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PRELIMINARY PROXY STATEMENT — SUBJECT TO COMPLETION

April , 2016

Dear Fellow Stockholders,
We cordially invite you to attend our 2016 Annual Meeting of Stockholders. The Annual Meeting will be held on
Tuesday, June 14, 2016, at 9:00 a.m. Pacific Time at the principal executive offices of Rocket Fuel Inc., which are
located at 1900 Seaport Boulevard, Redwood City, CA 94063.
At this year’s Annual Meeting, the agenda will be as follows:
Agenda Item Board Recommendation

Proposal No. One
Election of three Class III directors to serve until the 2019 annual
meeting of stockholders and until their successors are duly elected
and qualified

FOR

Proposal No. Two

Adoption of an amendment to our bylaws to provide that the courts
located within the State of Delaware will serve as the exclusive forum
for the adjudication of certain legal disputes FOR

Proposal No. Three

Ratification of the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm for the fiscal year
ending December 31, 2016 FOR

For our 2016 Annual Meeting, we have elected to use the Internet as our primary means of providing our proxy
materials to stockholders. Consequently, most stockholders will not receive paper copies of our proxy materials. We
will instead send to our stockholders a Notice of Internet Availability of Proxy Materials. The Notice of Internet
Availability of Proxy Materials contains instructions on how to access our proxy statement and our Annual Report on
Form 10-K for the fiscal year ended December 31, 2015 (our "2015 Annual Report"), which contains, among other
things, our 2015 audited consolidated financial statements.
The Notice of Internet Availability of Proxy Materials also includes instructions on how you can vote using the
Internet, and how you can request and receive, free of charge, a printed copy of our proxy materials, including our
2015 Annual Report, the Notice of Annual Meeting, our proxy statement and a proxy card. All stockholders who do
not receive a Notice of Internet Availability of Proxy Materials will receive a paper copy of the proxy materials by
mail. The electronic delivery of our proxy materials will reduce our printing and mailing costs and minimize the
environmental impact of the proxy materials.
The ability to have your vote counted at the Annual Meeting is an important stockholder right. Regardless of the
number of shares you hold, or whether you plan to attend the Annual Meeting, we hope that you will promptly cast
your vote.
Sincerely yours,
Rocket Fuel Inc.

/s/ E. RANDOLPH WOOTTON III
E. Randolph Wootton III
Chief Executive Officer
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PRELIMINARY PROXY STATEMENT — SUBJECT TO COMPLETION
ROCKET FUEL INC.
1900 SEAPORT BOULEVARD
REDWOOD CITY, CA 94063

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 9:00 a.m. Pacific Time on Tuesday, June 14, 2016

Dear Stockholders of Rocket Fuel:
The 2016 Annual Meeting of Stockholders (the "Annual Meeting") of Rocket Fuel Inc., a Delaware corporation
("Rocket Fuel"), will be held on Tuesday, June 14, 2016, at 9:00 a.m. Pacific Time, at Rocket Fuel’s headquarters,
located at 1900 Seaport Boulevard, Redwood City, CA 94063, for the following purposes as more fully described in
the accompanying proxy statement:

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

2.To approve adoption of an amendment to our bylaws to provide that the courts located within the State of Delawarewill serve as the exclusive forum for the adjudication of certain legal disputes;

3.To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for thefiscal year ending December 31, 2016; and

4.To transact such other business as may properly come before the meeting or any adjournments or postponementsthereof.
The Board of Directors of Rocket Fuel has fixed the close of business on April 18, 2016 as the record date for the
Annual Meeting. Only stockholders of record on the record date are entitled to notice of and to vote at the Annual
Meeting. Further information regarding voting rights and the matters to be voted upon is presented in the
accompanying proxy statement.
Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote by telephone or Internet by
following the voting procedures described in the Notice of Internet Availability of Proxy Materials. If you received
printed proxy materials and wish to vote by mail, promptly complete, date and sign the enclosed proxy card and return
it in the accompanying envelope.
We appreciate your continued support of Rocket Fuel and look forward to either greeting you personally at the
meeting or receiving your proxy.
By order of the board of directors,
/s/ JOANN C. COVINGTON
JoAnn C. Covington
Senior Vice President, General Counsel and
Corporate Secretary

Redwood City, CA
April , 2016
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PRELIMINARY PROXY STATEMENT — SUBJECT TO COMPLETION

ROCKET FUEL INC.
PROXY STATEMENT FOR THE
2016 ANNUAL MEETING OF STOCKHOLDERS
________________________________________
INFORMATION CONCERNING VOTING AND SOLICITATION OF PROXIES

Our board of directors solicits your proxy for the 2016 Annual Meeting of Stockholders (the "Annual Meeting"), and
for any postponement or adjournment of the Annual Meeting, for the purposes described in the "Notice of Annual
Meeting of Stockholders." The table below shows some important details about the Annual Meeting and voting.
Additional information is available in the "Frequently Asked Questions" section of the proxy statement immediately
below the table. We use the terms "Rocket Fuel," "the Company," "we," "our" and "us" in this proxy statement to refer
to Rocket Fuel Inc., a Delaware corporation.
The Notice of Annual Meeting, proxy statement, enclosed proxy card and copy of our Annual Report on Form 10-K
for the year ended December 31, 2015 (the "2015 Annual Report") are first being made available to our stockholders
on or about April , 2016.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting
This proxy statement and the 2015 Annual Report are available for viewing, printing and downloading
at www.proxyvote.com and on the "Investors" section of our website at investor.rocketfuel.com. Certain documents
referenced in the proxy statement are available on our website. However, we are not including the information
contained on our website, or any information that may be accessed by links on our website, as part of, or incorporating
it by reference into, this proxy statement.

Meeting Details June 14, 2016, 9:00 a.m. Pacific Time, at the offices of Rocket Fuel Inc., 1900 Seaport
Boulevard, Redwood City, CA 94063

Record Date April 18, 2016

Shares Outstanding There were shares of common stock outstanding and entitled to vote as of the Record
Date.

Eligibility to Vote
Holders of our common stock at the close of business on the Record Date are entitled to
notice of, and to vote at, the Annual Meeting. Each stockholder is entitled to one vote for
each share held as of the Record Date.

Quorum
A majority of the shares of common stock outstanding and entitled to vote, in person or
by proxy, as of the Record Date constitutes a quorum. A quorum is required to transact
business at the Annual Meeting.

Voting Methods Stockholders whose shares are registered in their names with Computershare, our transfer
agent (referred to as "Stockholders of Record"), may vote by proxy via the Internet,
phone, or mail by following the instructions on the accompanying proxy card.
Stockholders of Record may also vote in person at the Annual Meeting by attending the
Annual Meeting and casting a ballot. Stockholders whose shares are held in "street name"
by a broker, bank or other nominee (referred to as "Beneficial Owners") must follow the
voting instructions provided by their brokers or other nominees. See "What is the
difference between holding shares as a Stockholder of Record and as a Beneficial
Owner?" and "How do I vote and what are the voting deadlines?" below for additional
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information.

Inspector of Elections
We have appointed Broadridge Financial Solutions, Inc. as Inspector of Elections to
determine whether a quorum is present, and to tabulate the votes cast by proxy or in
person at the Annual Meeting.
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Voting Results

We will announce preliminary results at the Annual Meeting. We will report final results
on a Current Report on Form 8-K filed with the Securities and Exchange Commission
("SEC") and post results at investor.rocketfuel.com as soon as practicable after the
Annual Meeting.

Proxy Solicitation Costs

We will bear the costs of soliciting proxies from our stockholders. These costs include
preparing, assembling, printing, mailing and distributing notices, proxy statements, proxy
cards and Annual Reports. Our directors, officers and other employees or agents may
solicit proxies personally or by telephone, e-mail or other means of communication, and
we will reimburse them for any related expenses. We will also reimburse brokers and
other nominees for their reasonable out-of-pocket expenses for forwarding proxy
materials to the Beneficial Owners of the shares that the brokers or other nominees hold
in their names.

FREQUENTLY ASKED QUESTIONS
What matters am I voting on?
You will be voting on:

•The election of three Class III directors to hold office until the 2019 annual meeting of stockholders and until theirsuccessors are duly elected and qualified;

•A proposal to adopt an amendment to our bylaws to provide that the courts located within the State of Delaware willserve as the exclusive forum for the adjudication of certain legal disputes;

•A proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firmfor the fiscal year ending December 31, 2016; and
•Any other business that may properly come before the Annual Meeting or any adjournment or postponement thereof.
How does our board of directors recommend that I vote?
Our board of directors recommends that you vote:

•FOR the election of the three directors nominated by our board of directors and named in this proxy statement asClass III directors to serve for three-year terms;

•FOR the proposal to adopt an amendment to our bylaws to provide that the courts located within the State ofDelaware will serve as the exclusive forum for the adjudication of certain legal disputes; and

•FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accountingfirm for the fiscal year ending December 31, 2016.
Will there be any other items of business on the agenda?
If any other items of business or other matters are properly brought before the Annual Meeting, your proxy gives
discretionary authority to the persons named on the proxy card with respect to those items of business or other
matters. The persons named on the proxy card intend to vote the proxy in accordance with their best judgment. Our
board of directors does not intend to bring any other matters to be voted on at the Annual Meeting, and we are not
currently aware of any matters that may be properly presented by others for action at the Annual Meeting.
Who is entitled to vote at the Annual Meeting?
Holders of our common stock at the close of business on the Record Date are entitled to notice of, and to vote at, the
Annual Meeting. Each stockholder is entitled to one vote for each share of our common stock held as of the Record
Date. Cumulative voting is not permitted with respect to the election of directors.
A complete list of the stockholders entitled to vote at the Annual Meeting will be available at our headquarters,
located at 1900 Seaport Boulevard, Redwood City, CA 94063, during regular business hours for the ten days prior to
the Annual Meeting. This list will also be available during the Annual Meeting at the meeting location. Stockholders
may examine the list for any legally

2
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valid purpose related to the Annual Meeting.
What is the difference between holding shares as a Stockholder of Record and as a Beneficial Owner?
Stockholders of Record. If, at the close of business on the Record Date, your shares are registered directly in your
name with Computershare, our transfer agent, you are considered the Stockholder of Record with respect to those
shares. As the Stockholder of Record, you have the right to grant your voting proxy directly to the individuals listed
on the proxy card and to vote in person at the Annual Meeting.
Beneficial Owners. If your shares are held in a stock brokerage account or by a bank or other nominee on your behalf
(referred to as held in "street name"), you are considered the Beneficial Owner of shares held in street name. As the
Beneficial Owner, you have the right to direct your broker or nominee how to vote your shares by following the
voting instructions your broker or other nominee provides. In general, if you do not provide your broker or nominee
with instructions on how to vote your shares, your broker or nominee may, in its discretion, vote your shares with
respect to routine matters (e.g., the ratification of the appointment of our independent registered public accounting
firm), but may not vote your shares with respect to any non-routine matters (e.g., the election of directors and the
adoption of an amendment to our bylaws). Please see "What if I do not specify how my shares are to be voted?" for
additional information.
Do I have to do anything in advance if I plan to attend the Annual Meeting and vote in person?
Stockholders of Record. If you are a Stockholder of Record, you do not need to do anything in advance to attend
and/or vote your shares in person at the Annual Meeting, but you may be asked to present government-issued photo
identification for entrance into the Annual Meeting.
Beneficial Owners. If you are a Beneficial Owner, you may not vote your shares in person at the Annual Meeting
unless you obtain a "legal proxy" from your broker or other nominee, who is the Stockholder of Record with respect
to your shares. You may still attend the Annual Meeting even if you do not have a legal proxy, but you may not vote.
You may be asked to present government-issued photo identification for entrance into the Annual Meeting. You will
also be asked to provide proof of Beneficial Ownership as of the Record Date, such as the voting instructions you
received from your broker or other nominee, or your brokerage statement reflecting ownership of shares as of the
Record Date.
How do I vote and what are the voting deadlines?
Stockholders of Record. If you are a Stockholder of Record, you can vote in one of the following ways:

•

You may vote via the Internet or by telephone.  To vote via the Internet or by telephone, follow the instructions
provided in the Notice of Internet Availability of Proxy Materials. If you vote via the Internet or by telephone, you do
not need to return a proxy card by mail. Internet and telephone voting are available 24 hours a day. Votes submitted
through the Internet or by telephone must be received by 11:59 p.m. Eastern Time on June 13, 2016. Alternatively,
you may request a printed proxy card by telephone at 1-800-579-1639, over the Internet at www.proxyvote.com, or by
email at sendmaterial@proxyvote.com, and follow the instructions under the heading "You may vote by mail"
immediately below.

•

You may vote by mail.  If you have received printed proxy materials by mail and would like to vote by mail, you need
to complete, date and sign the proxy card that accompanies this proxy statement and promptly mail it in the enclosed
postage-paid envelope so that it is received no later than June 13, 2016. You do not need to put a stamp on the
enclosed envelope if you mail it from within the United States. The persons named on the proxy card will vote the
shares you own in accordance with your instructions on the proxy card you mail. If you return the proxy card, but you
do not give any instructions on a particular matter to be voted on at the Annual Meeting, the persons named on the
proxy card will vote the shares you own in accordance with the recommendations of our board of directors. Our board
of directors recommends that you vote FOR each of Proposals No. One, Two and Three.

•You may vote in person.  If you plan to attend the Annual Meeting, you may vote by delivering your completed proxycard in person or by completing and submitting a ballot, which will be provided at the Annual Meeting.
Beneficial Owners.  If you are the Beneficial Owner of shares held of record by a broker or other nominee, you will
receive voting instructions from your broker or other nominee. You must follow the voting instructions provided by
your broker or other nominee in order to instruct your broker or other nominee how to vote your shares. The
availability of telephone and Internet voting options will depend on the voting process of your broker or other
nominee. As discussed above, if you are a Beneficial Owner, you may not vote your shares in person at the Annual

Edgar Filing: Rocket Fuel Inc. - Form PRE 14A

10



Meeting unless you obtain a legal proxy from your broker or other nominee.
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May I change my vote or revoke my proxy?
Stockholders of Record. If you are a Stockholder of Record, you may change your proxy instructions at any time
before your proxy is voted at the Annual Meeting by:
•entering a new vote by Internet or telephone prior to the voting deadline noted above;
•signing and returning a new proxy card with a later date prior to the voting deadline noted above; or
•attending the Annual Meeting and voting in person.
You may revoke your proxy by delivering a written revocation to our Corporate Secretary at the address listed on the
front page of this proxy statement, prior to the voting deadline noted above.
Beneficial Owners. If you are the beneficial owner of your shares, you must contact the broker or other nominee
holding your shares and follow their instructions to change your vote or revoke your proxy.
What is the effect of giving a proxy?
Proxies are solicited by and on behalf of our board of directors. The persons named on the proxy card have been
designated as proxy holders by our board of directors. When a Stockholder of Record properly dates, executes and
returns a proxy card, the shares represented by the proxy will be voted at the Annual Meeting in accordance with the
instruction of the stockholder. If no specific instructions are given, however, the shares will be voted in accordance
with the recommendations of our board of directors (as indicated in the next paragraph). If any matters not described
in the proxy statement are properly presented at the Annual Meeting, the proxy holders will use their own judgment to
determine how to vote your shares. If the Annual Meeting is postponed or adjourned, the proxy holders can vote your
shares on the new meeting date, unless you have properly revoked your proxy before the new meeting date, as
described above.
What if I do not specify how my shares are to be voted?
Stockholders of Record. If you are a Stockholder of Record and you submit a proxy but you do not provide voting
instructions, your shares will be voted:

•
FOR the election of the three directors nominated by our board of directors and named in this proxy statement as
Class III directors to hold office until the 2019 annual meeting of stockholders and until their successors are duly
elected and qualified (Proposal No. One);

•FOR adoption of an amendment to our bylaws to provide that the courts located within the State of Delaware willserve as the exclusive forum for the adjudication of certain legal disputes (Proposal No. Two);

•FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accountingfirm for the fiscal year ending December 31, 2016 (Proposal No. Three); and

•In the discretion of the named proxy holders regarding any other matters properly presented for a vote at the AnnualMeeting.
Beneficial Owners. If you are a Beneficial Owner and you do not provide your broker or other nominee that holds
your shares with voting instructions, your broker or other nominee will determine if it has discretion to vote on each
matter. In general, brokers and other nominees do not have discretion to vote on non-routine matters. Proposal No.
One (election of directors) and Proposal No. Two (amendment of our bylaws) are non-routine matters, while Proposal
No. Three (ratification of appointment of an independent registered public accounting firm) is a routine matter. As a
result, if you do not provide voting instructions to your broker or other nominee, your broker or other nominee cannot
vote your shares with respect to Proposal No. One or Proposal No. Two, which would result in a "broker non-vote."
However, the broker or other nominee may, in its discretion, vote your shares with respect to Proposal No. Three. For
additional information regarding broker non-votes, see "What are the effects of abstentions and broker non-votes?"
below.

4
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What is a quorum?
A quorum is the minimum number of shares required to be present at the Annual Meeting for the meeting to be
properly held under our bylaws and Delaware law. A majority of the shares of common stock outstanding and entitled
to vote, in person or by proxy, constitutes a quorum for the transaction of business at the Annual Meeting. As noted
above, as of the Record Date, there were at total of shares of common stock outstanding, which means that shares of
common stock must be represented in person or by proxy at the Annual Meeting to have a quorum. If there is not a
quorum, a majority of the shares present at the Annual Meeting may adjourn the meeting to a later date.
What are the effects of abstentions and broker non-votes?
An abstention represents a stockholder’s affirmative choice to decline to vote on a proposal. Under Delaware law,
abstentions are considered present and entitled to vote at the Annual Meeting. As a result, abstentions will be counted
for purposes of determining the presence or absence of a quorum and will also count as votes against a proposal in
cases where approval of the proposal requires the affirmative vote of a majority of the shares present and entitled to
vote at the Annual Meeting (e.g., Proposal No. Two and Proposal No. Three). However, because the outcome of
Proposal No. One (election of directors) will be determined by a plurality of the voting power of the shares present
and entitled to vote at the Annual Meeting, abstentions will have no impact on the outcome of the proposal as long as
a quorum exists.
A broker non-vote occurs when a broker or other nominee holding shares for a Beneficial Owner does not vote on a
particular proposal because the broker or other nominee does not have discretionary voting power with respect to such
proposal and has not received voting instructions from the Beneficial Owner of the shares. Broker non-votes will be
counted for purposes of calculating whether a quorum is present at the Annual Meeting, but will not be counted for
purposes of determining the number of votes cast. Therefore, a broker non-vote will make a quorum more readily
attainable but will not otherwise affect the outcome of the vote on any proposal.
How many votes are needed for approval of each proposal?

Proposal Vote Required Broker Discretionary
Voting Allowed?

Proposal No. One: Election of directors Plurality of voting power of shares
present and entitled to vote No

Proposal No. Two: Adoption of an amendment to our
bylaws to provide that the courts located within the State
of Delaware will serve as the exclusive forum for the
adjudication of certain legal disputes

Majority of voting power of shares
present and entitled to vote No

Proposal No. Three: Ratification of appointment of
independent registered public accounting firm

Majority of voting power of shares
present and entitled to vote Yes

With respect to Proposal No. One, you may vote FOR, AGAINST or ABSTAIN with respect to each nominee.
Cumulative voting is not permitted with respect to the election of directors. An abstention will have no effect on the
outcome of the vote.
With respect to Proposal No. Two and Proposal No. Three, you may vote FOR, AGAINST or ABSTAIN. If you
ABSTAIN from voting on Proposal No. Two or Proposal No. Three, the abstention will have the same effect as a vote
AGAINST the proposal.
How are proxies solicited for the Annual Meeting and who is paying for the solicitation?
The board of directors is soliciting proxies for use at the Annual Meeting by means of this proxy statement. We will
bear the entire cost of proxy solicitation, including the preparation, assembly, printing, mailing and distribution of the
proxy materials. Copies of solicitation materials will also be made available upon request to brokers and other
nominees to forward to the Beneficial Owners of the shares held of record by the brokers or other nominees. We will
reimburse brokers or other nominees for reasonable expenses that they incur in sending these proxy materials to
Beneficial Owners.
This solicitation of proxies may be supplemented by solicitation by telephone, electronic communication, or other
means by our directors, officers, employees or agents. No additional compensation will be paid to these individuals
for any such services, although we may reimburse such individuals for their reasonable out-of-pocket expenses in
connection with such solicitation. We do not plan to retain a proxy solicitor to assist in the solicitation of proxies.
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Is my vote confidential?
Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within Rocket Fuel or to third parties, except as
necessary to meet applicable legal requirements, to allow for the tabulation of votes and certification of the vote, or to
facilitate a successful proxy solicitation.
Will members of the board of directors attend the Annual Meeting?
We encourage our board members to attend the Annual Meeting. Those who do attend will be available to answer
appropriate questions from stockholders. All of our board members attended the 2015 annual meeting of stockholders
either in person or via teleconference.
I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I
obtain an additional copy of the proxy materials?
We have adopted an SEC-approved procedure called "householding," under which we can deliver a single copy of the
proxy materials to multiple stockholders who share the same address unless we received contrary instructions from
one or more of the stockholders. This procedure reduces our printing and mailing costs. Stockholders of Record who
participate in householding will be able to access and receive separate proxy cards. Upon written or oral request, we
will promptly deliver a separate copy of the proxy materials to any stockholder at a shared address to which we
delivered a single copy of these documents. To receive a separate copy, or, if you are receiving multiple copies, to
request that Rocket Fuel only send a single copy of the next year’s proxy materials, you may contact us as follows:

Rocket Fuel Inc.
Attention: Corporate Secretary
1900 Seaport Boulevard
Redwood City, CA 94063
(650) 595-1300

Beneficial Owners of shares may contact their brokerage firm, bank, broker-dealer or other nominee to request
information about householding.
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PROPOSAL NO. ONE

ELECTION OF DIRECTORS

Our business affairs are managed under the direction of our board of directors, which is currently composed of eight
members. Currently, six of our directors are independent according to the independent director requirements of The
NASDAQ Stock Market ("NASDAQ"). Our board of directors is divided into three classes of directors — Classes I, II
and III — each consisting of two or three directors, who are elected for staggered three-year terms. See "Board of
Directors and Corporate Governance" below for more details about our board.
At the Annual Meeting, stockholders will be asked to elect three Class III directors — Susan L. Bostrom, Ronald E. F.
Codd and E. Randolph Wootton III — to serve until the 2019 annual meeting of stockholders and until their successors
are duly elected and qualified. The following table sets forth the names and certain other information for each of the
nominees for election as a director and for each of the continuing members of the board of directors as of March 31,
2016.

Nominees Class Age Position
Current
Term
Expires

Expiration
of Term
For Which
Nominated

Susan L. Bostrom (1)
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