date and any remaining payments will be made as provided in this Agreement.
(iii) Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within the meaning of
Section 409A at the time of Executive’s separation from service (other than due to death), then the Deferred Payments, if any, that are payable
within the first six (6) months following Executive’s separation from service, will become payable on the first payroll date that occurs on or after the
date six (6) months and one (1) day following the date of Executive’s separation from service. All subsequent Deferred Payments, if any, will be
payable in accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, in the
event of Executive’s death following Executive’s separation from service, but before the six (6) month anniversary of the separation from service,
then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as administratively practicable after the date
of Executive’s death and all other Deferred Payments will be payable in accordance with the payment schedule applicable to each payment or
benefit. Each payment and benefit payable under this Agreement is intended to constitute a separate payment under Section 1.409A-2(b)(2) of the
Treasury Regulations.
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(iv) Any amount paid under this Agreement that satisfies the requirements of the “short-term deferral” rule set forth in
Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Payments for purposes of Section 6(c)(i), above.
(v) Any amount paid under this Agreement that qualifies as a payment made as a result of an involuntary separation from
service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations but which does not exceed the Section 409A Limit (as defined
below) will not constitute Deferred Payments for purposes of Section 6(c)(i), above.
(vi) The foregoing provisions are intended to comply with or be exempt from the requirements of Section 409A, such that none
of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any
ambiguities herein will be interpreted to so comply or be exempt. The Company and Executive agree to work together in good faith to consider
amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid imposition of any
additional tax or income recognition before actual payment to Executive under Section 409A. In no event will the Company reimburse Executive for
any taxes that may be imposed on Executive as result of Section 409A, or otherwise under applicable law (including in connection with any equity
award existing as of the Effective Date or hereafter awarded, or any payments or benefits to be provided or payable to Executive hereunder).
7. Limitation on Payments. In the event that the severance and other benefits provided for in this Agreement or otherwise payable to
Executive (i) constitute “parachute payments” within the meaning of Section 280G of the Code, and (ii) but for this Section 7, would be subject to
the excise tax imposed by Section 4999 of the Code, then Executive’s benefits under Section 4 will be either:
(a) delivered in full, or
(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999
of the Code,
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whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by
Section 4999, results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some portion
of such benefits may be taxable under Section 4999 of the Code. If a reduction in severance and other benefits constituting “parachute payments”
is necessary so that benefits are delivered to a lesser extent, reduction will occur in the following order: (i) reduction of cash payments in reverse
chronological order (that is, the cash payment owed on the latest date following the occurrence of the event triggering the excise tax will be the
first cash payment to be reduced); (ii) cancellation of awards granted “contingent on a change in ownership or control” (within the meaning of
Code Section 280G), (iii) reduction of the accelerated vesting of full-value equity awards in the reverse order of date of grant of the awards (i.e., the
vesting of the most recently granted full-value awards will be cancelled first); (iv) reduction of the accelerated vesting of stock options and stock
appreciation rights in the reverse order of date of grant of the awards (i.e., the vesting of the most recently granted awards will be cancelled first);
and (v) reduction of employee benefits in reverse chronological order (i.e., the benefit owed on the latest date following the occurrence of the
event triggering the excise tax will be the first benefit to be reduced). In no event will Executive have any discretion with respect to the ordering of
payment reductions.
Unless and only to the extent the Company and Executive otherwise agree in writing, any determination required under this Section 7 will be
made in writing by a nationally recognized accounting firm (the “Firm”) reasonably agreed upon between the parties, whose determination will be
conclusive and binding upon Executive and the Company for all purposes. For purposes of making the calculations required by this Section 7, the
Firm may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations
concerning the application of Sections 280G and 4999 of the Code. The Company and Executive will furnish to the Firm such information and
documents as the Firm may reasonably request in order to make a determination under this Section 7. The Company will bear all costs for payment
of the Firm’s services in connection with any calculations contemplated by this Section 7.
8. Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
(a) Cause. “Cause,” as used in this Agreement, will mean, as determined by the Board:
(i) engaging in misconduct that is demonstrably and materially injurious to the Company, or the commission of any act of fraud,
misappropriation, or any other intentional, wrongful or unlawful act by you, including, without limitation, any intentional, wrongful or unlawful act
of deceit, dishonesty, insubordination or other acts of moral turpitude, in connection with your employment with the Company;
(ii) your conviction of, or plea of guilty or nolo contendere to, a crime involving moral turpitude, or any felony (whether or not
subject to an appeal);
(iii) an intentional, wrongful or unlawful breach by you of any fiduciary duty which you owe to the Company;
(iv) your commission of any acts of gross negligence or willful misconduct in connection with your employment with the
Company;
(v) your willful or continued breach of a fiduciary duty or other duty or obligation under the Company’s then-existing code of
business conduct;
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(vi) your violation of a federal or state law or regulation applicable to the Company’s business, which violation has or is likely
to be injurious to the Company in the reasonable determination of the Board;
(vii) any act of personal dishonesty taken by you in connection with your responsibilities as an employee which results in your
substantial personal enrichment;
(viii) your criminal charge of a felony which the Board reasonably determines has had or will have a material detrimental effect
on the Company’s reputation or business; or
(ix) a willful act by you that constitutes (A) a material breach of a material provision of any agreement between you and the
Company, including this Agreement or accompanying agreements (including, specifically, your breach of any confidentiality or proprietary
information agreement between you and the Company), or (B) your willful or continued failure to perform your duties or obligations as an
employee, or (C) a material failure by you to comply with the Company’s written policies or rules of employment in good standing, in each case
under this clause (ix) if such breach or failure has not been or, in the determination of the Board, cannot be cured within thirty (30) days after
written notification to you of such breach or failure.
For purposes of this definition, “Company” will be interpreted to include any parent, subsidiary, affiliate or successor thereto, if appropriate.
(b) Change in Control. “Change in Control” means the occurrence of any of the following events:
(i) A change in the ownership of the Company shall be deemed to occur on the date that any one person, or more than one
person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by such Person,
constitutes more than fifty percent (50%) of the total voting power of the stock of the Company; provided that a Change in Control shall not
include any transaction or series of related transactions principally for bona fide equity or project financing purposes in which cash is received by
the Company or any successor, or indebtedness of the Company is cancelled or converted, or a combination thereof occurs; or
(ii) If the Company has a class of securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as
amended, a change in the effective control of the Company which occurs on the date that a majority of members of the Board is replaced during
any twelve (12) month period by directors whose appointment or election is not endorsed by a majority of the members of the Board prior to the
date of the appointment or election. For purposes of this clause (ii), if any Person is considered to be in effective control of the Company, the
acquisition of additional control of the Company by the same Person will not be considered a Change in Control; or
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(iii) A change in the ownership, or transfer by exclusive license, of a substantial portion of the Company’s assets, or change in
the ownership, or transfer by exclusive license, of all or substantially all of the assets of a subsidiary of the Company, which if held directly by the
Company would constitute all or substantially all of the Company’s assets, which occurs on the date that any Person acquires (or has acquired
during the twelve (12) month period ending on the date of the most recent acquisition by such person or persons) assets from the Company that
have a total gross fair market value equal to or more than fifty percent (50%) of the total gross fair market value of all of the assets of the Company
immediately prior to such acquisition or acquisitions. For purposes of this subsection (iii), gross fair market value means the value of the assets of
the Company, or the value of the assets being disposed of, determined without regard to any liabilities associated with such assets.
For purposes of this Section 8(b), persons will be considered to be acting as a group if they are owners of a corporation,
investment entity or partnership that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the
Company.
Notwithstanding the foregoing, a transaction will not be deemed a Change in Control unless the transaction qualifies as a
change in control event within the meaning of Section 409A, as it has been and may be amended from time to time, and any proposed or final
Treasury Regulations and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.
(c) Further and for the avoidance of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change the
jurisdiction of the Company’s incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same
proportions by the persons who held the Company’s securities immediately before such transaction.
(d) Change in Control Period. “Change in Control Period” will mean the period beginning thirty (30) days prior to a Change in Control
and ending twelve (12) months following the Change in Control.
(e) Code. “Code” will mean the Internal Revenue Code of 1986, as amended.
(f) Disability. “Disability” will mean your inability to perform substantially all of your duties for either one hundred twenty
(120) consecutive calendar days or a total of one-hundred eighty (180) calendar days out of 365 consecutive calendar days as a result of a physical
or mental illness, injury, disorder, or incapacity, all as determined in good faith by the Board of Directors and consistent with all applicable laws.
(g) Good Reason. “Good Reason” will mean Executive’s voluntary termination of employment with the Company within ninety
(90) days following the expiration of any Company cure period (discussed below), following one or more of the following events occurring without
Executive’s prior written consent:
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(i) a material reduction of Executive’s duties, authority, or responsibilities, relative to Executive’s duties, authority, or
responsibilities as in-effect immediately prior to such reduction; provided, however, that if, following a Change in Control, Executive remains the
chief executive of a division or subsidiary of the acquirer comprising substantially all of the Company’s business, that shall not in and of itself
constitute Good Reason;
(ii) a material reduction by the Company in Executive’s base salary, as in-effect immediately prior to such reduction, other than
as agreed to by you in writing or in connection with a similar reduction for all similarly-situated executives of the Company;
(iii) a material reduction by the Company in Executive’s annual target bonus as a percentage of Executive’s base salary, as
in-effect immediately prior to such reduction, other than in connection with a similar reduction for all similarly-situated executives of the Company;
(iv) relocation of Executive’s principal place of work to a location that is more than thirty (30) miles from Executive’s principal
place of work immediately prior to such relocation; or
(v) the failure of the Company to obtain assumption of this Agreement by any successor as provided in Section 9, below.
Executive may not resign for Good Reason without first providing the Company with written notice within ninety (90) days of the Executive being
aware of the initial existence of the condition that he or she believes constitutes Good Reason and within two years of the initial existence of such
condition, specifically identifying in such writing the acts or omissions constituting the grounds for Good Reason and providing in such writing a
reasonable cure period of not less than thirty (30) days following the date of such written notice, during which such grounds must not have been
cured. For purposes of the “Good Reason” definition, the term “Company” will be interpreted to include any subsidiary, parent, affiliate or
successor thereto, if applicable.
(h) Section 409A Limit. “Section 409A Limit” will mean two (2) times the lesser of: (i) Executive’s annualized compensation based
upon the annual rate of pay paid to Executive during the Executive’s taxable year preceding the Executive’s taxable year of Executive’s termination
of employment as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal
Revenue Service guidance issued with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant
to Section 401(a)(17) of the Code for the year in which Executive’s employment is terminated.
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9. Successors.
(a) The Company’s Successors. Any successor to the Company (whether direct or indirect, and whether by purchase, merger,
consolidation, liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations and
liabilities under this Agreement and agree expressly in writing to assume and perform in full the obligations and liabilities under this Agreement in
the same manner and to the same extent as the Company would be required to perform such obligations in the absence of such succession. For all
purposes under this Agreement, the term “Company” will include any successor to the Company’s business and/or assets which executes and
delivers the assumption agreement described in this Section 9(a) or which becomes bound by the terms of this Agreement by operation of law.
(b) Executive’s Successors. The terms of this Agreement and all rights of Executive hereunder will inure to the benefit of, and be
enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.
10. Notice.
(a) General. Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have been
duly given when sent electronically or personally delivered when mailed by U.S. registered or certified mail, return receipt requested and postage
prepaid or when delivered by a private courier service such as UPS, DHL or Federal Express that has tracking capability. In the case of Executive,
notices will be sent to the e-mail address or addressed to Executive at the home address, in either case which Executive most recently
communicated to the Company in writing. In the case of the Company, notices will be directed to the attention of its General Counsel.
(b) Notice of Termination. Any termination by the Company for Cause or by Executive for Good Reason will be communicated by a
written notice of termination to the other party hereto given in accordance with Section 10(a) of this Agreement. Such notice will indicate the
specific termination provision in this Agreement relied upon, will set forth in reasonable detail the facts and circumstances claimed to provide a
basis for termination under the provision so indicated, and will specify the termination date (which will be not more than thirty (30) days after the
giving of such notice).
11. Resignation. Upon the termination of Executive’s employment for any reason, Executive will be deemed to have resigned from all officer
and/or director positions held at the Company and its affiliates, without any further required action by Executive, as of the end of Executive’s
employment and Executive, at the Board’s request, will execute any documents reasonably necessary to reflect Executive’s resignation.
12. Miscellaneous Provisions.
(a) No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will
any such payment be reduced by any earnings that Executive may receive from any other source.
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(b) Waiver. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or discharge is
agreed to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by either party of any
breach of, or of compliance with, any condition or provision of this Agreement by the other party will be considered a waiver of any other
condition or provision or of the same condition or provision at another time.
(c) Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of
this Agreement.
(d) Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto and supersedes in their entirety all prior
representations, understandings, undertakings or agreements (whether oral or written and whether expressed or implied) of the parties with respect
to the subject matter hereof. No waiver, alteration, or modification of any of the provisions of this Agreement will be binding unless and only to
the extent in writing and signed by duly authorized representatives of the parties hereto and which specifically mention this Agreement.
(e) Choice of Law; Jurisdiction and Venue. The validity, interpretation, construction and performance of this Agreement will be
governed and enforced by the laws of the State of California (with the exception of its conflict of laws provisions). Any claims or legal actions by
one party against the other arising out of the relationship between the parties contemplated herein (whether arising under this Agreement) will be
commenced or maintained in any state or federal court located in Santa Clara County, California, and Executive and the Company hereby submit to
the jurisdiction and venue of any such court. If any provision of this Agreement is determined by a court with jurisdiction to be invalid or
unenforceable, all remaining terms shall remain in full force and effect.
(f) Arbitration. Any and all disputes that either party may have with the other party which arise out of this Agreement, or any right or
obligation hereunder, shall be resolved through final, binding and non-appealable arbitration in Santa Clara County, California in accordance with
the rules and regulations of the American Arbitration Association then in-effect. Both parties understand and agree that the arbitration shall be
instead of any civil litigation and that the arbitrator’s decision shall be final, binding and, upon entry by a court of competent jurisdiction,
non-appealable to the fullest extent permitted by law and enforceable by any court having jurisdiction thereof. If the parties cannot agree on an
arbitrator, the Superior Court of the county of venue shall appoint the arbitrator. The arbitrator shall be empowered and authorized to award any
equitable remedy, including specific performance. The arbitrator is not empowered and is without jurisdiction to award either party: (a) special,
exemplary, indirect, consequential, incidental or punitive damages, or (b) its attorneys’ fees and/or costs and expenses incurred in the arbitration
(whether such party is the prevailing party). Executive will be required in conjunction with this Agreement to sign the Company’s current form
Agreement to Arbitrate Disputes and Claims, which will govern such arbitration of any disputes, claims, causes or controversies as provided
therein, including whether arising from this Agreement, your employment or the termination of your employment.
-13-

(g) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision hereof, which will remain in full force and effect.
(h) Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income, employment and
other taxes.
(i) Waiver of Jury; Attorney’s Fees. The Company and Executive agree, to the fullest extent permitted by law, to waive any right or
claim to adjudication by jury of any claim or cause asserted against the other and arising hereunder. In any judicial proceeding arising out of this
Agreement neither party is entitled to recover its attorneys’ fees or costs incurred pertaining to such proceeding (whether such party is the
prevailing party).
(j) Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together
will constitute one and the same instrument.
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of
the day and year first set forth above.
COMPANY

AEROHIVE NETWORKS, INC.
By:
/s/ Frank J. Marshall
Title: Lead Director
Date: 3/13/18

EXECUTIVE

Attachments:

By:
/s/ David K. Flynn
Title: Chief Executive Officer
Date: 3/9/18
General Release of Claims (Exhibit A)
Confidential Information and Inventions Assignment Agreement
Agreement to Arbitrate Disputes and Claims

[signature page of the Separation and Change in Control Severance Agreement]
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EXHIBIT A
AEROHIVE NETWORKS, INC.
GENERAL RELEASE OF CLAIMS
This General Release of Claims (“Agreement”) is made by and between Aerohive Networks, Inc. (the “Company”) and David K. Flynn
(“Executive”).
WHEREAS, Executive has agreed to enter into a release of claims in favor of the Company upon certain events specified in the Separation
and Change in Control Severance Agreement by and between Company and Executive (the “Separation Agreement”);
WHEREAS, Executive previously entered in conjunction with his or her employment or service with the Company an Confidential
Information and Invention Assignment Agreement (“Proprietary Information Agreement”) and Agreement to Arbitrate Disputes and Claims (the
“Arbitration Agreement”).
NOW THEREFORE, in consideration of the mutual promises made herein, the Parties hereby agree as follows:
1. Termination. Executive’s employment from the Company terminated on [

].

2. Confidential Information. Executive shall continue to maintain the confidentiality of all confidential and proprietary information of the
Company and shall continue to comply with the terms and conditions of the Proprietary Information Agreement between Executive and the
Company. Executive shall return all the Company property and confidential and proprietary information in his possession to the Company on the
Effective Date of this Agreement.
3. Payment of Salary. Executive acknowledges and represents that the Company has paid all salary, wages, bonuses, accrued vacation,
commissions and any and all other benefits due to Executive.
4. Release of Claims. Executive agrees that the foregoing consideration represents settlement in full of all outstanding obligations owed to
Executive by the Company. Executive, on behalf of himself, and his respective heirs, family members, executors and assigns, hereby fully and
forever releases the Company and its past, present and future officers, agents, directors, employees, investors, shareholders, administrators,
affiliates, divisions, subsidiaries, parents, predecessor and successor corporations, and assigns, from, and agrees not to sue or otherwise institute
or cause to be instituted any legal or administrative proceedings concerning any claim, duty, obligation or cause of action relating to any matters
of any kind, whether presently known or unknown, suspected or unsuspected, that he may possess arising from any omissions, acts or facts that
have occurred up until and including the Effective Date of this Agreement including, without limitation,

(a) any and all claims relating to or arising from Executive’s employment relationship with the Company and the termination of that
relationship;
(b) any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of shares of stock of the Company,
including any economic benefit or loss of expected benefit thereunder, without limitation, any claims for fraud, misrepresentation, breach of
fiduciary duty, breach of duty under applicable state corporate law, and securities fraud under any state or federal law;
(c) any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination; breach of
contract, both express and implied; breach of a covenant of good faith and fair dealing, both express and implied; promissory estoppel; negligent
or intentional infliction of emotional distress; negligent or intentional misrepresentation; negligent or intentional interference with contract or
prospective economic advantage; unfair business practices; defamation; libel; slander; negligence; personal injury; assault; battery; invasion of
privacy; false imprisonment; and conversion;
(d) any and all claims for violation of any federal, state or municipal statute, including, but not limited to, Title VII of the Civil Rights
Act of 1964, the Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, the Fair
Labor Standards Act, the Employee Retirement Income Security Act of 1974, The Worker Adjustment and Retraining Notification Act, the
California Fair Employment and Housing Act, and Labor Code section 201, et seq. and section 970, et seq. and all amendments to each such Act as
well as the regulations issued thereunder;
(e) any and all claims for violation of the federal, or any state, constitution;
(f) any and all claims arising out of any other laws and regulations relating to employment or employment discrimination; and
(g) any and all claims for attorneys’ fees and costs.
Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release as to the
matters released. This release does not extend to any severance obligations due Executive under the Separation Agreement. Nothing in this
Agreement waives Executive’s rights to indemnification or any payments under any insurance policy, if any, provided by any act or agreement of
the Company, state or federal law or policy of insurance.
A-2

5. Acknowledgment of Waiver of Claims under ADEA. Executive acknowledges that he is waiving and releasing any rights he may have
under the Age Discrimination in Employment Act of 1967 (“ADEA”) and that this waiver and release is knowing and voluntary. Executive and the
Company agree that this waiver and release does not apply to any rights or claims that may arise under the ADEA after the Effective Date of this
Agreement. Executive acknowledges that the consideration given for this waiver and release Agreement is in addition to anything of value to
which Executive was already entitled. Executive further acknowledges that he has been advised by this writing that (a) he should consult with an
attorney prior to executing this Agreement; (b) he has at least twenty-one (21) days within which to consider this Agreement; (c) he has seven
(7) days following the execution of this Agreement by the parties to revoke the Agreement; (d) this Agreement shall not be effective until the
revocation period has expired; and (e) nothing in this Agreement prevents or precludes Executive from challenging or seeking a determination in
good faith of the validity of this waiver under the ADEA, nor does it impose any condition precedent, penalties or costs for doing so, unless
specifically authorized by federal law. Any revocation should be in writing and delivered to the Vice-President of Human Resources at the
Company by close of business on the seventh day from the date that Executive signs this Agreement.
6. Civil Code Section 1542. Executive represents that he is not aware of any claims against the Company other than the claims that are
released by this Agreement. Executive acknowledges that he has been advised by legal counsel and is familiar with the provisions of California
Civil Code 1542, below, which provides as follows:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.
Executive, being aware of said code section, agrees to expressly waive any rights he may have thereunder, as well as under any statute or common
law principles of similar effect.
7. No Pending or Future Lawsuits. Executive represents that he has no lawsuits, claims, or actions pending in his name, or on behalf of any
other person or entity, against the Company or any other person or entity referred to herein. Executive also represents that he does not intend to
bring any claims on his own behalf or on behalf of any other person or entity against the Company or any other person or entity referred to herein.
8. Application for Employment. Executive understands and agrees that, as a condition of this Agreement, he shall not be entitled to any
employment with the Company, its subsidiaries, or any successor, and he hereby waives any right, or alleged right, of employment or
re-employment with the Company.
9. No Cooperation. Executive agrees that he will not counsel or assist any attorneys or their clients in the presentation or prosecution of any
disputes, differences, grievances, claims, charges, or complaints by any third party against the Company and/or any officer, director, employee,
agent, representative, shareholder or attorney of the Company, unless under a subpoena or other court order to do so.
10. No Admission of Liability. Executive understands and acknowledges that this Agreement constitutes a compromise and settlement of
disputed claims. No action taken by the Company, either previously or in connection with this Agreement shall be deemed or construed to be
(a) an admission of the truth or falsity of any claims heretofore made or (b) an acknowledgment or admission by the Company of any fault or
liability whatsoever to the Executive or to any third party.
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11. Costs. The parties shall each bear their own costs, expert fees, attorneys’ fees and other fees incurred in connection with this Agreement.
12. Authority. Executive represents and warrants that he has the capacity to act on his own behalf and on behalf of all who might claim
through him to bind them to the terms and conditions of this Agreement.
13. No Representations. Executive represents that he has had the opportunity to consult with an attorney, and has carefully read and
understands the scope and effect of the provisions of this Agreement. Neither party has relied upon any representations or statements made by
the other party hereto which are not specifically set forth in this Agreement.
14. Severability. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal,
unenforceable or void, this Agreement shall continue in full force and effect without said provision.
15. Entire Agreement. This Agreement, along with the Separation Agreement, the Proprietary Information Agreement, the Arbitration
Agreement and Executive’s written equity compensation agreements with the Company, represents the entire agreement and understanding
between the Company and Executive concerning Executive’s separation from the Company.
16. No Oral Modification. This Agreement may only be amended in writing signed by Executive and the Chairman of the Board of the
Company.
17. Governing Law; Jurisdiction and Venue. The validity, interpretation, construction and performance of this Agreement will be governed
and enforced by the laws of the State of California (with the exception of its conflict of laws provisions). Any claims or legal actions by one party
against the other arising out of the relationship between the parties contemplated herein (whether arising under this Agreement) will be
commenced or maintained in any state or federal court located in Santa Clara County, California, and Executive and the Company hereby submit to
the jurisdiction and venue of any such court. If any provision of this Agreement is determined by a court with jurisdiction to be invalid or
unenforceable, all remaining terms shall remain in full force and effect.
18. Arbitration. Any and all disputes that either party may have with the other party which arise out of this Agreement, or any right or
obligation hereunder, shall be resolved through final, binding and non-appealable arbitration in Santa Clara County, California in accordance with
the rules and regulations of the American Arbitration Association then in-effect. Both parties understand and agree that the arbitration shall be
instead of any civil litigation and that the arbitrator’s decision shall be final, binding and, upon entry by a court of competent jurisdiction,
non-appealable to the fullest extent permitted by law and enforceable by any court having jurisdiction thereof. If the parties cannot agree on an
arbitrator, the Superior Court of the county of venue shall appoint the arbitrator. The arbitrator shall be empowered and authorized to award any
equitable remedy, including specific performance. The arbitrator is not empowered and is without jurisdiction to award either party: (a) special,
exemplary, indirect, consequential, incidental or punitive damages, or (b) its attorneys’ fees and/or costs and expenses incurred in the arbitration
(whether such party is the prevailing party). All other terms and conditions of such arbitration shall be as set forth in an agreement to arbitrate
disputes and claims then in-effect.
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19. Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision hereof, which will remain in full force and effect.
20. Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income, employment and other
taxes.
21. Waiver of Jury; Attorney’s Fees. The Company and Executive agree, to the fullest extent permitted by law, to waive any right or claim to
adjudication by jury of any claim or cause asserted against the other and arising hereunder. In any judicial proceeding arising out of this
Agreement neither party is entitled to recover its attorneys’ fees or costs incurred pertaining to such proceeding (whether such party is the
prevailing party).
22. Effective Date. This Agreement is effective eight (8) days after it has been signed by both Parties.
23. Counterparts. This Agreement may be executed in counterparts, and each counterpart shall have the same force and effect as an original
and shall constitute an effective, binding agreement on the part of each of the undersigned.
24. Voluntary Execution of Agreement. This Agreement is executed voluntarily and without any duress or undue influence on the part or
behalf of the parties hereto, with the full intent of releasing all claims. The parties acknowledge that:
(a) They have read this Agreement;
(b) They have been represented in the preparation, negotiation, and execution of this Agreement by legal counsel of their own choice
or that they have voluntarily declined to seek such counsel;
(c) They understand the terms and consequences of this Agreement and of the releases it contains;
(d) They are fully aware of the legal and binding effect of this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.

AEROHIVE NETWORKS, INC.
Dated:

, 20

By
David K. Flynn, an individual

Dated:

, 20
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Section 3: EX-99 (EX-99)
Exhibit 99

JOINT FILING STATEMENT
I, the undersigned, hereby express my agreement that the attached Schedule 13D (and any amendments thereto) relating to the Common Stock of
Aerohive Networks, Inc. is filed on behalf of each of the undersigned.
Dated: April 4, 2018
David K Flynn
/s/ David K. Flynn
David and Pamela Flynn co-ttees Flynn Living Trust dtd
07/22/99
By: /s/ David K. Flynn
Name: David K. Flynn
Title: Co-Trustee
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