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

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2014
or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-34501

JUNIPER NETWORKS, INC.

(Exact name of registrant as specified in its cegrt

Delaware 77-0422528

(State or other jurisdiction of incorporation organization) (I.R.S. Employer Identification No.)

1194 North Mathilda Avenue
Sunnyvale, California 94089

(Address of principal executive offices) (Zip code)
(408) 745-2000

( Registrant's telephone number, including areaejod

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewtit8 or 15(d) of the Securities Exchange Act of48@8ring th
preceding 12 months (or for such shorter period ttha registrant was required to file such repodsy (2) has been subject to such filing requirgmséor the past 90 da'
YesxI NoO

Indicate by check mark whether the registrant hasritted electronically and posted on its corponateb site, if any, every Interactive Data File riegd to b
submitted and posted pursuant to Rule 405 of R&gal&-T (§232.405 of this chapter) during the precedi2gnionths (or for such shorter period that the temyis wa
required to submit and post such files). ¥ds No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compasse the definitior

of “large accelerated filer,” “accelerated filemic“smaller reporting company” in Rule 12b-2 of thechange Act.

Large accelerated fildx] Accelerated filed Non-accelerated fildd Smaller reporting comparid
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantsaell company (as defined in Rule 12b-2 of the BExgje Act). Yedd No

There were 473,761,619 shares of the Company's @on8tock, par value $0.00001, outstanding as of Rj&3014 .
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PART | — FINANCIAL INFORMATION

Item 1. Financial Statements

Net revenues:
Product
Service
Total net revenues
Cost of revenues:
Product
Service
Total cost of revenues
Gross margin
Operating expenses:
Research and development
Sales and marketing
General and administrative
Restructuring and other c harges
Total operating expenses
Operating (loss) income
Other income (expense), net
Income before income taxes
Income tax provision (benefit)
Net income

Net income per share:
Basic

Diluted

Juniper Networks, Inc.

Condensed Consolidated Statements of Operations
(In millions, except per share amounts)
(Unaudited)

Shares used in computing net income per share:

Basic
Diluted

See accompanying Notes to Condensed Consolidateddtal Statements

Three Months Ended March 31,

2014 2013

876.0 $ 781.¢
294.1 277.2
1,170.. 1,059.;
326.¢ 278.:
123.¢ 110.2
450.C 388.2
720.1 670.¢
264.C 262.:
273.2 256.1
74.¢ 58.
114.( 7.
726. 583.¢
(6.2) 87.C
154.: (10.1)
148.( 76.
37.4 (14.1)
1106 $ 91.C
02: $ 0.1€
02: $ 0.1€
486.: 504.7
496.F 512.7
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Juniper Networks, Inc.

Condensed Consolidated Statements of Comprehensiveome

(In millions)
(Unaudited)
Three Months Ended March 31,
2014 2013
Net income $ 110 $ 91.C
Other comprehensive loss, net of tax:
Available-for-sale securitie® :
Change in unrealized gains on available-for-sateirsges, net of tax provision of
($22.1) for 2014 38.1 0.9
Reclassification adjustment for realized net gaimsvailable-for-sale securities
included in net income, net of tax provision 6033 for 2014 (103.5 (0.9)
Net change in unrealized gains on available-foe-sakurities (65.9 (0.6
Cash flow hedge$ :
Change in unrealized gains on cash flow hedgegfrtak provision of
($0.6) for 2014 21 2.1
Reclassification adjustment for realized net gaimgash flow hedges included in
net income, net of tax benefit of ($0.1) for 2014 (2.2 2.4
Net change in unrealized gains on cash flow hedggsf taxes 1.C (3.5
Change in foreign currency translation adjustments 1.7 (5.8
Other comprehensive loss, net of tax (62.7) (9.9)
Comprehensive income $ 47¢ % 81.1

©  Taxes related to available-feale securities and cash flow hedges were not iabter 2013

See accompanying Notes to Condensed Consolidatedétal Statements
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Juniper Networks, Inc.

Condensed Consolidated Balance Sheets
(In millions, except par values)

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net of allowances
Deferred tax assets, net
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Long-term investments
Restricted cash and investments
Purchased intangible assets, net
Goodwill
Other long-term assets
Total assets
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued compensation
Deferred revenue
Other accrued liabilities
Total current liabilities
Long-term debt
Long-term deferred revenue
Long-term income taxes payable
Other long-term liabilities
Total liabilities
Commitments and contingencies (Note 16)
Stockholders' equity:

Convertible preferred stock, $0.00001 par valueQ Bbares authorized; none
issued and outstanding

Common stock, $0.00001 par value; 1,000.0 sharte®rdred; 473.4 shares and
495.2 shares issued and outstanding as of MdrcB014 and December 31, 2013,
respectively

Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit

Total stockholders' equity

Total liabilities and stockholders' equity

March 31, December 31,
2014 2013
(Unaudited)
2,579.¢ 2,284.(
378.1 561.¢
597.¢ 578.<
140.4 79.€
184.( 199.¢
3,879.¢ 3,703.¢
905.7 882.<
521.2 1,251.¢
71.€ 89.t
115.1 106.¢
4,071.% 4,057."
158.¢ 233.¢
9,723.¢ 10,326.(
222.2 200.4
180.¢€ 273.¢
772.5 705.¢
271.C 261.c
1,446.: 1,441.
1,348.¢ 999.:
381.7 363.t
121.7 114.¢
115.£ 105.2
3,414.: 3,023.¢
9,255.¢ 9,868.¢
1.9 64.€
(2,947.9 (2,631.)
6,309.! 7,302.:
9,723.¢ 10,326.(

See accompanying Notes to Condensed Consolidated¢tal Statements




Table of Contents

Juniper Networks, Inc.

Condensed Consolidated Statements of Cash Flows
(In millions)
(Unaudited)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cashigeal by (used in) operating

activities:
Share-based compensation expense
Depreciation, amortization, and accretion
Restructuring and other charges
Deferred income taxes
Gain on investments, net
Excess tax benefits from share-based compensation
Loss on disposal of fixed assets
Changes in operating assets and liabilities, neffetts from acquisitions:
Accounts receivable, net
Prepaid expenses and other assets
Accounts payable
Accrued compensation
Income taxes payable
Other accrued liabilities
Deferred revenue
Net cash provided by (used in) operating activities
Cash flows from investing activities:
Purchases of property and equipment
Purchases of available-for-sale investments
Proceeds from sales of available-for-sale investasnen
Proceeds from maturities of available-for-sale streents
Purchases of trading investments
Proceeds from sales of privately-held investments
Purchases of privately-held investments
Payments for business acquisitions, net of caslttasia equivalents acquired
Changes in restricted cash
Net cash provided by (used in) investing activities
Cash flows from financing activities:
Proceeds from issuance of common stock
Purchases and retirement of common stock
Purchase of equity forward contract
Issuance of long-term debt, net
Payment for capital lease obligation
Customer financing arrangements
Excess tax benefits from share-based compensation
Net cash used in financing activities
Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

See accompanying Notes to Condensed Consolidated¢tal Statements

6

Three Months Ended March 31,

2014 2013
$ 110.€ 91.C
60.€ 49.
48.1 51.¢
122.4 7.7
(44.5) 15.7
(166.2) 2.9
(6.7) (1.9)
0.8 0.1
(15.9) (94.9)
35. (53.6)
19.2 9.1
(92.0) (75.2)
21.2 (38.9)
(50.9) (26.5)
82. 57.2
126. (8.9
(57.9) (71.5)
(327.9) (582.9)
1,221.c 331.¢
79.2 54.C
(1.9) (1.5)
2.5 1.6
1.7 (7.9
(27.9) (10.0
25. —
9132 (285.9)
101. 65.C
(905.9) (132.9)
(300.0) —
346.F —
(0.9) (1.9)
8. 2.9
6.7 1.1
(743.9) (70.0)
2954 (364.)
2,284.( 2,407.¢
$ 2,579.c 2,043."
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Juniper Networks, Inc.

Notes to Condensed Consolidated Financial Statement
(Unaudited)

Note 1. Basis of Presentation
Basis of Presentatiol

The unaudited Condensed Consolidated Financiadi@taits of the Company have been prepared in acumdeth United States ("U.S.") generally acce
accounting principles (“U.S. GAAPfbr interim financial information. Accordingly, tiredo not include all of the information and footestrequired by U.
GAAP for complete financial statements. The ConddnSonsolidated Balance Sheet as of December 3B ,28 derived from the audited Consolid:
Financial Statements for the year ended Decemhe2(@l3. In the opinion of management, all adjustmentsluding normal recurring accruals, considt
necessary for a fair presentation have been indlutiee results of operations for the three monttied March 31, 2014are not necessarily indicative of
results that may be expected for the year endingeéer 31, 2014 , or any future period. The infdromaincluded in this Quarterly Report on Form QO-
("Report") should be read in conjunction with “Mageaent's Discussion and Analysis of Financial Ciodiand Results of Operations,” “Risk Factbrs,
“Quantitative and Qualitative Disclosures About Metr Risk,” and the Consolidated Financial Statements and dtegnthereto included in the Compa
Annual Report on Form 10-K for the year ended Ddmam31, 2013 Certain amounts in the prior year Condensed Cmtated Financial Stateme
contained in this Report have been reclassifiezbtdorm to the current year presentation.

The preparation of the financial statements aratedldisclosures in accordance with U.S. GAAP meguihe Company to make judgments, assumption
estimates that affect the amounts reported in thedénsed Consolidated Financial Statements an@dbempanying notes. Actual results could d
materially from those estimates under differentiagstions or conditions.

In the first quarter of 2014 the Company announced an integrated operating I®P") to refocus the Company's strategy, optemits structure, ai
improve operational efficiencies. In connectionhatihe IOP, the Company realigned its organizatia & Oneduniper structure which includes consolida
the Company's R&D and go-toarket functions to reduce complexity, increaseityglaf responsibilities, and improve efficiencysA result of these chancg
the consolidated business is considered to beepmtable segment. In fiscal 2013, the Companyatpdrunder two reportable segments: Platform Sy
Division ("PSD") and Software Solutions DivisionSED"). This change did not impact previously reportonsolidated results of operation. See Not
Segmentsfor further discussion of the Company's segmeotganization.

Note 2. Summary of Significant Accounting Policies

There have been no material changes to the Congpsigyiificant accounting policies as compared &dabcounting policies described in NoteSgynifican
Accounting Policies, in Notes to Consolidated Financial Statemeniseim 8 of Part Il of the Annual Report on Form 10df the year endeBecember 3:
2013.

Recent Accounting Pronouncemen

In April 2014, the Financial Accounting StandardsaBd ("FASB") issued Accounting Standards UpdafeS(U") No. 2014-08 Presentation of Financi
Statements (Topic 205) and Property, Plant, andifigant (Topic 360): Reporting Discontinued Openasi@nd Disclosures of Disposals of Componer
an Entity("ASU 201408") which raises the threshold for a disposalualify as a discontinued operation and requires dssiosures of both discontint
operations and certain other disposals that donaett the definition of a discontinued operation UAB1408 is effective for annual periods beginning o
after December 15, 2014. Early adoption is perchitteit only for disposals that have not been repomefinancial statements previously issued.
Company is currently in the process of evaluatirgimpact of the adoption on its consolidated foiastatements.

In July 2013, the FASB issued ASU No. 2013-lricome Taxes (Topic 740Rresentation of an Unrecognized Tax Benefit WhédetOperating Los
Carryforward, a Similar Tax Loss, or a Tax Cred&r@/forward Exists (a consensus of the FASB Emegrégsues Task Forc€)ASU 2013411") to providt
explicit guidance on the financial statement prést@n of an unrecognized tax benefit when a neraijing loss carryforward, a similar tax loss, dax
credit carryforward exists. ASU 2013- became effective for the Company in the firsaréer of 2014. The adoption did not result in angeato the te
provision and it did not have a significant imptxthe presentation of long-term taxes payablesterded tax assets.
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Juniper Networks, Inc.

Notes to Condensed Consolidated Financial StatemenfContinued)
(Unaudited)

Note 3. Business Combinations

On January 7, 2014, the Company acquired 100%eoetfuity securities of WANDL, Inc. ("WANDL"), for2B.7 million of cash and stock considerati
WANDL, a provider of software solutions for advadg@anning, management, design and optimizatiomest-generation multeayer networks will provid
the Company with technology and experience in itraéhgineering, multlayer optimization and path computation, to helpvise provider custome
optimize the performance and cost of their networks

The aggregate consideration of $28.7 million wdscated as follows: intangible assets of $17.8iarill, recognized goodwill of $13.6 millionand ne
liabilities of $2.7 million. The goodwill recognized for the acquisition of WBL was primarily attributable to expected synesgénd is not deductible 1
U.S. federal income tax purposes.

Additionally, under the terms of the purchase agve®, the Company assumed share-based awards pdoye@s with a fair value of $34.9 milliqrwhict
were granted in contemplation of future services witl be expensed as share-based compensatiortte/egmaining service period.

Intangible Assets Acquire:

The following table presents details of the Compmimytangible assets acquired through the busio@sbination completed during the three months €
March 31, 2014 (in millions, except years):

Weighted
Average
Estimated
Useful
Life
(In Years) Amount
Existing technology 7 $ 10.7
Customer relationships 7 6.C
Trade name 4 0.€
Backlog 1 0.2
Non-compete agreements 2 0.3
Total 7 $ 17.¢

The Company's Condensed Consolidated Financia¢iBéaits include the operating results of this bssireombination from the date of acquisition.
forma results of operations for this acquisitiorvénaot been presented as the financial impact éoQbmpany's consolidated results of operationsof
material.

The Company recognized $0.6 million and $0.1 millimf acquisitions-related costs during the threentim® ended March 31, 2014 and March 31, 2013
respectively. These acquisitioalated costs were expensed in the period incusigitn general and administrative expense in thenfany's Condens
Consolidated Statements of Operations.
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Juniper Networks, Inc.

Notes to Condensed Consolidated Financial StatemenfContinued)
(Unaudited)

Note 4. Cash Equivalents and Investments
Investments in Availabl-for-Sale and Trading Securities

The following tables summarize the Company's uiredlgains and losses and fair value of investmdgesggynated as available-feale and trading securit
as of March 31, 2014 and December 31, 2013 (iriang):

Amortized Gross Unrealized Gross Unrealized Estimated Fair
Cost Gains Losses Value
As of March 31, 2014
Fixed income securities:
Asset-backed securities $ 135.2 $ — ¢ 01 $ 1353
Certificates of deposit 12.C — — 12.C
Commercial paper 1.2 — — 1.2
Corporate debt securities 411.( 1.2 (0.3 4122
Foreign government debt securities 5.C — — 5.C
Government-sponsored enterprise obligations 88.2 — — 88.2
U.S. government securities 241.% 0.1 — 241.¢
Total fixed income securities 894.¢ 14 0.2 895.¢
Money market funds 1,183.( — — 1,183.(
Mutual funds 4.C 0.1 — 4.1
Publicly-traded equity securities 7.2 — (0.9) 6.4
Total available-for-sale securities 2,088.¢ 1.t 1.0 2,089.:
Trading securities in mutual funés 16.1 — — 16.1
Total $ 2,104 $ 15 10 s 2,105.:
Reported as:
Cash equivalents $ 1,135.. $ — 3 — 3 1,135.:
Restricted investments 70.7 0.1 — 70.¢
Short-term investments 378.¢ 0.2 (0.9 378.1
Long-term investments 520.: 1.1 0.2 521.2
Total $ 2,104 $ iy & a.c0 s 2,105.:

©  Balance includes the Company's raprelified deferred compensation plan as
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Notes to Condensed Consolidated Financial StatemenfContinued)

As of December 31, 2013
Fixed income securities:
Asset-backed securities
Certificates of deposit
Commercial paper
Corporate debt securities
Foreign government debt securities
Government-sponsored enterprise obligations
U.S. government securities
Total fixed income securities
Money market funds
Mutual funds
Publicly-traded equity securities
Total available-for-sale securities
Trading securities in mutual funés
Total

Reported as:
Cash equivalents
Restricted investments
Short-term investments
Long-term investments

Total

Juniper Networks, Inc.

(Unaudited)
Amortized Gross Unrealized Gross Unrealized Estimated Fair
Cost Gains Losses Value
249.¢ 0.1 01 $ 249.¢
27.€ — — 27.¢
6.S — — 6.S
813.¢ 2.C 0.3 815.c
10.7 — — 10.7
306.2 0.1 (0.2) 306.:
303.¢ 0.1 (0.2) 303.:
1,718.: ! (0.6) 1,719.¢
1,043." — — 1,043.°
3.6 0.1 — 4.C
12.C 104t 2.9 114.¢
2,777.4 106.¢ (2.5) 2,882.:
15.4 — — 15.£
2,793.: 106.¢ (25 $ 2,897.¢
996.: — — % 996.
87.t 0.1 — 87.€
459.( 104.¢ (2.0 561.¢
1,250.! 1.¢ (0.5 1,251.¢
2,793.: 106.¢ (25 $ 2,897.¢

©  Balance includes the Company's raprelified deferred compensation plan as

The following table presents the contractual méagiof the Company's total fixed income securiis®f March 31, 2014 (in millions):

Due within one year
Due between one and five years

Total

Amortized Gross Unrealized Gross Unrealized Estimated Fair
Cost Gains Losses Value
374.C 0.3 — 3 374.:
520.¢ 1.1 (0.2 521.c
894.¢ 14 0.2 $ 895.¢

10




Table of Contents

Juniper Networks, Inc.

Notes to Condensed Consolidated Financial StatemenfContinued)
(Unaudited)

The Company had 95 and 178 investments in an uredaloss position as of March 31, 2014 and Decer@be2013, respectively. The gross unreali
losses related to these investments were primduéy/to changes in market interest rates and staocksp The Company reviews its investments to ifle
and evaluate investments that have an indicatigros$ible impairment. The Company aggregates\tssiments by category and length of time the stes
have been in a continuous unrealized loss positidacilitate its evaluation.

For available-forsale debt securities that have unrealized loskesCompany evaluates whether (i) it has the irwentd sell any of these investments
(ii) whether it is more likely than not that it Wie required to sell any of these investmentsdeefecovery of the entire amortized cost basisofddarch 31
2014 , the Company anticipates that it will recotrer entire amortized cost basis of such availfdntesale debt securities and has determined thaitimer
than-temporary impairments associated with crediés were required to be recognized during tlee thmonths ended March 31, 2014 and March 31, 2013 .

For available-for-sale equity securities that hameesalized losses, the Company evaluates whetbes th an indication of other-thaemporary impairment
This determination is based on several factordudhieg the financial condition and ne@rm prospects of the issuer and the Company'stiated ability t
hold the publicly-traded equity securities for aipé of time sufficient to allow for any anticipatgecovery in market value. During the threenths ende
March 31, 2014 , the Company determined that cedsailable-for-sale equity securities were otlemttemporarily impaired, resulting in an impairm
charge of $1.6 milliomecorded within other income (expense), net, inGoadensed Consolidated Statements of OperatidrereTwere no such chan
during the three months ended March 31, 2013 .

During the three months ended March 31, 2014 ,sgrealized gains from available-for-sale securitvese $165.5 milliorand gross realized losses were
material, excluding the impairment charge notedvab®uring the three months ended March 31, 2018 ¢etwere nanaterial gross realized gains or los
from available-for-sale securities and there weyamaterial gross realized gains or losses frominigadecurities during the three months entittch 31
2014 and March 31, 2013 .

The following tables present the Company's avasldbi-sale securities that were in an unrealizad jgosition as of March 31, 2014 d@ndcember 31, 20:
(in millions):

Less than 12 Months 12 Months or Greater Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Loss Value Loss Value Loss
As of March 31, 2014
Fixed income securities:
Asset-backed securiti€s $ 65.¢ $ 01 $ 6.C $ — ¢ 71.¢ $ 0.2
Corporate debt securities 54.1 (0.2 — — 54.1 (0.2
Foreign government debt securitiés — — 5.C — 5.C —
Government-sponsored enterprise obligati®ns 34.¢ — — — 34.¢ —
U.S. government securiti€s 6.C — — — 6.S —
Total fixed income securities 161.¢ (0.2 11.C — 172.¢ (0.2
Publicly-traded equity securities 6.4 (0.9) — — 6.4 0.8
Total available-for-sale securities $ 168.2  $ (10 s 11.C % — 3 179§ (1.0

@ Balances greater than 12 months include investnteatsvere in an immaterial unrealized loss positis of March 31, 2014
@ Balances less than 12 months include investmeatsitére in an immaterial unrealized loss positism&March 31, 2014

11
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Juniper Networks, Inc.

Notes to Condensed Consolidated Financial StatemenfContinued)

(Unaudited)
Less than 12 Months 12 Months or Greater Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Loss Value Loss Value Loss
As of December 31, 2013
Fixed income securities:
Asset-backed securiti€s $ 153.C $ 0.1 $ 0.€ $ — ¢ 153.¢ $ 0.2
Corporate debt securiti€s 156.1 (0.9 9.7 — 165.¢ (0.3
Foreign government debt securiti@s 10.C — — — 10.C —
Government-sponsored enterprise obligations 123.1 (0.2 — — 123.1 (0.2
U.S. government securities 119.% (0.2) — — 119.% 0.3
Total fixed income securities 561.¢ (0.€) 10.2 — 572.2 (0.€)
Publicly-traded equity securities 6.€ 1.9 — — 6.8 (1.9
Total available-for-sale securities $ 5681 § (25 % 102 $ — $ 579.C % (2.5

@ Balances greater than 12 months include investnteatsvere in an immaterial unrealized loss positis of December 31, 2013
@ Balances less than 12 months include investmeatsatbre in an immaterial unrealized loss positismfiDecember 31, 2013

Restricted Cash and Investmer

The Company classifies cash and investments ddeijrzes available-fosale securities as restricted cash and investnmenttss Condensed Consolida
Balance Sheets for: (i) amounts held in escrow @utsp as required in connection with certain adtjoiss completed between 2005 and 2014; (i) thiia
Gratuity Trust and Israel Retirement Trust, whiciver statutory severance obligations in the evémérmination of any of the Company's India ancé&
employees, respectively; and (iii) the Directord &fficers indemnification trust ("D&O Trust").

Privately-Held Investments

As of March 31, 2014 and December 31, 2013 , theyicg values of the Company’s privately-held inwvesnts of $58.7 million and $57.2 million
respectively, were included in other long-term &sBethe Condensed Consolidated Balance Sheets.

The Company reviews its investments to identify eamdluate investments that have an indication ebiixte impairment. The Company adjusts the car
value for its privately-held investments for anypmirment if the fair value is less than the camymlue of the respective assets on an otherigraporar
basis. During the three months ended March 31, 20f#March 31, 2013 , the Company determined tbhaprivately-held investments were other-than
temporarily impaired.

12
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Juniper Networks, Inc.

Notes to Condensed Consolidated Financial StatemenfContinued)
(Unaudited)

Note 5. Fair Value Measurements

Assets and Liabilities Measured at Fair Value orRecurring Basis

The following tables provide a summary of assetblabilities measured at fair value on a recurtiegis and as reported in the Condensed Consalidate
Balance Sheets (in millions):

Fair Value Measurements at March 31, 2014 Using:

Quoted Prices in Significant Other Significant Other
Active Markets For Observable Unobservable
Identical Assets Remaining Inputs Remaining Inputs
(Level 1) (Level 2) (Level 3) Total
Assets measured at fair value:
Available-for-sale securities:
Asset-backed securities $ — % 1352 % — % 135.¢
Certificates of deposit — 12.C — 12.C
Commercial paper — 1.2 — 1.2
Corporate debt securities — 4122 — 4122
Foreign government debt securities — 5.C — 5.C
Government-sponsored enterprise obligations — 88.2 — 88.2
Money market fund$ 1,183.( — — 1,183.(
Mutual funds® 4.1 — — 4.1
Publicly-traded equity securities 6.4 — — 6.4
U.S. government securities 140.¢ 100.7 — 241.¢
Total available-for-sale securities 1,334.: 754.5 — 2,089.:
Trading securities in mutual funés 16.1 — — 16.1
Derivative assets:
Foreign exchange contracts — 3.7 — 3.7
Total assets measured at fair value $ 1,350 $ 758.2 $ —  $ 2,108.¢
Liabilities measured at fair value:
Derivative liabilities:
Foreign exchange contracts $ — 3 0) % — 3 0.2
Total liabilities measured at fair value $ — 3 01 $ — % (0.2
Total assets measured at fair value, reported as:
Cash equivalents $ 1,116.. $ 18.¢ % — 3 1,135.:
Restricted investments 70.¢ — — 70.¢
Short-term investments 135.7 242.¢ — 378.1
Long-term investments 27.7 493.t — 521.2
Prepaid expenses and other current assets — 3.7 — 3.7
Total assets measured at fair value $ 1,350.f $ 758.2 % — 3 2,108.¢
Total liabilities measured at fair value, reporésd
Other accrued liabilities $ — 3 01 $ — % 0.9
Total liabilities measured at fair value $ — 8 01 $ — (0.3

@ Balance include$66.7 millionof restricted investments measured at fair marktevrelated to the Company's D&O Trust and actioiis related escrow
@ Balance relates to restricted investments measatriair market value related to the Company's I@fiatuity Trust
(®)  Balance relates to investments measured at faievalated to the Company's -qualified deferred compensation plan as
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Fair Value Measurements at December 31, 2013 Using:

Quoted Prices in Significant Other Significant Other
Active Markets For Observable Unobservable
Identical Assets Remaining Inputs Remaining Inputs
(Level 1) (Level 2) (Level 3) Total
Assets measured at fair value:
Available-for-sale securities:
Asset-backed securities $ — 3 249.¢ $ — 3 249.¢
Certificates of deposit — 27.¢ — 27.€
Commercial paper — 6.€ — 6.S
Corporate debt securities — 815.: — 815.c
Foreign government debt securities — 10.7 — 10.7
Government-sponsored enterprise obligations — 306.2 — 306.2
Money market fund€ 1,043." — — 1,043.;
Mutual funds® 4.C — — 4.C
Publicly-traded equity securities 114.€ — — 114.€
U.S. government securities 197.2 106.1 — 303.c
Total available-for-sale securities 1,359.! 1,522.° — 2,882.:
Trading securities in mutual funéfs 15.4 — — 15.4
Derivative assets:
Foreign exchange contracts — 3.C — 3.C
Total assets measured at fair value $ 1,374¢ $ 1,525 $ — 2,900.¢
Liabilities measured at fair value:
Derivative liabilities:
Foreign exchange contracts $ — 3 07 % — 3 0.7
Total liabilities measured at fair value $ — 3 0.7 $ — % (0.7)
Total assets measured at fair value, reported as:
Cash equivalents $ 965.1 $ 311 % — % 996.Z
Restricted investments 87.€ — — 87.€
Short-term investments 246.t 315.¢ — 561.¢
Long-term investments 75.7 1,176.: — 1,251.¢
Prepaid expenses and other current assets — 3.C — 3.C
Total assets measured at fair value $ 1,374¢ $ 1525 $ —  $ 2,900.¢
Total liabilities measured at fair value, reporged
Other accrued liabilities $ — 3 0.7 $ — % (0.7
Total liabilities measured at fair value $ — 3 (07 ¢ — 3 (0.7)

@ Balance include$83.6 millionof restricted investments measured at fair markterrelated to the Company's D&O Trust and actiois related escrow
@ Balance relates to restricted investments measatrigir market value related to the Company's It@fiatuity Trust
(®)  Balance relates to investments measured at faievalated to the Company's -qualified deferred compensation plan as

The Company's Level 2 available-for-sale fixed imeosecurities are priced using quoted market pfimesimilar instruments or nobinding market price
that are corroborated by observable market data. dmpany uses inputs such as actual trade datehinark yields, broker/dealer quotes, or altere
pricing sources with reasonable levels of pricagparency which are

14




Table of Contents

Juniper Networks, Inc.

Notes to Condensed Consolidated Financial StatemenfContinued)
(Unaudited)

obtained from quoted market prices, independerdingrivendors, or other sources, to determine thienate fair value of these assets. The Comp
derivative instruments are classified as Level2t{hey are not actively traded and are valued ugiigng models that use observable market inpLite
Company's policy is to recognize asset or liabitignsfers among Level 1, Level 2, and Level 3hat beginning of the quarter in which a chang
circumstances resulted in a transfer. During theettmonths ended March 31, 2Q1#e Company had no transfers between levelseofatin value hierarct
of its assets or liabilities measured at fair value

Assets and Liabilities Measured at Fair Value orNmnrecurring Basis

Certain of the Company's assets, including intdagitssets, goodwill, and privateheld investments, are measured at fair value oanaegurring basis
impairment is indicated.

Privatelyheld investments, which are normally carried att,casz measured at fair value due to events amdirostances that the Company identifie
significantly impacting the fair value of investntenThe Company estimates the fair value of itegtely-held investments using an analysis of the fina
condition and neaterm prospects of the investee, including recamrfcing activities and the investee's capital stirec Purchased intangible assets
measured at fair value primarily using discountashcflow projections.

As of March 31, 2014 , the Company had no assetsuaned at fair value on a nonrecurring basis. ABeafember 31, 2013 , the Company had $2.0 mitiion
privately-held investments measured at fair value on a namiag basis and were classified as Level 3 ashssto the absence of quoted market price
inherent lack of liquidity.

As of March 31, 2014 and December 31, 2013 , thmgamy had no liabilities measured at fair valuearonrecurring basis.

Assets and Liabilities Not Measured at Fair Vali

The carrying amounts of the Company's accountsva&ule, financing receivables, accounts payabld, aher accrued liabilities approximate fair vathe
to their short maturities. As of March 31, 2014 dbdcember 31, 2013 , the estimated fair value ef @mmpany's longerm debt in the Condens
Consolidated Balance Sheets was approximately 863fillion and $1,023.5 million , respectively sea on observable market inputs (Level 2).

Note 6. Derivative Instruments

The Company uses derivatives to partially offsetnitarket exposure to fluctuations in certain fane@rrencies and does not enter into derivative
speculative or trading purposes.

The notional amount of the Company's foreign cluayetferivatives are summarized as follows (in milfij

As of
March 31, December 31,
2014 2013
Cash flow hedges $ 1171 $ 137.¢
Non-designated derivatives 153.¢ 144.¢
Total $ 270¢ % 282.(

Cash Flow Hedges

The Company uses foreign currency forward or optiontracts to hedge certain forecasted foreigneowsr transactions relating to cost of services
operating expenses. The derivatives are intenddietige the U.S. Dollar equivalent of the Compapiesined cost of services and operating expt
denominated in foreign currencies. These derivative designated as cash flow hedges. Executithresé cash flow hedge derivatives typically ocewesy
month with maturities of ongear or less. The effective portion of the derig gain or loss is initially reported as a comgunof accumulated ott
comprehensive income, and upon occurrence of tteedisted transaction, is subsequently reclassifiedthe cost of services or operating expenseitere
to which the hedged transaction relates. The Cognpaoords any ineffectiveness of the hedging imsants in other income
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(expense), net, in its Condensed ConsolidatedBéatts of Operations. Cash flows from such hedgeslassified as operating activities. All amountthim
other comprehensive income are expected to bessifital into earnings within the next twelve months

See Note 5SFair Value Measurementdor the fair values of the Company's derivativstiuments in the Condensed Consolidated Balaneet§h

During the three months ended March 31, 2014 Cimapany recognized a gain of $2.7 millionaccumulated other comprehensive income for ffeetive
portion of its derivative instruments and reclassifa gain of $1.0 milliofrom other comprehensive loss to operating expantiee Condensed Consolida
Statements of Operations. During the three montide@ March 31, 2013 , the Company recognized a ¢6s$2.1 million in accumulated oth
comprehensive income for the effective portiontsfderivative instruments and reclassified a gai#lo4 millionfrom other comprehensive loss to opere
expense in the Condensed Consolidated Stateme@iserations.

The ineffective portion of the Company's derivatinstruments recognized in its Condensed ConselitiStatements of Operations was not mateliaing
the three months ended March 31, 2014 and MarcRI3 .

Non-Designated Derivatives

The Company also uses foreign currency forwardraotd to mitigate variability in gains and lossesgrated from the remeasurement of certain mor
assets and liabilities denominated in foreign awries. These derivatives do not qualify for speb&dge accounting treatment. These derivativesaréc
at fair value with changes recorded in other incgexpense), net, in the Condensed ConsolidatedrBeaits of Operations. Changes in the fair valubes
derivatives are largely offset by remeasuremerthefunderlying assets and liabilities. Cash flowsnf such derivatives are classified as operatitiyities.
The derivatives have maturities within two months.

During the three months ended March 31, 2014 anctiM3l, 2013 , the Company recognized net loss&®.6f million and $0.7 million respectively, ¢
non-designated derivative instruments within otheome (expense), net in its Condensed Consolidatiz@ments of Operations.

Offsetting of Derivatives

The Company presents its derivative assets andatiee liabilities on a gross basis in the ConddnSmnsolidated Balance Sheets. However,
agreements containing provisions on netting withtaie counterparties of foreign exchange contrastfject to applicable requirements, the Compa
allowed to net-settle transactions on the sameidates same currency, with a single net amounapkeyby one party to the other. As of March 31,4281c
December 31, 2013the potential effect of rights of setoff assoethtvith derivative instruments was not materiale Tompany is neither required to ple
nor entitled to receive cash collateral relateth&sse derivative transactions.

Note 7. Goodwill and Purchased Intangible Assets

Goodwill
The following table presents goodwill activity dugithe three months ended March 31, 2014 (in m#ljo

Balance as of December 31, 2013 $ 4,057,
Additions due to business combinations 13.€
Balance as of March 31, 2014 $ 4,071.:

The additions to goodwill were based on the purehmie allocation of the acquisition completediniyithe first quarter of 2014. There wereimpairment
to goodwill during the three months ended MarchZ®i.4 and March 31, 2013 .
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Purchased Intangible Asse

The Company’s purchased intangible assets weralas/§ (in millions):

Accumulated Impairments and
Gross Amortization Other Charges Net
As of March 31, 2014
Intangible assets with finite lives:
Technologies and patents $ 592.1 % (4619 $ (305 $ 99.7
Customer contracts, support agreements, and
related relationships 80.2 (63.7) (2.2) 14.£
Other 1.1 0.3 — 1.C
Total purchased intangible assets $ 6735 $ (525.%) $ 327 $ 115.1
As of December 31, 2013
Intangible assets with finite lives:
Technologies and patents $ 581.. $ (4539 $ (305 $ 97.t
Customer contracts, support agreements, and
related relationships 74.% (62.7) (2.9 9.4
Total purchased intangible assets $ 655.1 § (516.) $ (327 % 106.¢

The following table presents the amortization a¢&igible assets included in the Condensed Consetidétatements of Operations (in millions):

Three Months Ended March 31,

2014 2013
Cost of revenues $ 82 $ 6.3
Operating expenses:
Sales and marketing 1.C 0.¢
General and administrative 0.2 0.3
Total operating expenses 1.3 1.2
Total $ 95 $ 7.

There were no impairment charges related to puethasangible assets during the three months eltdegdh 31, 2014 and March 31, 2013 .

As of March 31, 2014 , the estimated future amatiiin expense of purchased intangible assets ite fives is as follows (in millions):

Years Ending December 31, Amount
Remainder of 2014 $ 29.:
2015 35.2
2016 21.1
2017 13.C
2018 6.1
Thereafter 10.2
Total $ 115.1
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Note 8. Other Financial Information
Inventories
The Company purchases and holds inventory to pecattbquate component supplies over the life ofittteerlying products. The majority of the Compa

inventory is production components. Inventories r@morted within prepaid expenses and other cuasséts and other logrm assets in the Conden
Consolidated Balance Sheets and consisted of Hogfog (in millions):

As of
March 31, December 31,
2014 2013
Production materials $ 53t §$ 51.c
Finished goods 1.2 1.4
Inventories $ 547 $ 52.1

In connection with the 2014 Restructuring Plan uised in Note 9Restructuring and Other Chargeghe Company commenced a product rationaliz
initiative and accelerated the end-of-service tifecertain products resulting in inventory chargéss8.4 million recorded within cost of revenues in
Condensed Consolidated Statement of Operations.

Other Long-Term Assets

Other long-term assets consisted of the following{illions):

As of
March 31, December 31,
2014 2013
Privately-held investments $ 587 $ 57.2
Licensed software 9.t 90.4
Federal income tax receivable 20.C 20.C
Financed customer receivable 20.¢ 19.€
Inventory 14.¢€ 15.2
Prepaid costs, deposits, and other 34.¢ 31.1
Other long-term assets $ 158.¢ $ 233.t

In connection with the 2014 Restructuring Plan alised in Note 9Restructuring and Other Chargeshe Company reviewed its product portfolio
determined to cease development of the applicataivery controller software technology licensedJiy 2012. As a result, the Company recogniz
charge of $84.7 milliomecorded within operating expenses in the Conde@setolidated Statement of Operations. There werewvenues associated v
this technology.

Warranties
The Company accrues for warranty costs based aciagsd material, labor for customer support, anetloead at the time revenue is recognized. Thisual

is reported as accrued warranty within currentiliiéds on the Condensed Consolidated Balance Sh&tanges in the Compasyvarranty reserve duri
the three months ended March 31, 2014 were asisl{m millions):

Balance as of December 31, 2013 $ 28.C
Provisions made during the period, net 7.3
Adjustments related to pre-existing warranties —
Actual costs incurred during the period 6.9

Balance as of March 31, 2014 $ 28.
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Deferred Revenu

Details of the Company's deferred revenue, as tegan the Condensed Consolidated Balance Sheats,as follows (in millions):

As of
March 31, December 31,
2014 2013

Deferred product revenue:
Undelivered product commitments and other prode&mlals $ 186.: $ 184.¢
Distributor inventory and other sell-through items 93.¢ 118.7
Deferred gross product revenue 280.1 303.¢
Deferred cost of product revenue (48.9) (58.6)
Deferred product revenue, net 231.2 245.(
Deferred service revenue 923.( 824.%
Total $ 1,154 $ 1,069.

Reported as:

Current $ 77258 $ 705.¢
Long-term 381.7 363.t
Total $ 1,154.; $ 1,069.

Deferred product revenue represents unrecognizegzhve related to shipments to distributors thathaet sold through to enasers, undelivered prodi
commitments, and other shipments that have notathe¢venue recognition criteria. Deferred prodigstenue is recorded net of the related costs afuyar
revenue. Deferred service revenue represents leil@mounts for service contracts, which includéntézal support, hardware and software mainten
professional services, and training, for which E@w have not been rendered.

Other Income (Expense), Net

Other income (expense), net, consisted of theviatig (in millions):

Three Months Ended March 31,

2014 2013
Interest income $ 21 % 2.1
Interest expense (15.9 (14.9)
Other 167.¢ 2.1
Other income (expense), net $ 1542 $ (10.J)

Interest income primarily includes interest earnadhe Companyg cash, cash equivalents, and investments. Intexpsinse primarily includes interest,
of capitalized interest expense, from lalegm debt and customer financing arrangements.r@peally consists of investment and foreign exche gair
and losses and other non-operational income anghsegptems.

During the three months ended March 31, 2014 , IQtlas primarily comprised of net realized gaingd64.0 million related to certain publictyaded equit

and privately-held investments. During the threenthe ended March 31, 2013 , Other was primarily mised of a $1.6 milliomain related to the sale ¢
privately-held investment.

19




Juniper Networks, Inc.
Notes to Condensed Consolidated Financial Statemean{Continued)
(Unaudited)

Note 9. Restructuring and Other Charges

The following table presents restructuring and ptfearges included in cost of revenues and restringt and other charges in the Condensed Conset
Statements of Operations under the Company's o#sting plans (in millions):

Three Months Ended March 31,

2014 2013
Severance $ 282 % 4.4
Facilities 0.2 2.€
Contract terminations 0.8 0.7
Asset impairment and write-downs 93.1 —
Total $ 1222 $ 7.7
Reported as:
Cost of revenues $ 84 $ 0.7
Restructuring and other charges 114.C 7.C
Total $ 122¢  $ 7.7

Restructuring charges are based on the Comparsgtsictiring plans that were committed to by manag@mAny changes in the estimates of executin
approved plans are reflected in the Company'steesfibperations.

2014 Restructuring Plan

In connection with IOP announced in the first geaf 2014, the Company initiated a restructurit@npthe “2014 Restructuring Planty refocus th
Company's strategy, optimize its structure, andrawe operational efficiencies. The 2014 RestrunurPlan consists of workforce reductions, fac
consolidations or closures, asset write-downs,rachterminations and other charges.

During the three months ended March 31, 2014 Gbmpany recorded $28.0 million of severance cc84,7 million of impairment charges related
licensed software, and contract terminations o8 $8illion that were recorded to restructuring and other dsang the Condensed Consolidated Statem
Operations. The Company also recorded inventorievatowns related to the acceleration of the enseofice life of certain products totaling $8.4 ioifi to
cost of revenues in the Condensed ConsolidateerBémit of Operations during the three months endadcivi31l, 2014 In connection with the 20
Restructuring Plan, the Company expects to recggiegate future charges of approximately $60.0ionilko $90.0 millionallocated to the followir
restructuring activities: $9.0 million to $11.0 fiwh for severance, $45.0 million to $55.0 milliéor facility consolidations or closures, $6.0 nuHi to$12.(
million for asset write-downs, and up to $12.0 riilfor contract terminations and other charges.

Other Plans
Restructuring plans initiated by the Company iedls2013, 2012, and 2011 have been substantiathptaied as of March 31, 2014 with minor adjustr
recorded during the three months ended March 314 20 connection with these plans. The Company @&sp& record aggregate future charge

approximately $2.5 milliorrelated to severance under these restructurings plEine remaining restructuring liability under thgdans related to facili
charges are expected to be completed by March 2018.
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Restructuring liabilities are reported within otharcrued liabilities and other lorigrm liabilities on the Condensed Consolidated BedaSheets. Tl
following table provides a summary of changes m risstructuring liability related to the Comparpglans during the three months ended March 31, 214
millions):

Non-cash
December 31, Cash Settlements and March 31,
2013 Charges Payments Other 2014
Severance $ 5€6 $ 28 % 37 $ 0.6) $ 29.€
Facilities 5.1 0.2 (0.9) — 4.4
Contract terminations and other 7.1 0.8 (7.0 (0.9 0.1
Total $ 176 $ 29.2 % (1160 $ 149 $ 34.1

Note 10. Long-Term Debt and Financing
Long-Term Debt

The following table summarizes the Company's l@rgatdebt (in millions, except percentages):

As of March 31, 2014
Effective Interest

Amount Rates
Senior notes:
3.10% fixed-rate notes, due 2016 ("2016 Notes") $ 300.( 3.25%
4.60% fixed-rate notes, due 2021 ("2021 Notes") 300.( 4.6%
4.50% fixed-rate notes, due 2024 ("2024 Notes") 350.( 4.63%
5.95% fixed-rate notes, due 2041 ("2041 Notes") 400.( 6.02%
Total senior notes 1,350.(
Unaccreted discount (1.3
Total $ 1,348.¢

In February 2014, the Company issued $350.0 miliggregate principal amount of 4.50%nior notes due 2024. The 2024 Notes are senggcure
obligations and rank equally with all of the Comyparother existing and future senior unsecuredhitetiness. Interest on the 2024 Notes is payalgast
semiannually. The Company may redeem the 2024 Natesy time in whole or from time to time in patibject to a makethole premium, and in the ew
of a change in control, the holders of the 2024eNahay require the Company to repurchase for dhsh art of the 2024 Notes at a purchase priagabty
101%of the aggregate principal amount, plus accruedwnpaid interest, if any. The indenture that gosdire 2024 Notes also contains various cover
including limitations on the Company's ability tecur liens or enter into sale-leaseback transastimer certain dollar thresholds.

The effective interest rates for the 2016 Note212Rotes, 2024 Notes, and 2041 Notes (collectitiedy“Notes”)include the interest on the Notes, accre
of the discount, and amortization of issuance cdstf March 31, 2014 , the Company was in conmgiéawith all of its debt covenants.

Customer Financing Arrangements

The Company provides distribution partners acceextended financing arrangements for certain us®-customers that require longer payment teran
those typically provided by the Company throughdeng accounts receivable to thipdrty financing providers (“financing providersThe program dot
not and is not intended to affect the timing of @@mpany's revenue recognition. Under the finaneimgngements, proceeds from the financing pro\ak
due to the Company 3@ays from the sale of the receivable. In thesesaations with the financing provider, the Companyrenders control over t
transferred assets. The factored accounts receiablisolated from the Company and put beyondetheh of creditors, even in the event of bankruptéy
Company does not maintain effective control over titansferred assets through obligations or rightedeem, transfer, or repurchase the receivalftel
they have been transferred.
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Pursuant to the financing arrangements for the sfateceivables, the Company sold net receivable&l83.0 million and $181.0 million during thbree
months ended March 31, 2014 and March 31, 2018pertively. The Company received cash proceeds fhenfinancing provider of $192.3 millicanc
$162.7 million during the three months ended M&@th2014 and March 31, 2013, respectively. As afdl 31, 2014 and December 31, 2013 amoun
owed by the financing provider were $127.9 milliand $189.8 million, respectively, and were recorded in accounts vab& on the Condens
Consolidated Balance Sheets.

The Company has provided guarantees for third-piamncing arrangements extended to end-user cestgrwvhich have terms of up to foyears. Th
Company is liable for the aggregate unpaid paymanthe third-party financing company in the evehtcustomer default. As of March 31, 2014he
Company has not been required to make any payrmeder these arrangements. Pursuant to these amange the Company has guarantees for {héndy
financing arrangements of $21.9 million as of MaBdh 2014 .

The portion of the receivable financed that hashe®n recognized as revenue is accounted for ms@cing arrangement and is included in other o
liabilities and other long-term liabilities in ti@onsolidated Balance Sheet&s of March 31, 2014 and December 31, 201t% estimated cash received f
the financing provider not recognized as revenug $&1.5 million and $62.3 million , respectively.

Note 11. Equity
Stock Repurchase Activitie

In February 2014, the Company's Board of Direcftirs "Board") approved a stock repurchase proghanauthorized the Company to repurchase $2t0
billion of its common stock through the end of fivet quarter of 2015, including $1.2 billido be used pursuant to an accelerated share regserghogral
("2014 Stock Repurchase Program"). The $2.0 bilaathorization replaced the $1.0 billiaathorization approved by the Board in July 20120(3 Stoc
Repurchase Program").

As part of the 2014 Stock Repurchase Program, tmepany entered into tweeparate accelerated share repurchase agreenwlgstifeely, the "ASR") witl
two financial institutions to repurchase $1.2 bifliof the Compang’ common stock. During the three months ended Mai¢t2014, the Company made
up-front payment of $1.2 billion pursuant to theRA\8nd received and retired an initial 33.3 millglrares ("Initial Shares") of the Compasigommon stoc
for an aggregate price of $900.0 million basedhmrarket value of the Compasy¢ommon stock on the date of the transaction easlagcounted for a:
reduction to stockholders' equity in the CondenGedsolidated Balance Sheets. The remaining $30@l@mwas recorded as a forward contract wi
stockholders' equity in the Condensed ConsolidBeddnce Sheets.

The total number of shares of the Company's comstock to be ultimately received under the ASR, Ww#lbased upon the average daily volume weit
average price of the Company's stock during theratfase period, less an agreed upon discount. Betdement of the transactions under the AS
expected to be completed no sooner than May 27 a0ho later than August 27, 2014. If the Initdares are less than the total number of sharewih
be ultimately received under the ASR, then therfaia institution will be required to deliver addital shares of common stock to the Company desstnt
If however, the Initial Shares received are grettan the total number of shares that will be ety received, the Company has the option to eitsei
shares of common stock or make cash payments fodrecial institutions.

As of March 31, 2014, there was $800.0 million ofterized funds remaining under the 2014 Stock Remase Program.

During the three months ended March 31, 2013 Gbmpany repurchased and retired approximately @lfbmshares of its common stock at an ave
price of $20.99 per share for an aggregate purgh@dse of $129.9 million under its 2013 Stock Rephase Program.

In addition to repurchases under the Compsusyock repurchase program, the Company also rlepses common stock from its employees in conne
with the net issuance of shares to satisfy minintamwithholding obligations for the vesting of @t stock awards. Repurchases associated wi
withholdings were not significant during the threenths ended March 31, 2014 and March 31, 2013.
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Future share repurchases under the Compastpck repurchase program will be subject to &vewf the circumstances at that time and will bedenfron
time to time in private transactions or open magkethases as permitted by securities laws and fal requirements.

Accumulated Other Comprehensive Income, Net of 1

The components of accumulated other comprehensis@nie, net of related taxes, during the three nsostided March 31, 2014ere as follows (i
millions):

Unrealized Unrealized Foreign
Gains (Losses) Gains (Losses) Currency
on Available-for- on Cash Flow Translation
Sale Securities” Hedges® Adjustments Total
Balance as of December 31, 2013 $ 66.2 $ 22 $ (3.9 $ 64.€
Other comprehensive gain before reclassifications 38.1 2.1 1.7 41.¢
Amount reclassified from accumulated other
comprehensive income (103.5 (2.2 — (104.¢
Net other comprehensive loss (65.9) 1.C 1.7 (62.7)
Balance as of March 31, 2014 $ 0.8 % 32§ (21 % 1.6

@ The reclassifications out of accumulated other aefensive income during the three months ended iMait¢ 2014 for realized gains on available$ate securities
$103.5 million are included in other income (ex@nset, in the Condensed Consolidated Statemé@gperations.

@ The reclassifications out of accumulated other aef@nsive income during the three months ended Wgt¢ 2014for realized gains on cash flow hedges are incl
within cost of revenues of $0.2 million , sales anarketing of $1.1 million , and general and adstiaitive of $0.1 million and for realized losses$6f3 millionwithin
research and development for which the hedgedacaioss relate in the Condensed Consolidated Statenof Operations.

Note 12. Employee Benefit Plans
Equity Incentive Plans

The Company’s equity incentive plans include the@gquity Incentive Plan (the “2006 Plan”), the @00onstatutory Stock Option Plan (the “2000 P)an”
the Amended and Restated 1996 Stock Plan (the “P386’), various equity incentive plans assumed through iaitguns, and the 2008 Employee St
Purchase Plan (the "ESPP"). Under these plansCtimpany has granted (or in the case of acquiredspd@sumed) stock options, restricted stock
("RSUs"), restricted stock awards ("RSAs"), and@®nance share awards ("PSAs").

The 2006 Plan was adopted and approved by the Gongpstockholders in May 2006. To date, the Compastgskholders have approved a share resel
149.5 millionshares of common stock plus the addition of anyeshsubject to options under the 2000 Plan and386é Plan that were outstanding as of
18, 2006, and that subsequently expire unexercigedp a maximum of an additional 75.0 million #wrAs of March 31, 2014the 2006 Plan, the 20
Plan, and the 1996 Plan, in the aggregate, hadr8ién shares subject to currently outstandingiggawards. As of March 31, 2014he 2006 Plan hi
49.8 million shares available for future issuancé ao shares are available for future issuancerwitteer the 2000 Plan or the 1996 Plan.

The ESPP was adopted in May 2008. To date, the @oygp stockholders have approved a share reseri®.@fmillionshares of the Company's comr
stock for issuance under this plan. The ESPP pemiigible employees to acquire shares of the Coyipa&ommon stock at a 15&scount to the offerir
price (as determined in the ESPP) through peripdicoll deductions of up to 10% of base compensasabject to individual purchase limits of 6,00tare
in any twelve -month period or $25,000 worth ofcktadetermined at the fair market value of the ebat the time the stock purchase option is graimemhe
calendar year. As of March 31, 2014 , approximatdly} million shares have been issued and 4.6am#lhares remain available for future issuance urd
ESPP.
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In connection with certain past acquisitions, thempany assumed stock options, RSUs, RSAs and P8der the assumed stock plans of the acq
companies and exchanged the assumed awards fGothpany's stock options, RSUs, RSAs and PSAs, ctgely. No new stock options, RSUs, RSAs
PSAs can be granted under these plans. As of Maidrcl2014 , stock options, RSUs, RSAs and PSAs septing approximately 5.7 millioshares ¢
common stock were outstanding under all awardswasguhrough the Company's acquisitions.

Stock Option Activities

The following table summarizes the Company’s stogton activity and related information as of andthe three months ended March 31, 2Qd4millions,
except for per share amounts and years):

Outstanding Options

Weighted Average
Weighted Average Remaining Aggregate
Exercise Price Contractual Term Intrinsic
Number of Shares per Share (In Years) Value
Balance as of December 31, 2013 231 $ 25.1¢
Canceled 0.9 30.3¢
Exercised 3.7) 20.2¢
Expired (0.€) 28.7¢
Balance as of March 31, 2014 185 ¢ 25.92 22 $ 52.¢
As of March 31, 2014:
Vested and expected-to-vest options 182 $ 26.0< 21 % 50.1
Exercisable options 16.7 $ 26.4¢ 18 $ 36.2

The aggregate intrinsic value represents the diffez between the Company’s closing stock pricéherast trading day of the period, which was $2h&6
share as of March 31, 2014 , and the exercise pridéplied by the number of related options. The4ax intrinsic value of options exercised, represg
the difference between the fair market value ofGleenpany’s common stock on the date of exercisetlam@xercise price of each option, V3.8 millior
for the three months ended March 31, 2014 , res@det
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Restricted Stock Unit, Restricted Stock Award, delformance Share Award Activitie

The following table summarizes the Company’s RSBARand PSA activity and related information asuod for the three months ended March 31, 2014
millions, except per share amounts and years):

Outstanding RSUs, RSAs, and PSAs

Weighted Average
Weighted Average Remaining Aggregate

Grant-Date Fair Contractual Term Intrinsic

Number of Shares Value per Share (In Years) Value
Balance as of December 31, 2013 252 $ 23.4¢
RSUs grante®® 1.¢ 22.1¢
RSUs assumed 0.4 22.6¢
RSAs assume@® 0.€ 22.6¢€
PSAs granted®® 0.€ 25.22
PSAs assumed 0.2 22.6¢€
RSUs vested (4.€) 24.0¢t
RSAs vested 0.9 19.5¢
PSAs vested 2.0 38.1(C
RSUs canceled (0.5) 21.5¢
PSAs canceled (2.7) 33.8¢

Balance as of March 31, 2014 211 g 21.57 1.4 $ 543.%

® Includes servic-based and mark-based RSUs granted under the 2006 Plan accorditgjteyms
@ RSUs, RSAs, and PSAs assumed in connection withdbaisition of WANDL

®  The number of shares subject to PSAs granted remieshe aggregate maximum number of shares thatbmassued pursuant to the award over its fulintefhe
aggregate number of shares subject to these P@Asvthuld be issued if performance goals determimgdhe Compensation Committee are achieved atttésdge4
million shares. Depending on achievement of such perforengmals, the range of shares that could be issugeruhese awards 0 to 0.8 million shares

@ On February 20, 2014, the Company announced itiion to initiate a quarterly cash dividend of Dper share of common stock in the third quarter @2 As i
result of the Company's announcement, the graetfdatvalue of RSUs and PSAs granted after th@ancement date were reduced by the present valiee afividend
expected to be paid on the underlying shares ofremmstock during the requisite and derived serpiegod as these awards are not entitled to readiidends unt
vested

Employee Stock Purchase Pl:
The Company's ESPP is implemented in a seriesfefing periods, each sixonths in duration, or a shorter period as detezthioy the Board. Employe

purchased 1.5 million and 1.9 million shares of own stock through the ESPP at an average exerdise @f $18.67 and $15.05 per share for tinee
months ended March 31, 2014 and March 31, 201$pexively.
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Valuation Assumptions

The weighted-average assumptions used and theingsestimates of fair value for ESPP and markeedeRSUs were as follows:

ESPPY:
Volatility
Risk-free interest rate
Expected life (years)
Dividend yield
Weighted-average fair value per share

Market-based RSUS:
Volatility
Risk-free interest rate
Dividend yield
Weighted-average fair value per share

®  The Blacl-Schole-Merton optiol-pricing model is utilized to estimate the fair valof ESPF

Three Months Ended March 31,

2014 2013
33% 36%
0.1% 0.1%
0.5 0.5
$6.37 $5.63
36% —
1.6% —
0% - 1.5% —
$18.28 —

@ The fair value of markedbased RSUs utilizes a Monte Carlo valuation metlaao The Company amortizes the fair value of theesards over the derived service pe
adjusted for estimated forfeitures for each seplratesting tranche of the award. Provided thatdéeved service is rendered, the total fair vadfiehe markebase:
RSUs at the date of grant is recognized as compiensaxpense even if the market condition is ndtiewed. However, the number of shares that ultiipatest can var

significantly with the performance of the specifiddrket criteria

Share-Based Compensation Expense

Sharebased compensation expense associated with sttick®pRSUs, RSAs, PSAs, and ESPP was recordée ifolowing cost and expense categorit

the Condensed Consolidated Statements of Operdtionsllions):

Cost of revenues - Product
Cost of revenues - Service
Research and development
Sales and marketing
General and administrative

Total

The following table summarizes share-based compiensexpense by award type (in millions):

Stock options
RSUs, RSAs, and PSAs
ESPP

Total
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Three Months Ended March 31,

2014 2013
1.3 0.¢
4.C 4.€
32.1 23.€
14.€ 14.5
8.8 6.3
60.¢ 49.¢€
Three Months Ended March 31,
2014 2013
51 95
51.¢ 37.C
3.6 34
60.¢ 49.¢€
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The following table presents unrecognized compésatost, adjusted for estimated forfeitures, reiogd over a weightedverage period related
unvested stock options, RSUs, RSAs, and PSAs sath 31, 2014 (in millions, except years):

Weighted Average

Unrecognized Period
Compensation Cost (In Years)
Stock options $ 25.¢ 1.7
RSUs, RSAs, and PSAs $ 293.1 2.0

Note 13. Segments

In connection with the I0P, the Company realigrtedrganization into a One-Juniper structure windtudes consolidating the Company's R&D and go-to
market functions to reduce complexity, increaseitglaf responsibilities, and improve efficiencys/A result of these changes, the consolidated dassii
considered to be one reportable segment and opgre¢igment, consistent with how the Company’s ocbjefrating decision maker (“CODM¥Y)iews the
business, allocates resources, and assesses filrenagéice of the Company.

The Company continues to sell its higerformance network products and service offermg®ss routing, switching, and security to serngoevider an
enterprise markets.

The following table presents net revenues by prbdod service (in millions):

Three Months Ended March 31,

2014 2013
Routing $ 549.¢ $ 513.¢
Switching 192.( 131.t
Security 134.2 136.%
Total product 876.( 781.¢
Total service 294.1 277.¢
Total $ 1,170.. $ 1,059.:

The Company attributes revenues to geographic melgésed on the customer’s shiplocation. The following table presents net rewenby geograpl
region (in millions):

Three Months Ended March 31,

2014 2013

Americas:
United States $ 623.7 $ 547.(
Other 57.¢ 45.1
Total Americas 681.t 592.]
Europe, Middle East, and Africa 295.7 290.¢€
Asia Pacific 192.¢ 176.5
Total $ 1,170..  $ 1,059.:

No customer accounted for greater than 10% of thmgzany's net revenues during three months ended March 31, 2014 . Duringttinee months end
March 31, 2013, AT&T and Verizon Communications;.|("Verizon") accounted for 10.2% and 10.1% dfne@enues, respectively.
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The following table presents geographic informafimnproperty and equipment, net (in millions):

As of
March 31, December 31,
2014 2013
United States $ 823.C $ 801.:
International 82.7 81.C
Property and equipment, net $ 905.7 $ 882.c

The Company tracks assets by physical location.rii@erity of the Company’s assets, excluding cagh@ash equivalents and investments, ddarich 31
2014 and December 31, 2013, were attributable % bperations.

Note 14. Income Taxes

The Company's effective tax rate for the three mereinded March 31, 2014 of 25.3% , was lower tharféderal statutory rate of 3586imarily due to th
benefit from the Section 199 deduction for U.S.duation activities, earnings in foreign jurisdict® which are subject to lower tax rates, and ihgact o
the discrete items noted below. The effective fatéhe period does not reflect the benefit of fibderal R&D credit, which expired on December 3112

The effective tax rate for the three months endexdchl 31, 2013 of (18.3)% , differs from the fedest@tutory rate of 35%rimarily due to the benefit fro
earnings in foreign jurisdiction, which are subjeziower tax rates, the impact of the recognitidriax benefits related to a tax settlement with lifiterne
Revenue Service (“IRS”) and the reinstatement eflls. federal research and development (“R&D”)di@dit on January 2, 2013.

The effective tax rates for the three months erdadch 31, 2014 and March 31, 20it®lude the tax expense (benefit) of the followitigcrete items (i
millions):

Three Months Ended March 31,

2014 2013
Tax on gain of equity investments, net of valuatidlowance release of $24.7 $ 356 $ —
Benefit from restructuring costs $ (30.8) $ —
Tax settlement with Internal Revenue Service (“IRS” $ — 3 (27.¢)
Reinstatement of the U.S. federal R&D tax credit $ —  $ (15.2)

As of March 31, 2014 , the total amount of grossenagnized tax benefits was $142.9 million , of evh$131.9 million, if recognized, would affect t
Company's effective tax rate.

The Company engages in continuous discussions egetiations with tax authorities regarding tax mtin various jurisdictions. There is a greater
remote likelihood that the balance of the grosecognized tax benefits will decrease by approxilpa#2.5 million within the next twelve months due
lapses of applicable statutes of limitation anddbeapletion of tax review cycles in various taxgdictions.

The Company is currently under examination by 8 for the 2007 through 2009 tax years. The Comjgmaiso subject to separate ongoing examine
by the India tax authorities for the 2004 tax ye#04 through 2008 tax years, and the 2008 thr@@gl® tax years. The Company is not aware of angt
examinations by tax authorities in any other majasdictions in which it files income tax returas of March 31, 2014 .

In 2008, the Company received a proposed adjustfremtthe India tax authorities related to the 2@@4dyear. In 2009, the India tax authorities comose
a separate investigation of our 2004 through 28@8éturns and are disputing the Company's detetinimof taxable income due to the cost basis dga
fixed assets. The Company accrued $4.6 milliopenalties and interest in 2009 related to thégten. The Company understands that in accordaitbettre
administrative and judicial process
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in India, the Company may be required to make paysnthat are substantially higher than the amouaotugd in order to ultimately settle this issuee
Company strongly believes that any assessmentyit nezeive in excess of the amount accrued wouléhbensistent with applicable India tax laws
intends to defend this position vigorously.

The Company is pursuing all available administextremedies relative to these matters. The Compatfigvies that it has adequately provided for
reasonably foreseeable outcomes related to thepeged adjustments and the ultimate resolutiomede matters is unlikely to have a material effecits
consolidated financial condition or results of agpems; however there is still a possibility that alverse outcome of these matters could have eria
effect on its consolidated financial condition ardults of operations.

Note 15. Net Income Per Share

The Company computed basic and diluted net incoenelpare as follows (in millions, except per stearmunts):

Three Months Ended March 31,

2014 2013
Numerator:
Net income $ 1106 $ 91.C
Denominator:
Weighted-average shares used to compute
basic net income per share 486.2 504.7
Dilutive effect of employee stock awards 10.5 8.C
Weighted-average shares used to compute
diluted net income per share 496.¢ 512.7
Net income per share:
Basic $ 02: $ 0.1€
Diluted $ 02z $ 0.1¢
Anti-dilutive:
Potential anti-dilutive shares 25.4 24.7

Basic net income per share is computed using gehie available to common stockholders and the weigwverage number of common shares outstal
for the period. Diluted net income per share is potad using net income available to common stoaldrsl and the weightesirerage number of comnmr
shares outstanding plus potentially dilutive comrebares outstanding during the period. Dilutiveeptitl common shares consist of common sharestile
upon exercise of stock options, issuances of EGR®Pyesting of RSUs, RSAs, and PSAs. The Compasiydas the common shares underlying PSAs i
calculation of diluted net income per share whegythecome contingently issuable and excludes shahes when they are not contingently issu
Potentially dilutive common shares were excludedifthe computation of diluted net income per shaeause their effect would be anti-dilutive.

Note 16. Commitments and Contingencies

Commitments

Operating Leases

The Company leases its facilities and certain egait under non-cancelable operating leases thateeap various dates through November 30, 2022
Certain leases require the Company to pay variasés such as taxes, maintenance, and insurandacinde renewal options and escalation clausetsiré

minimum payments under the non-cancelable operégepes totaled $221.3 million as of March 31, 20Rént expense was $13.0 million é8iB.7 millior
for the three months ended March 31, 2014 and M3i¢l2013 , respectively.
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Purchase Commitments with Contract Manufactureis Sappliers

In order to reduce manufacturing lead times andirenadequate component supply, the Company emtersagreements with contract manufacturers
certain suppliers to procure inventory based orGbmpany's requirements. A significant portionted Company's purchase commitments arising frone
agreements consists of firm and non-cancelable dgomants. These purchase commitments totaled $488lidn as of March 31, 2014 .

The Company establishes a liability in connectigthyurchase commitments related to quantitiesxicess of its demand forecasts or obsolete mai
charges for components purchased by the contractifimeturers based on the Company’s demand forecasistomer orders. As of March 31, 201the
Company accrued $20.5 million based on its estirobseich charges.

Long-Term Debt and Interest Payment on Long-Term Debt

As of March 31, 2014 , the Company held long-teghtctonsisting of senior notes with a carrying eadfi $1,348.9 million . Of these Notek300.0 millior
will mature in 2016 and bears interest at a fixat 10f 3.10% , $300.0 million will mature in 202ddabears interest at a fixed rate of 4.60%350.0 millior
will mature in 2024 and bears interest at a fixat 10f 4.50% , and $400.0 million will mature indd0and bears interest at a fixed rate of 5.99fterest o
the Notes is payable semiannually. See Note.a0g-Term Debt and Financingor further discussion of the Company's long-teiebt.

Other Contractual Obligations

As of March 31, 2014 , other contractual obligasigerimarily consisted of $71.6 million in indemnitglated and service related escrows, as requil
connection with certain asset purchases and atiqnisicompleted between 2005 and 2014, campus-butldbligations of $13.9 million , and $7.8 miliof
agreements that are firm, noancelable and specify terms, including: fixed dnimum quantities to be purchased; fixed, minimumvariable pric
provisions; and the approximate timing of payment.

Tax Liabilities

As of March 31, 2014 , the Company had $121.7 amliincluded in longerm income taxes payable in the Condensed ComsetidBalance Sheets
unrecognized tax positions. At this time, the Conyis unable to make a reasonably reliable estimftiee timing of payments related to this amoum ¢
uncertainties in the timing of tax audit outcomes.

Guarantees

The Company enters into agreements with custorhatscontain indemnification provisions relatingpmtential situations where claims could be allethe
the Company’s products infringe the intellectuabperty rights of a thirgharty. The Company also has financial guaranteesisting of guarantees
product and service performance, guarantees refattidrd-party customefinancing arrangements, custom and duty guaraniéeesstandby letters of cre
for certain lease facilities. As of March 31, 20ddd December 31, 2013 , the Company had $28.7omidind $40.1 million respectively, in financir
arrangements, bank guarantees, and standby lefteredit related to these financial guaranteesylith $21.9 millionin financing guarantees was recor
in other accrued liabilities and other long-terabllities in the Condensed Consolidated BalanceShes of March 31, 2014 . See Notelldhg-Term Dek
and Financing for further discussion of the Company's thirdtpaustomer financing arrangements that contaimaguae provisions.

Legal Proceeding:

The Company is involved in disputes, litigationdaother legal actions, including, but not limiteal the matters described below. The Compal
aggressively defending its current litigation megttéThere are many uncertainties associated wigHitigation and these actions or other thpdrty claim:
against the Company may cause the Company to owstly litigation and/or substantial settlementrges. In addition, the resolution of any intelled
property litigation may require the Company to maggalty payments, which could adversely affectsgraargins in future periods. If any of those es
were to occur, the Company's business, financiatliton, results of operations, and cash flows ddwé adversely affected. The actual liability iry auict
matters may be materially different from the Compsuestimates, if any, which could result in thedhéo adjust the liability and

30




Table of Contents

Juniper Networks, Inc.

Notes to Condensed Consolidated Financial StatemenfContinued)
(Unaudited)

record additional expenses. Unless otherwise nmtéalv, during the period presented, we have nairdex] any accrual for loss contingencies associatit
such legal proceedings; determined that an unfal@@utcome is probable or reasonably possibldetermined that the amount or range of any poskibt
is reasonably estimable.

2013 Federal Securities Class Action

On August 12, 2013, a purported securities claisratawsuit, captioned Warren Avery v. Juniper Waitks, Inc., et al., Case No. 13-cv-378840, wa:
filed in the United States District Court for th@fhern District of California naming the Compamdacertain of its officers and directors as defenslaT he
complaint alleged that the defendants made falden@isleading statements regarding the Company&ntes, business practices, and internal contrbk
complaint purported to assert claims for violatiofi$Sections 10 (b) and 20(a) of the Securitiesharge Act of 1934 and SEC Rule 1®lon behalf of thos
who purchased Juniper Networks' securities betwgaiil 24, 2012 and August 8, 2013, inclusive. Pldirsought an unspecified amount of mone
damages on behalf of the purported class. On Nogermhd, 2013, the court issued an order appointirgrgvi Avery as lead plaintiff. On January 9, 2
lead plaintiff filed a notice of voluntary dismi¢saf the action without prejudice. On January, 2814, the court entered an order of dismissal wi
prejudice.

2013 Shareholder Derivative Lawsuit

On August 28, 2013, a purported shareholder dévivaiction captioned Washtenaw County Employeesr@&eent System v. Kriens, et al., Case No. 1-13
CV-252083, was filed in the Superior Court of the &tat California, County of Santa Clara, naming @ertof the Company's officers and director
defendants. On October 17, 2013, the action wasvedto the United States District Court for thertRern District of California, and is now Case N&:
cv-04829WHO. The Company is named only as a nominal defenitiathe action. The complaint alleges that thineéants failed to implement adeqt
internal controls and compliance programs to prewvéslations of the Foreign Corrupt Practices Athe complaint purports to assert claims agains
defendants for breach of fiduciary duties, abuseaotrol, and waste of corporate assets. The cam@aeks, among other relief, damages in an uifegu
amount, restitution, and attorneys' fees and c@stsJanuary 22, 2014, the Company filed a motiodismiss the action. On March 6, 2014, plaintifédi ¢
stipulation of voluntary dismissal, and on March 2@14, the Court entered an order of dismissdlaut prejudice.

Investigations
The U.S. Securities and Exchange Commission andlife Department of Justice are conducting invastigs into possible violations by the Compan

the U.S. Foreign Corrupt Practices Act. The Compisngooperating with these agencies regarding thesters. The Company is unable to predic
duration, scope or outcome of these investigations.
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Item 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations

This Quarterly Report on Form 10-Q (“Report”), ingding “Management’s Discussion and Analysis of Ficial Condition and Results of Operatighs,
contains forward-looking statements regarding fetewvents and the future results of Juniper Netwdrks (“we,” “us,” or the “Company”) that are base
on our current expectations, estimates, forecastd,projections about our business, our resultsprations, the industry in which we operate aralliblief
and assumptions of our management. Words such gsetts,” “anticipates,” “targets,” “goals,” “projects,” “would,” “could,” “intends,” “plans, ”
“believes,” “seeks,” “estimates,” variations of sicwords, and similar expressions are intended niily such forward-looking statements. Forward
looking statements by their nature address mattasare, to different degrees, uncertain, and ¢hieswardiooking statements are only predictions and
subject to risks, uncertainties, and assumptioas éine difficult to predict. Therefore, actual réisumay differ materially and adversely from thes@resse
in any forwardlooking statements. Factors that might cause ortrdmute to such differences include, but are notited to, those discussed in this Re
under the section entitled “Risk Factorsi ltem 1A of Part Il and elsewhere, and in othepaorts we file with the U.S. Securities and Exclea@gmmissic
("SEC"), specifically our most recent Annual Report Form 10-K. While forwardboking statements are based on reasonable expatsabf ou
management at the time that they are made, youldghmmi rely on them. We undertake no obligatiorrdwise or update publicly any forwatdeking
statements for any reason, except as required plicgble law.

The following discussion is based upon our unaddendensed Consolidated Financial Statementsdadlin Part 1, Item I, of this Report, which haeel
prepared in accordance with U.S. generally acceptaunting principles (“U.S. GAAP"In the course of operating our business, we rolytineake
decisions as to the timing of the payment of inesjche collection of receivables, the manufactuand shipment of products, the fulfillment of aglethe
purchase of supplies, and the building of inventng spare parts, among other matters. Each of thexssions has some impact on the financial eéon
any given period. In making these decisions, wesittan various factors, including contractual oltiigas, customer satisfaction, competition, interaad
external financial targets and expectations, amahftial planning objectives.

To aid in understanding our operating results ierperiods covered by this Report, we have provatedxecutive overview and summary of our busiaes
market environment along with a financial resultsrview. These sections should be read in conjongtiith the more detailed discussion and analyfsgut
condensed consolidated financial condition andltesdi operations in this Item 2, our “Risk Factosgction included in Iltem 1A of Part Il, and our udiec
Condensed Consolidated Financial Statements anesNiotluded in Item 1 of Part | of this Reportwasl as our audited Consolidated Financial Statde
and Notes included in Item 8 of Part Il of our AmhReport on Form 10-K for the fiscal year endedé¥sber 31, 2013 .

Business and Market Environmer

At Juniper Networks, we design, develop, and seltlpcts and services for higterformance networks, which combine scale and pedace with agilit
and efficiency, so customers can build the bestvords for their businesses. Our routing, switchiagd security products address the hpghformanc
networking requirements of global service providerserprises, governments, and research and meator organizations that view the network ascalitc
their success. Our silicon, systems, and softwgpeesent innovations that transform the econommdsexperience of networking, helping customersee
superior performance, greater choice, and flexybilhile reducing overall total cost of ownership.

We do business in three geographic regions: Amerigarope, Middle East and Africa (“EMEA”"); and AsPacific (“APAC"). We sell highperformanc
network products and service offerings across mguswitching, and security to service provider anterprise markets.

Integrated Operating Pla

In the first quarter of 2014, we announced an irsttsgl operating plan ("IOP") to refocus our strgfegptimize our structure, and improve operati
efficiencies. In connection with the IOP, we reaig our organization into a One-Juniper structwigch included consolidating our R&D and goftarke
functions to reduce complexity, increase clarity reéponsibilities, and improve efficiency. As aulef these changes, our consolidated busine
considered to be one reportable segment.

During the first quarter of 2014, we also initiatdte 2014 Restructuring Plan. Our 2014 Restrugguftan consists of workforce reductions, fac
consolidations or closures, asset wdtewyns, contract terminations and other charges litlw$121.9 million was recorded in the first qearof 201:
comprised of $93.1 million of asset wridewns, $28.0 million of severance costs, and $0IBom of contract terminations. In connection witlur 201:
Restructuring Plan, we expect to record aggregatird charges of approximately $60.0 million to $9fnillion related to severance, consolidation
closure of facilities, asset write-downs, and cacitterminations and other charges.
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Through the implementation of the IOP, we expe@ib the first quarter of 2015 with annualized giing expense savings of $160.0 million, determhioe
a non-GAAP basis, compared to our fourth quarte2Qdf3.

In addition to our cost reduction activities, wérdnluced a capital allocation program to returnitedpo our stockholders through share repurchase
dividends. In the first quarter of 2014, we anna@dhour intention to return $3.0 billion to sharetesk over the next three years in the form of ¢
repurchases and quarterly cash dividends. We madggss in returning capital to our stockholdersuigh the initiation of a $1.2 billion acceleratsuar
repurchase program ("ASR") of which $900.0 millieihshares were initially delivered to us during theee months ended March 31, 2014. We also i
$350.0 million aggregate principal amount of 4.568fior notes due 2024 ("2024 Notes"), allowingausihd the ASR.

Quarterly Results

During the first quarter of 2014 , we saw strongryeveryear revenue growth across all three geographiés,demand from our service provider custor
across Internet content and application provide @able providers as well as from our Americatemmise customers. In addition, our revenue gr
compared to the first quarter in 2013 was driverhigyher revenue in our edge routing and switchiraglpcts and we continued to see growth in our High-
SRX security products. We continue to remain cor@dito our security business as customers build-ljgnetworks and cloud environments. Further
believe that we are experiencing an improving tilituncertain global macroeconomic environmenwinich our customers exercise care and conservén
their investment prioritization and project deplams. We expect that our customers will remain ghofwl with their capital spending. We believe
product gross margins may vary in the future duedmpetitive pricing pressures, which may be offsgtadditional operational improvements and
efficiencies. Nevertheless, we are focused on dierwour strategy on high-performance networkingzluding hightQ networking, as well as clo
environments for data centers. We believe our mbgartfolio continues to be strong and we rematuged on innovation and executing to our IOP.

In the first quarter of 2014 we saw new customer adoption in our MetaFabrichAecture and several product offerings acrossirrguswitching, an
security, including the SRX Series, MX Series, Exi&s, as well as the Contrail virtual network solu. In the first quarter of 2014, we expanded
security portfolio with Argon Secure, an advancet-malware service for the SRX Series. We also intceduFirefly Suite, a virtualized security portfc
that provides granular, dynamic and secure conngctor the private and public cloud. Additionallwe expanded our software defined networking ("S)
portfolio with new software and hardware, includihgnos Fusion, NorthStar Controller and CSE2000i€aBervices Engine, to help our customers |
high-1Q networks and cloud environments.
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Financial Results and Key Performance Metrics Oviaw

The following table provides an overview of our Keyancial metrics (in millions, except per shaneaaints, percentages, days sales outstanding ("Da6x

book-to-bill):
Three Months Ended March 31,
2014 2013 $ Change % Change

Net revenues $ 1,170.: $ 1,059.: $ 110.¢ 10 %
Gross Margin $ 720.1 $ 670.6 $ 49.: 7 %
Percentage of net revenues 61.5 % 63.3%
Operating (loss) income $ (6.2 $ 87.C $ (93.9) (109)%
Percentage of net revenues (0.5)% 8.2%
Net income $ 110.€ $ 91.C $ 19.€ 22 %
Percentage of net revenues 9.5 % 8.6%
Net income per share:

Basic $ 0.2: $ 0.1€ $ 0.0t 28 %

Diluted $ 0.22 $ 0.1¢ $ 0.04 22%
Stock repurchase plan activity $ 900.( $ 129.¢ $ 770.1 59: %
Operating cash flows $ 126.( $ B¢ $ 134.¢ (1,516%
DSO 46 45 1 2%
Book-to-bill <1 <1

March 31, December 31,
2014 2013 $ Change % Change

Deferred revenue $ 1,154.: $ 1,069.: $ 84.¢ 8%

Net RevenuesDuring the three months ended March 31, 20témpared to the same period in 2013, we experiemet revenue growth in ¢
service provider and enterprise markets acrosshvae geographical regions: Americas, EMEA, and BPA&he year-oveyear increase in our r
revenues during the three months ended March 314 2&as primarily due to an increase in sales fromamge routing and switching produ
partially offset by a decline in our core routinggucts, and to a lesser extent, our security fisdu

Gross Margin:Our gross margin as a percentage of net revenwseaded during the three months ended March 34 26dmpared to the sal
period in 2013, due to a decrease in service gnasgin, as a result of higher supptated costs and increased spares, lower prodoss gnargi
due to a shift in product mix, as well as highefeintory charges driven by product rationalizationsonnection with our 2014 Restructuring Plan.

Operating (Loss) Incoméduring the three months ended March 31, 20% had an operating loss as a percentage oewehues, compared
operating income in the same period in 2013, piisndue to restructuring and other charges of $318illion related to severance, noash ass
write-offs, and contract terminations in connectwaith our 2014 Restructuring Plan.

Stock Repurchase Plan Activifyursuant to the $1.2 billion ASR program, we reediand retired 33.3 millioshares of our common stock dui
the three months ended March 31, 2014 at a c&8@F.0 million .

Operating Cash Flowsburing the three months ended March 31, 20iv¥e had cash provided by operating activities, gparad to cash used
operating activities in the same period in 2Q1@&imarily from higher cash collections due to tiraing of receipts from customers and lo
prepayments to our supply chain, partially offsetigher payments for incentive compensation.
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e DSO:DSO is calculated as the ratio of ending accoustsivable, net of allowances, divided by averagly det sales for the preceding 90 di
DSO for the first quarter of 2014 was relativelgtflwith an increase by 1 day, or 2% compareddastme period in 2013 .

* Bookto-bill: Book-to-hill represents the ratio of product ordbaoked divided by product revenues during theaetiype period. Book-tdill was
less than one for the three months ended MarcB@®HY and March 31, 2013 .

» Deferred RevenueTotal deferred revenue increased by $84.9 millmf$1,154.2 million as of March 31, 2014 , compae§1,069.3 millionas o
December 31, 2013, primarily due to an increaseeiierred service revenue driven by the executfosegeral multiyear support agreements .
annual agreement renewals, slightly offset by aedese in deferred product revenue due primarigetsonally lower channel inventory.

Critical Accounting Policies and Estimates

The preparation of financial statements and reldisdosures in conformity with U.S. GAAP requinesto make judgments, assumptions, and estimad
affect the amounts reported in the condensed ciolaged] financial statements and the accompanyitgsn®n an ongoing basis, we evaluate our esti
and assumptions. These estimates and assumptomssed on current facts, historical experience,vanious other factors that we believe are redse
under the circumstances to determine reported ataafiassets, liabilities, revenue and expensesatieanot readily apparent from other sources.

An accounting policy is considered to be critidathe nature of the estimates or assumptions iemahtdue to the levels of subjectivity and judgt
necessary to account for highly uncertain matterth® susceptibility of such matters to change, thedeffect of the estimates and assumptions @néiia
condition or operating performance is material. Bheounting policies we believe to reflect our msignificant estimates, judgments, and assumptomn
are most critical to understanding and evaluatimgreported financial results are as follows:

e Goodwill;

« Inventory Valuation and Contract Manufacturer Llgigs;
* Revenue Recognitio

* |ncome Taxes; al

e Loss Contingencie

During the three months ended March 31, 20th¥ere were no significant changes to our critazaounting policies and estimates as comparetktaoritica
accounting policies and estimates disclosed in Ilgament's Discussion and Analysis of Financial Camiand Results of Operations contained in Pg
Item 7 of our Annual Report on Form 10-K for theayended December 31, 2013.

Recent Accounting Pronouncemen

See Note 2Summary of Significant Accounting Policiga the Notes to Condensed Consolidated Finatatements in Item 1 of Part | of this Report,d

full description of recent accounting pronounceragintcluding the actual and expected dates of &mopind estimated effects on our consolidated test
operations and financial condition, which is inamgted herein by reference.
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Results of Operations

The following table presents product and servidea@eenues (in millions, except percentages):

Three Months Ended March 31,

2014 2013 $ Change % Change

Routing $ 549.¢ $ 513.€ $ 36.2 7%

Switching 192.( 131t 60.5 4€ %

Security 134.2 136.7 (2.5) 2%

Total Product 876.( 781.¢ 94.2 12%
Percentage of net revenues 74.9% 73.8%

Total Service 294.1 277.4 16.7 6 %
Percentage of net revenues 25.1% 26.2%

Total net revenues $ 1170.0 1059 § 110. 1C %

Routing

Routing product revenue increased during the thmeeths ended March 31, 2014 , compared to the gamed in 2013 due to higher revenues from e
routing products, primarily driven by strong perfance in MX. The increase in routing product rexemas partially offset by a decrease in core rg

products as a result of the timing of build-outddrge operators.

Switching

Switching product revenue increased during theettmenths ended March 31, 2014 , compared to the g@mod in 2013 primarily due to new prodt

introductions of EX, as well as strong demand &wie provider data center solutions related talii products.

Security

Security product sales decreased during the th@hs ended March 31, 2014 , compared to the samedpin 2013, primarily due to lower demand -

legacy products, partially offset by an increasesirenue from high-end SRX products.

Service

The increase in service revenues during the thie@he ended March 31, 2014 , compared to the samadpn 2013 was primarily driven by new serv

contracts and strong contract renewals from oualiles! base across routing, switching, and secpritgucts.
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Net Revenues by Geographic Regi

The following table presents net revenues by gggdgcaegion (in millions, except percentages):

Three Months Ended March 31,

2014 2013 $ Change % Change
Americas:
United States $ 623.7 $ 547.( $ 76.7 14%
Other 57.¢ 45.1 12.7 28%
Total Americas 681.t 592.1 89.4 15%
Percentage of net revenues 58.2% 55.9%
EMEA 295.7 290.¢ 5.1 2%
Percentage of net revenues 25.3% 27.4%
APAC 192.¢ 176.5 16.4 9%
Percentage of net revenues 16.5% 16.7%
Total net revenues $ 1,170.0  § 1,059 $ 110. 1%

Net revenues in the Americas increased duringghree months ended March 31, 2014 , compared teame period in 2013primarily due to an increase
revenues from both the service provider and enterpnarkets. The increase in service provider n@egrwas driven by an increase in sales to cc
providers and cable providers, partially offsetebgecrease in sales to a certain large carriena@nltS. due to the timing of deployments during ttiree
months ended March 31, 201d4ompared to the same period in 2013. The incrieasyenues in the enterprise market was primaiifybutable to growth
Federal, as a result of higher demand for routirggpcts in defense applications, higher demand fiiaancial services, as well as growth in the be
market.

Net revenues in EMEA increased during three months ended March 31, 2014 , compared teah® period in 2013primarily due to an increase
revenues from the enterprise market driven by langkers from certain enterprise customers in thHaipwector and financial services, while the sea
provider market in EMEA remained relatively flat.

Net revenues in APAC increased during three months ended March 31, 2014 , compared teahe period in 2013primarily due to an increase in
service provider market driven by higher revenuesnf certain regional carriers in Japan, Korea aativdn, and to a lesser extent, an increase i
enterprise market.

Net Revenues by Market and Custorn

The following table presents net revenues by mdrkatillions, except percentages):

Three Months Ended March 31,

2014 2013 $ Change % Change
Service provider $ 782.7 $ 712.¢ $ 69.¢ 1C%
Percentage of net revenues 66.9% 67.3%
Enterprise 387.¢ 346.% 41.1 12%
Percentage of net revenues 33.1% 32.7%
Total net revenues $ 1170.. % 1059.. 8 110.€ 1C%

We sell our higtperformance network products and service offeriag®ss routing, switching, and security to two niynmarkets: service provider ¢
enterprise. Determination of which market a paficuevenue transaction relates to is based priynapion the customer's industrial classificationleobu
may also include subjective factors such as trenited use of the product. The service provider etagknerally includes wireline and wireless casian:
cable operators, as well as major Internet coraendtapplication providers, including those thatviie social networking and search engine servitas
enterprise market is generally comprised of busiegsfederal, state, and local governments; reseanet education institutions; and financial sersice

Net revenues from sales to the service provideketancreased during tithree months ended March 31, 2014 , compared tsaime period in 2013due t
growth across all three geographies. The increaservice provider revenues in the Americas wagdrby an increase in sales to content providedscable
providers and the increase in APAC was attributédlgains with
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smaller regional carriers. The increase in EMEA wigghtly up, resulting from an increase in saleswag named accounts and smaller carriers. In ad
service provider demand for switching products itw#d to be strong in the quarter.

Net revenues from the enterprise market increaseidgithe three months endMarch 31, 2014 , compared to the same period ir8 2@kimarily due t
broadbased growth in the Americas, including strong Falddemand for routing products in defense appboat higher demand in financial services, as
as an increase in public sector spending in EMEAARAC.

Customer

No customer accounted for greater than 10% of etirevenues during ttthree months ended March 31, 2014 . During thestimenths endeiarch 31
2013, AT&T and Verizon Communications, Inc. ("Vamn") accounted for 10.2% and 10.1% of net revemaspectively.

Gross Margins

The following table presents gross margins (inion, except percentages):

Three Months Ended March 31,

2014 2013 $ Change % Change
Product gross margin $ 549..  $ 503.6 % 45.¢ 9%
Percentage of product revenues 62.7% 64.4%
Service gross margin 170.% 167.2 3.5 2%
Percentage of service revenues 58.0% 60.3%
Total gross margin $ 720.1 $ 670.6 $ 49.2 7%
Percentage of net revenues 61.5% 63.3%

Our gross margins have been and will continue taffexted by a variety of factors, including thexrand average selling prices of our products andces
new product introductions and enhancements, matuiag costs, expenses for inventory obsolescendenarranty obligations, cost of support and se
personnel, and the mix of distribution channelsuigh which our products are sold.

Product gross margin percentage decreased durniiptee months ended March 31, 2014 , compardtetsame period in 201 3rimarily due to a shift
product mix as well as inventory charges of $8.Hioni driven by product rationalizations in conrieatwith our 2014 Restructuring Plan.

Service gross margin percentage decreased durinthtbe months ended March 31, 2014 , compareldetedame period in 2013primarily due to highe
support-related costs and an increase in spaggmrt new contracts and product introductions.

Operating Expenses

The following table presents operating expensem(ilions, except percentages):

Three Months Ended March 31,

2014 2013 $ Change % Change

Research and development $ 264.( $ 262.2 $ 1.8 1%
Percentage of net revenues 22.6% 24.8%
Sales and marketing 273.¢ 256.1 iL7.& 7%
Percentage of net revenues 23.4% 24.2%
General and administrative 74.¢ 58.E 16.4 28%
Percentage of net revenues 6.4% 5.5%
Restructuring and other charges 114.C 7.C 107.C 1,52%
Percentage of net revenues 9.7% 0.6%

Total operating expenses $ 726.5  § 583.¢ § 142 24%

Percentage of net revenues 62.1% 55.1%
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Our operating expenses have historically been drimdarge part by personnel-related costs, inclgdvages, commissions, bonuses, benefits, diase-
compensation, and travel. Facilities and infornmatechnology (“IT”) costs are allocated to eachattpent based on usage and headcount.

Research and development expense increased dhengpree months ended March 31, 2014 , compardidet@ame period in 2013primarily due to a
increase in personnel-related expenses resultorg frigher share-based compensation expense anteengg program costs. Tlcrease in research ¢
development expense was partially offset by loveprdciation expense attributable to the extendetllkves of computers and equipment adopted it320

Sales and marketing expense increased during tee thonths ended March 31, 2014 , compared to ahe eriod in 2013 primarily due to highe
personnekelated expenses related to an increase in conumissipense, driven by improved sales achievemartiafly offset by lower outside services :
travel due to our cost reduction efforts and eéficiies in our sales activities.

General and administrative expense increased dthimghree months ended March 31, 20témpared to the same period in 2013, primarily thuhighe
litigation and investigation related costs incur@fdapproximately $19.0 million, as compared to ragpnately $6.0 million, in connection with poss
violations of the U.S. Foreign Corrupt Practiced,And to a lesser extent, our patent litigatiosecaith Palo Alto Networks, Inc., as well as otlitgation
matters. Litigation and investigation related castsirred during the three months ended Decembe2@®lI3 were approximately $14.0 million.

Restructuring and other charges increased duriadhitee months ended March 31, 2014 , compareteteame period in 201, 3primarily due to expens
recorded in connection with our 2014 Restructufan. In the first quarter of 2014, we incurred &51million of restructuring and other charges tedatc
our 2014 Restructuring Plan, of which $84.7 milliwas recorded for asset impairment charges retatédensed software, $28.0 million for severanosts
and $0.8 million for contract terminations. In cewstion with our 2014 Restructuring Plan, we expgectecord aggregate future charges of approxim
$60.0 million to $90.0 million related to severanfaeility consolidations or closures, asset wdtevns, contract terminations and other charges Ne¢e 9
Restructuring and Other Chargs, in Notes to Condensed Consolidated FinancialeStahts in Item 1 Part | of this Report, for furtliiscussion of ot
restructuring activities.

Share-Based Compensation

Sharebased compensation expense associated with equénptive awards ("awards"), which include stockans, restricted stock units ("RSUs"), restric
stock awards ("RSAs") and performance share aw@R{zAs"), as well as our Employee Stock Purchas@a PIEESPP") was recorded in the following «
and expense categories (in millions, except peages):

Three Months Ended March 31,

2014 2013 $ Change % Change
Cost of revenues - Product $ 1.2 3 0c $ 0.4 44%
Cost of revenues - Service 4.C 4.€ (0.€) (13)%
Research and development 32.1 23.€ 8.t 3€%
Sales and marketing 14.€ 14.5 0.1 1%
General and administrative 8.€ 6.2 2.8 4C %
Total $ 60.6 $ 49.¢ $ 10.€ 22 9%

Share-based compensation expense increased dherthree months ended March 31, 2014 , compargletesame period in 2013primarily due to a
increase in RSU grants over time as well as areéase in grant date fair values due to higher spoides. Also contributing to the increase was esg
related to RSUs, RSAs, and PSAs assumed in coonesith our acquisition of WANDL during the firsugrter of 2014.
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Other Income (Expense), Net and Income Tax Provisi@enefit)

The following table presents other income (expenset) and income tax provision (benefit) (in noitls, except percentages):

Three Months Ended March 31,

2014 2013 $ Change % Change
Interest income $ 21 % 21 $ — — %
Interest expense (15.9) (14.9) (1.3 8%
Other 167.t 21 165. 7,87¢%
Total other income (expense), net $ 154.2 $ (10.7) $ 164.: (1,627%
Percentage of net revenues 13.2% (1.0)%
Income tax provision (benefit) $ 374 % (14.7) $ 51.t (365)%
Effective tax rate 25.3% (18.3)%

Other Income (Expense), Net

Interest income primarily includes interest eartiein our cash, cash equivalents, and investmentsrdst expense primarily includes interest, ni
capitalized interest expense, from our ldagn debt and customer financing arrangements.r@peally consists of investment and foreign exhe gair
and losses and other non-operational income anehegptems.

During the three months ended March 31, 2014 , IQtlas primarily comprised of net realized gaingd64.0 million related to certain publictyaded equit
and privately-held investments. During the threenthe ended March 31, 2013 , Other was primarily mised of a $1.6 milliomain related to the sale ¢
privately-held investment.

Income Tax Provision (Benef

The effective tax rate for the three months endedlchl 31, 2014 , reflects our recognition of disereix expenses of approximately $4.8 millaure to th
gain on sale of equity investments, partially dffsg a release of our valuation allowance attriblgdo investment losses and the restructuringgesain th
period. The effective rate for the period doesraéiect the benefit of the federal R&D credit, winiexpired on December 31, 2013.

The effective tax rate for the three months endeddi 31, 2013 , differs from the federal statutiate of 35%primarily due to the benefit of earnings
foreign jurisdictions, which are subject to lowax rates, and the impact of our recognition oftiarefits related to a tax settlement with the haeRevenu
Service (“IRS”) and the reinstatement of the Ueslefral research and development (“R&D”) tax credilanuary 2, 2013.

Our effective tax rate could fluctuate significgntn a quarterly basis and could be adversely &fteto the extent earnings are lower than antieibéi
countries that have lower statutory rates and hitien anticipated in countries that have highatusory rates. Our effective tax rate could alsctilate du
to changes in the valuation of our deferred taxetassr liabilities, or by changes in tax laws, fagons, or accounting principles, as well as derthscret
items. See Item1A of Part Il, "Risk Factors" ofstReport for a description of relevant risks whichly adversely affect our results.

For further explanation of our income tax provisisae Note 14ncome Taxesin Notes to Condensed Consolidated FinanciakS8tants in Item 1 of Pat
of this Report.
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Liquidity and Capital Resources

Historically, we have funded our business primattigough our operating activities, the issuancewfcommon stock, and the issuance of our l@mngy debr
The following table presents our capital resoufaesillions, except percentages):

As of
March 31, December 31,
2014 2013 $ Change % Change
Working capital $ 2,433 $ 2,262 $ 171.C 8%
Cash and cash equivalents $ 2579.. $ 2,284.( $ 295.¢ 13%
Short-term investments 378.1 561.¢ (183.9 (33%
Long-term investments 521. 1,251.¢ (730.%) (58)%
Total cash, cash equivalents, and investments 3,478." 4,097.¢ (619.7) (15)%
Long-term debt 1,348.¢ 999.: 349.¢ 35%
Net cash, cash equivalents, and investments $ 2,129.¢  § 3098% § (968.7) (31)%

The significant components of our working capiteg @ash and cash equivalents, shemnn investments, and accounts receivable, redbgedccount
payable, accrued liabilities, and short-term def@nevenue. Working capital increased by $171.0anilduring the three months ended March 31, 2014
primarily due to an increase in current assetsnamily cash and cash equivalents, accounts redeivabd deferred tax assets, as well as lower ac
compensation, partially offset by a decrease imtsieom investments.

Summary of Cash Flow

As of March 31, 2014 , our cash and cash equivaliecteased by $295.4 milligrimarily due to the issuance of the 2024 NoteBahruary 2014 as well
from proceeds from the sales of investments, plgrtiéfset by higher purchases and retirement afaammon stock.

The following table summarizes cash flows from @ondensed Consolidated Statements of Cash Flowsil{ions, except percentages):

Three Months Ended March 31,

2014 2013 $ Change % Change
Net cash provided by (used in) operating actisitie $ 126.C $ 8S $ 134.¢ (1,516%
Net cash provided by (used in) investing activities $ 9132 $ (285.0) $ 1,198.: (420%
Net cash used in financing activities $ (743.9 $ (70.) $ (673.%) 961 %

Operating Activities

Net cash provided by operations for three months ended March 31, 2014 was $126.0 mijlilcompared to net cash used in operations of iB8l@®n for
the same period in 2013 . Net cash provided byatjoers increased during the three months endedhivEkc2014 compared to the same period in 2013,
result of higher cash collections due to the timafigeceipts from customers and lower prepaymentsut supply chain, partially offset by higher pagmty
for incentive compensation.

Investing Activitie:

For the three months ended March 31, 2014 , nét masvided by investing activities was $913.2 roifli compared to net cash used in investing activitf
$285.1 million for the three months ended MarchZ11,3. The increase in net cash provided by investiniyiies was primarily due to higher proceeds f
the sale of investments and fewer purchases osimants.

Financing Activities

Net cash used in financing activities v$743.8 million for the three months ended MarchZ114 , compared to $70.1 million for the sameqakm 2013.
The increase in net cash used in financing aaivitvas primarily due to $900.0 milliem connection with purchases and retirement ofcammon stock ¢

described further below, partially offset by theuance of the 2024 Notes.
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Stock Repurchase Activitie

In February 2014, our Board of Directors (the "Rtfpapproved a stock repurchase program that amtitbus to repurchase up to $2.0 billmfour commo
stock through the end of the first quarter of 20@6luding $1.2 billionthrough an accelerated share repurchase progrdih4'Stock Repurchase Prograr
The $2.0 billion authorization replaced the $110dy authorization approved by our Board in JuB13 ("2013 Stock Repurchase Program").

As part of our 2014 Stock Repurchase Program, wverexsh into two separate accelerated share repwdgeements (collectively, the "ASR") with 1
financial institutions to repurchase $1.2 billiohowr common stock. During the three months endedcki 31, 2014 , we made an up-front paymer$ilof
billion pursuant to the ASR and received and rdtaa initial 33.3 million shares of our common &téor an aggregate price of $900.0 millibased on tt
market value of our common stock on the date oftittwesaction. The remaining $300.0 milliaas recorded as a forward contract and will be teexbttl
the remaining number of shares to be delivered nimdeASR. For further explanation of our ASR, 8ixe 11,Equity, in Notes to Condensed Consolid:
Financial Statements in Item 1 of Part | of thipB&e.

During the three months ended March 31, 2013 , epeinchased and retired approximately 6.2 milkbares of our common stock at an average pri
$20.99 per share for an aggregate purchase prig&28.9 million under our 2013 Stock Repurchasg .

Dividends

Future quarterly dividends are expected to comméntiee third quarter of 2014, however the declaraind amount of any future cash dividends atbe
discretion of our Board and will depend on our parfance, economic outlook, and any other relevamsiderations.

Restructuring

As of March 31, 2014 , our restructuring liabilizas $34.1 million of which $29.7 milliorelated to severance and other charges, whichxaected to t
paid through the first half of 2014. The remainB§4 million related to facility closures are expected to bel paifough March 2018. Further, we exj
future cash expenditures of approximately $55.0anilto $75.0 million in connection with our 2014&ructuring Plan, funded by our cash from openatio

Deferred Revenu

The following table summarizes our deferred progunt service revenues (in millions):

As of
March 31, December 31,
2014 2013

Deferred product revenue:
Undelivered product commitments and other prode&mlals $ 186.2. $ 184.¢
Distributor inventory and other sell-through items 93.¢ 118.%
Deferred gross product revenue 280.1 303.¢
Deferred cost of product revenue (48.9) (58.6)
Deferred product revenue, net 231.2 245.(
Deferred service revenue 923.( 824.%
Total $ 1,154 $ 1,069.!

As of March 31, 2014 , net deferred product revemeereased by $13.8 million compared to DecembgeB13, due to seasonally lower channel defe
revenue. As of March 31, 2014 , the increase irmefl service revenue of $98.7 million compare@ézember 31, 2013was driven by higher servi
contract renewals during the first quarter of 2014.
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Off-Balance Sheet Arrangements

As of March 31, 2014 we did not have any relationships with unconsdéid entities or financial partnerships, such dsiesoften referred to as structu
finance or special purpose entities, which wouldehbeen established for the purpose of facilitatffgpalance sheet arrangements or other contrac
narrow or limited purposes. It is not our businpsactice to enter into offalance sheet arrangements. However, in the naymase of business, we er
into contracts consisting of guarantees of produntt service performance, guarantees related td-plairty customefinancing arrangements, customs
duties guarantees, and standby letters of credicéotain lease facilities. See Note X&ommitments and Contingenciesn Notes to the Condens
Consolidated Financial Statements in Item 1 of Pafthis Report for additional information regarg our guarantees.

Contractual Obligations

As of March 31, 2014 our principle commitments consist of obligationsder operating leases, purchase commitments, debt,other contractt
obligations. There have been no significant chartgethese obligations, during the three months eénllarch 31, 2014compared to the contract
obligations disclosed in Management's Discussiah Amalysis of Financial Condition and Results ofe@gtions, set forth in Part Il, Item 7, of our A
Report on Form 10-K for the fiscal year ended Ddoen31, 2013 , other than the issuance of the Ritds and related interest as follows (in millions)

Less than 1 More than
Total year 1-3 years 3-5 years 5 years Other
Long-term debt $ 350.C $ — 3 — 3 — 3 350.C $ —
Interest payment on long-term debt $ 158.C % 16¢ $ 31t $ 31t % 781 $ —

For further explanation of our debt, see Noteldhg-Term Debt and Financingn Notes to Condensed Consolidated FinanciakStatts in Iltem 1 of Par
of this Report.

Guarantees

We have entered into agreements with customerstimain indemnification provisions relating to @otial situations where claims could be alleged tfa
products infringe the intellectual property righié a thirdparty. We also have financial guarantees consistihguarantees of product and ser
performance, guarantees related to third-partyooustfinancing arrangements, custom and duty guarantees standby letters of credit for certain l¢
facilities. Under certain thirgrarty customer financing arrangements that corgaarantee provisions, which have terms of up to j@ars, we are liable 1
the aggregate unpaid payments to the third-pamgnfiing company in the event of customer defaidtoAMarch 31, 2014we have not made any paym
under these arrangements. As of March 31, 201Dacember 31, 2013 , we had $28.7 million and $4dlllon , respectively, in financing guarantees, t
guarantees, and standby letters of credit relaietiegse financial guarantees of which $21.9 millioriinancing guarantees was recorded in other &c
liabilities and other long-term liabilities in ti@ondensed Consolidated Balance Sheets as of Mar@034 .

Liquidity and Capital Resource Requiremer

Liquidity and capital resources may be impacteadbryoperating activities as well as acquisitiond mvestments in strategic relationships that weetraad
or we may make in the future. Additionally, to teetent we repurchase additional shares of our camstock under our stock repurchase program
liquidity may be impacted. As of March 31, 20141% of our cash, cash equivalents, and investin@ances were held outside of the U.S., which bg
subject to U.S. taxes if repatriated.

In August 2013, we filed an automatic shelf regiitm statement with the SEC enabling us to oftersile, from time to time, an unspecified amou
securities in one or more offerings and is intengedive us flexibility to take advantage of finémg opportunities as needed or deemed desirallighhof
market conditions. Our 2024 Notes were issued utideautomatic shelf registration statement whiels v8sued pursuant to a prospectus filed with &€
on February 28, 2014. Any other offerings of sa@siunder the automatic shelf registration stateml be made pursuant to a prospectus.

We have been focused on managing our annual egssdtye as a percentage of the common stock outstatwdalign with peer group competitive levels
have made changes in recent years to reduce theemwhshares underlying the equity awards we gfemtfiscal year 2014, we intend to target the be
of shares underlying equity awards granted on amuarbasis at 2.50% or less of our common stocktaunitling on a pure share basis (where each ¢
RSU, RSA or PSA granted is counted as one shaaspdupon shares underlying our grants to datptadns, RSUs, RSAs, and PSAs, we believe we &
track with respect to this goal for 2014.
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Based on past performance and current expectatimngelieve that our existing cash and cash ecgrivs| short-term, and lortgrm investments, togett
with cash generated from operations and accesapitat markets will be sufficient to fund our opéwas, IOP, planned repurchases and dividends
anticipated growth for at least the next twelve thenWe believe our working capital is sufficieatrheet our liquidity requirements for capital exgitures
commitments, and other liquidity requirements aidged with our existing operations during the sagmeeiod. However, our future liquidity and cag
requirements may vary materially from those nowpkd depending on many factors, including, butinoted to:

e level and mix of our product, sales, and grossipnedrgins

e our business, product, capital expenditures and RE&Ds

* repurchases of our common stc

* payment of dividend

« incurrence and repayment of debt and related isttetgigations

- litigation expenses, settlements, and judgmentsinaitar items related to resolution of tax aut

* volume price discounts and customer reb

e accounts receivable levels that we main

e acquisitions and/or funding of other businessesetasproducts, or technolog

e changes in our compensation polic

e capital improvements for new and existing faciti

« technological advance

e our competitors' responses to our products andicng;

e our relationships with suppliers, partners, andarasrs

e possible future investments in raw material angfiad goods inventorie

* expenses related to future restructuring p

* tax expense associated with shiaased award

« issuance of shafeased awards and the related payment in cash flohe¥dling taxes in the current year and possiblyndufuture year:

« level of exercises of stock options and stock pasels under our equity incentive plans;

e general economic conditions and specific conditioneur industry and markets, including the effegtdisruptions in global credit and finant
markets, international conflicts, and related utairties.

Factors That May Affect Future Results
A description of the risk factors associated witin business is included under “Risk Factors” imiteA of Part Il of this Report.
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Item 3. Quantitative and Qualitative Disclosures About MagkRisk

Our exposures to market risk have not changed rabiyesince December 31, 2013-or quantitative and qualitative disclosures aboarket risk, see Ite
7A Quantitative and Qualitative Disclosures Aboudrkkt Risk, in our Annual Report on Form 10-K foe tyear ended December 31, 2013 .

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Attached, as exhibits to this report are certifamag of our principal executive officer and pringiginancial officer, which are required in accanda witt
Rule 13a-14 of the Securities Exchange Act of 19%},amended (the “Exchange Act”). This “Controlsl &rocedures’section includes informatis
concerning the controls and related evaluatioresmed to in the certifications and it should bedreaconjunction with the certifications for a maremplet
understanding of the topics presented.

We carried out an evaluation, under the supervisiod with the participation of our management,udglg our principal executive officer and princ
financial officer, of the effectiveness of the dgsand operation of our disclosure controls andguares, as defined in Rules 13a-15(e) and1Bd) unde
the Exchange Act. Based upon that evaluation, docipal executive officer and principal financi@ficer concluded that, as of the end of the pedodere:
in this report, our disclosure controls and procedwvere effective to ensure that information resgito be disclosed by us in reports that we filsuwomi
under the Exchange Act is recorded, processed, suized, and reported within the time periods spettiin Securities and Exchange Commission rule:
forms and is accumulated and communicated to oumragement, including our principal executive offiegrd principal financial officer, as appropriat
allow timely decisions regarding required discl@sur

Changes in Internal Contr ols Over Financial Reporing

There were no changes in our internal control direancial reporting that occurred during the ficgtarter of 2014hat have materially affected, or
reasonably likely to materially affect, our intereantrol over financial reporting.

45




Table of Contents
PART Il — OTHER INFORMATION
Item 1. Legal Proceedings

The information set forth under the “Legal Procegdl' section in Note 18ommitments and Contingencieist Notes to Condensed Consolidated Fina
Statements in Item 1 of Part | of this Reportniorporated herein by reference.

Item 1A. Risk Factors
Factors That May Affect Future Results

Investments in our securities involve significaisks. Even small changes in investor expectation®ir future growth and earnings, whether as altre¢
actual or rumored financial or operating resultsanges in the mix of the products and services, salquisitions, industry changes, or other factoosilc
trigger, and have triggered in the past, signifidarctuations in the market price of our commoaockt Investors in our securities should carefubpsider a
of the relevant factors disclosed by us, includimgf, not limited to, the following factors, thatwtd affect our business, operating results anckspoice.

Our quarterly results are unpredictable and subjeoct substantial fluctuations; as a result, we magilfto meet the expectations of securities analyste
investors, which could adversely affect the tradipgce of our common stock.

Our revenues and operating results may vary saamfly from quarter-tauarter due to a number of factors, many of whighaautside of our control and ¢
of which may cause our stock price to fluctuate.

The factors that may cause our quarterly resulteaty quarter by quarter and be unpredictable d&llout are not limited to: limited visibility intoustome
spending plans, changes in the mix of productssamdices sold, changes in the mix of geographiashith our products and services are sold, chai
market and economic conditions, current and pakstistomer consolidation, competition, customercemtration, long sales and implementation cy
unpredictable ordering patterns, changes in theuatnand frequency of share repurchases or divijemdgonal economic and political conditions,
seasonality. For example, we, and many compani@aiirindustry, experience adverse seasonal fluongin customer spending, particularly in thet
quarter. Furthermore market trends, competitivesgrees, commaoditization of products, seasonal eshaicreased component or shipping costs, regy
impacts and other factors may result in reductionsevenue or pressure on gross margins of cesagments in a given period, which may neces
adjustments to our operations. Such adjustmentsbaljfficult or impossible to execute in the sharimedium term.

As a result of these factors, as well as otherabées affecting our operating results, we belidnag quarter-tagquarter comparisons of operating results ar
necessarily a good indication of what our futureqgrenance will be. It is likely that in some futugeiarters, our operating results may be below aidance
our longterm financial model or the expectations of semsgitinalysts or investors, in which case the mfosur common stock may decline. Such a de
could occur, and has occurred in the past, evemwlechave met our publicly stated revenues anaariegs guidance.

Fluctuating economic conditions make it difficultot predict revenues for a particular period and astfall in revenues or increase in costs of prodiart
may harm our operating results.

Our revenues and gross margin depend significanthgeneral economic conditions and the demand rfodyzts in the markets in which we comg
Economic weakness, customer financial difficultisd constrained spending on network expansioreatetprise infrastructure have in the past restit
and may in the future result in, decreased revenandsearnings. Such factors could make it diffitalaccurately forecast sales and operating reank
could negatively affect our ability to provide acate forecasts to our contract manufacturers antageour contract manufacturer relationships ahdi
expenses. In addition, economic uncertainty corcever the sovereign debt situation in certain toesin the European Union, as well as continugchoil
in the geopolitical environment in many parts of thorld, have, and may continue to, put pressurglaial economic conditions, which has led, anda
continue to lead, to reduced demand for our praduct delays or reductions in network expansionsnfvastructure projects, and/or higher cost
production. Economic weakness may also lead todongllection cycles for payments due from our aomdrs, an increase in customer bad debt, restig
initiatives and associated expenses, and impairofénvestments. Furthermore, instability in thelgdl credit markets may adversely impact the ghilitoul
customers to adequately fund their expected cagiatnditures, which could lead to delays or cdatiehs of planned purchases of our products orces
Our operating expenses are largely based on amtipevenue trends and a high percentage of @eners is, and will continue to be, fixed in thershanc
medium term. Therefore, fluctuations in revenueld@ause significant variations in our operatingutes and operating margins from quarter to quarter
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Uncertainty about future economic conditions alsakes it difficult to forecast operating results @ndmake decisions about future investments. Fubt
continued economic weakness, failure of our custera@d markets to recover from such weakness, mestéinancial difficulties, increases in costs
production, and reductions in spending on netwodintenance and expansion could have a materialrselveffect on demand for our products
consequently on our business, financial conditam results of operations.

A limited number of our customers comprise a sigoént portion of our revenues and there is an onggitrend toward consolidation in the industry
which our customers and partners operate. Any dexse in revenues from our customers or partners ebbhve an adverse effect on our net revenues
operating results.

A substantial majority of our net revenues dependsales to a limited number of customers and Higion partners. For example, Verizon accounte
greater than 10% of our net revenues during 201#&n@es in the business requirements, vendor smedthancial prospects, capital resources,
expenditures, or purchasing behavior (includingdpm mix purchased) of our key customers couldigamtly decrease our sales to such customersuld
lead to delays or cancellations of planned purchateur products or services, which increasesitheof quarterly fluctuations in our revenues amerating
results. Any of these factors could adversely affer business, financial condition, and resultepérations.

In addition, in recent years, there has been mowmermsvards consolidation in the telecommunicatiordustry (for example, the acquisitions of Glc
Crossing by Level 3 Communications and Qwest Comnications by CenturyLink and Softbank's purchasa obntrolling interest in Sprint Nextel) and 1
consolidation trend has continued. If our custoneengartners are parties to consolidation trangastthey may delay, suspend or indefinitely recarogance
their purchases of our products or other unforeseesequences could harm our business, finanaiditon, and results of operations.

Our success depends upon our ability to effectivelgn and manage our resources and restructure dusiness through rapidly fluctuating economic a
market conditions.

Our ability to successfully offer our products as®dvices in a rapidly evolving market requires Haative planning, forecasting, and managementgssd
enable us to effectively scale and adjust our lassiin response to fluctuating market opportunéies conditions.

In periods of market expansion, we have increasedstment in our business by, for example, incrgabeadcount and increasing our investment in F
sales and marketing, and other parts of our busir@snversely, in the third quarter of 2012, tgmlour cost structure with lortgrm strategic plans as par
our productivity and efficiency initiatives, we tagctured our business, rebalanced our workfonee, raduced our real estate portfolio.

In connection with our recently announced integtaiperating plan, or IOP, we implemented a newtegia focus on High-1Q Networks and bestelas:
cloud environments, as well as changes in orgaaimt structure and alignment, enhanced efficiemagt improved cost management measures and
capital allocation plan. In connection with costmagement, we implemented a substantial cost remugiian accomplished through various restruct
activities across research and development, satbsnarketing and general and administrative. Manguo expenses, such as real estate expenses$xed
costs that cannot be rapidly or easily adjustedesponse to fluctuations in our business or numb&rmmployees. Moreover, rapid changes in the
alignment or organization of our workforce, inclngisales account coverage, could adversely aftecalmlity to develop and deliver products and ssy a
planned or impair our ability to realize our cutren future business and financial objectives. @bility to achieve the anticipated cost savings atia®
benefits from our restructuring initiatives withine expected time frame is subject to many estisnael assumptions. These estimates and assumati
subject to significant economic, competitive andeotuncertainties, some of which are beyond outrobrif these estimates and assumptions are iacril
we are unsuccessful at implementing changes,athér unforeseen events occur, our business anlise$ operations could be adversely affected.

The long sales and implementation cycles for ouogucts, as well as our expectation that some custmswill sporadically place large orders with sh
lead times, may cause our revenues and operatirsults to vary significantly from quarter-to-quarter

A customer's decision to purchase certain of owdgpets, particularly new products, involves a digant commitment of its resources and a len
evaluation and product qualification process. Asslt, the sales cycle may be lengthy. In paricudustomers making critical decisions regardireggdesig
and implementation of large network deployments reagage in very lengthy procurement processesntiagt delay or impact expected future orc
Throughout the sales cycle, we may spend consilgetime educating and providing information to gestive customers regarding the use and bene
our products.
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Even after making the decision to purchase, customeay deploy our products slowly and deliberat&lyning of deployment can vary widely and depe
on the skill set of the customer, the size of thework deployment, the complexity of the customagsvork environment, and the degree of hardwad
operating system configuration necessary to depieyproducts. Customers with large networks usuakgand their networks in large increments !
periodic basis. Accordingly, we may receive purehasiers for significant dollar amounts on an iulag basis. These long cycles, as well as our @aper
that customers will tend to sporadically place éaogders with short lead times, both of which mayekacerbated by the impact of continued globahearc
weakness, may cause revenues and operating resuétsy significantly and unexpectedly from quaiti@iquarter.

We face intense competition that could reduce oavenues and adversely affect our business and firiahresults.

Competition is intense in the markets that we askdréhe network equipment market has historicalgrbdominated by Cisco, with competition comingri
other companies such as Alcateieent, Brocade, Extreme Networks, Hewlett Pack@mimpany, and Huawei. In the security market, wee faens
competition from the above companies as well aspaomes such as Check Point, Cisco, F5 Networksineorand Palo Alto Networks. Further, a numbe
other small public and private companies have prtsdor have announced plans for new products toeadcdthe same challenges and markets thi
products address.

In addition, actual or speculated consolidation agh@ompetitors, or the acquisition of our partnarsl/or resellers by competitors, can increas:
competitive pressures faced by us, as customersdglay spending decisions or not purchase our pitsdt all. For example, in 2013, Oracle acquireth#
Packet, Inc., and Cisco acquired Meraki Networks, land Sourcefire, Inc., which further consolidatir market. A number of our competitors
substantially greater resources and can offer @wihge of products and services for the overtivark equipment market than we do. If we are unad
compete successfully against existing and futumapsditors on the basis of product offerings or @rive could experience a loss in market share
revenues and/or be required to reduce prices, wdodid reduce our gross margins, and which coulterizdly and adversely affect our business, final
condition, and results of operations.

We expect our gross margins to vary over time, aimellevel of product gross margins achieved by msecent years may not be sustainable.

We expect our product gross margins to vary fromrgu-toguarter, and the gross margins we have achievestant years may not be sustainable and
be adversely affected in the future by numeroutofacincluding customer, product and geographic shifts, increased price competition in one or eno!
the markets in which we compete, increases in naqtarlabor costs, increases in inventory carryéogts, excess product component or obsolesceacge:
from our contract manufacturers, increased coséstduchanges in component pricing or charges ierdudue to component holding periods if we dc
accurately forecast product demand, warranty rélasues, or our introduction of new products dryeimto new markets with different pricing and t
structures. For example, in the third quarter af200ur margins declined as a result of an inventtrarge resulting from inventory we held in excet
forecasted demand. We determine our operating sggdargely on the basis of anticipated revenudsadmgh percentage of our expenses are fixede
short and medium term. As a result, a failure daylén generating or recognizing revenue could easignificant variations in our operating results
operating margin from quarter-tpsarter. Failure to sustain or improve our grossgma reduces our profitability and may have a malt@dverse effect ¢
our business and stock price.

Further, we recently announced an IOP, to reduc®perating expenses and to focus on cost coniisexpect that our margins will, accordingly, vangh
our ability to achieve the goals of the IOP. We pesvide no assurance that we will meet our annedmexpectations, in whole or in part or that oanplwil
have the intended effects of improving our margins.

To the extent we receive product orders late iniader, we may be unable to recognize revenue fase orders in the same period, which could adviy
affect our quarterly revenues.

Generally, our network equipment products are taitked by distributors or resellers due to thest@nd complexity and the custom nature of conéijon
required by our customers; we generally build spdducts as orders are received. In recent ydagsydlume of orders received late in any givenal
quarter has generally continued to increase bugiresrunpredictable. If orders for certain produats received late in any quarter, we may not be &
recognize revenue for these orders in the samedyesihich could adversely affect our ability to mear expected revenues for such quarter. Additipy
we determine our operating expenses largely orb#isés of anticipated revenues and a high percersthgar expenses are fixed in the short and me
term. As a result, a failure or delay in generatingecognizing revenue could cause significantatians in our operating results and operating rimafigm
quarter-to-quarter.
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We are dependent on sole source and limited sowsgepliers for several key components, which makessusceptible to shortages or price fluctuation:
our supply chain, and we may face increased chatjea in supply chain management in the future.

We rely on single or limited sources of certaimoaf components. During periods of high demand fecteonic products, component shortages are pas
and the predictability of the availability of suchmponents may be limited. Any future growth in business, IT spending and the economy in geng
likely to create greater pressures on us and qupligus to accurately forecast overall componemaied and to establish optimal component inventolf
shortages or delays persist, the price of thesgoaents may increase, or the components may navditable at all. We may not be able to secure ghn
components at reasonable prices or of acceptabléyqto build new products in a timely manner, anat revenues and gross margins could suffer atité
sources can be developed. For example, from timtinte, we have experienced component shortagesréBatted in delays of product shipments.
currently purchase numerous key components, inttudiSICs, from single or limited sources. The depetent of alternate sources for those compone
time-consuming, difficult, and costly. In addition, tlead times associated with certain componentsemgtty and preclude rapid changes in quantitie
delivery schedules. Also, lortgrm supply and maintenance obligations to custerimarease the duration for which specific compémane required, whit
may further increase the risk of component shogagehe cost of carrying inventory. In the eveha @omponent shortage or supply interruption fitest
suppliers, we may not be able to develop alteroatgecond sources in a timely manner. If we ardlen@ buy these components in quantities sufficie
meet our requirements on a timely basis, we willbwable to deliver products and services to astaners, which would seriously affect present famare
sales, which would, in turn, adversely affect ousihess, financial condition, and results of openast

In addition, the development, licensing, or acdigsi of new products in the future may increase ¢bhmplexity of supply chain management. Failur
effectively manage the supply of key components@moducts would adversely affect our business.

We rely on valueadded and other resellers, as well as distributimartners, to sell our products, and disruptions tar, our failure to effectively develop a
manage, our distribution channel and the processesl procedures that support it could adversely affeur ability to generate revenues from the sak
our products.

Our future success is highly dependent upon estabfi and maintaining successful relationships withariety of valuexdded and other reseller
distribution partners, including our worldwide ségic partners such as Ericsson, IBM, and NSN. Magority of our revenues are derived through value
added resellers and distributors, most of which atdl our competitorgdroducts, and some of which sell their own compegiroducts. Our revenues dep
in part on the performance of these partners. d&g of or reduction in sales to our resellers siritiutors could materially reduce our revenues.éxample
in 2011 and 2012, one of our OEM partners, Delguared ForcelO and SonicWall, both competitors ofso As a result, Dell became increasi
competitive in certain areas, their resale of aadpcts declined, and we ultimately terminated ©&M relationship with Dell. Our competitors maysome
cases be effective in leveraging their market spasitions or in providing incentives to currentpmtential resellers and distributors to favor thpeoducts ¢
to prevent or reduce sales of our products. Ifaeté develop and maintain relationships with partners, fail to develop new relationships withueaadde:
resellers and distributors in new markets, faiexpand the number of distributors and reselleexisting markets, fail to manage, train or motivexésting
valueadded resellers and distributors effectively, othiése partners are not successful in their sdfegse sales of our products may decrease, an
business, financial condition, and results of opena would suffer.

In addition, we recognize a portion of our revenbased on a sefhrough model using information provided by ourtidlmtors. If those distributors provi
us with inaccurate or untimely information, the ambor timing of our revenues could be adverselydnted.

Further, in order to develop and expand our distidm channel, we must continue to offer attractith@annel programs to potential partners and saal
improve our processes and procedures that sugpothtannel. As a result, our programs, processgpitedures may become increasingly comple:
inherently difficult to manage. We have previoushtered into OEM agreements with partners purstaawhich they rebrand and resell our products at
of their product portfolios. These types of relatibips are complex and require additional proceasdsprocedures that may be challenging and cta
implement, maintain and manage. Our failure to essfully manage and develop our distribution chhand the programs, processes and procedure
support it could adversely affect our ability tangeate revenues from the sale of our products.
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Our ability to process orders and ship products antimely manner is dependent in part on our busisesystems and performance of the systems
processes of third parties such as our contract méacturers, suppliers, or other partners, as we# the interfaces between our systems and the syst&
such third parties. If our systems, the systems amdcesses of those third parties, or the interfadeetween them experience delays or fail, our best
processes and our ability to build and ship prodsicould be impacted, and our financial results cdude harmed

Some of our business processes depend upon oumatfon technology ("IT") systems, the systems pratesses of third parties, and the interfaceaut
systems with the systems of third parties. For gotanour order entry system feeds information thie systems of our contract manufacturers, whictblke:
them to build and ship our products. If those systéail or are interrupted, our processes may fandit a diminished level or not at all. This conkbativel
impact our ability to ship products or otherwiseegie our business, and our financial results cbaltharmed. For example, although it did not adg
affect our shipments, an earthquake in late Decew@t2006 disrupted our communications with Chiwhgere a significant part of our manufacturing os«
In addition, as discussed later in this "Risk Fegt@ection, beginning in 2012 and we expect, ini@aar in the second and third quarters of 20hd
continuing into 2015, we have been implementingomahanges to our enterprise resource planning F"ERystem. Any failure of the new systen
interruptions during the transition may impair coomtations with our manufacturers, and, therefagyersely affect our ability to build and ship
products.

We also rely upon the performance of the systerdspancesses of our contract manufacturers to launliiship our products. If those systems and pree
experience interruption or delay, our ability taldwand ship our products in a timely manner mayhbamed. For example, we have experienced inst
where our contract manufacturers were not abldif groducts in the time periods expected by uschvprevented us from meeting our commitments
customers. If we are not able to ship our prodoct$ product shipments are delayed, our abilitygoognize revenue in a timely manner for thoselpct
would be affected and our financial results cowdchrmed.

Upgrades to key internal systems and processes,@nblems with the design or implementation of tleesystems and processes could interfere with,
therefore harm, our business and operations.

We previously initiated a multi-year project to uade certain key internal systems and processgsgding our companyvide human resources manager
system, our customer relationship management (“CR3yistem and enterprise resource planning ("ERP'tesysSince 2012, we have been implemel
major changes to our ERP system, which activitiesexpect to continue in particular in the second #nird quarters of 2014 and into 2015. We |
invested, and will continue to invest, significaapital and human resources in the design and mesitation of these systems and processes. Anygms
disruptions, delays or other issues in the desigh immplementation of the new systems or procegsasicularly any that impact our operations, c
adversely affect our ability to process customateos, ship products, provide service and suppodutocustomers, bill and track our customers, [fi
contractual obligations, record and transfer infation in a timely and accurate manner, file SE@repin a timely manner, or otherwise run our bess
Even if we do not encounter these adverse effdmesdesign and implementation of these new systamsprocesses may be much more costly the
anticipated. We may purchase and position invertimmyitigate the risk of shortages of certain congrt supplies for critical customer requirementsnd)
key systems transitions. If we are unable to sisfullg design and implement these new systems aocepses as planned, or if the implementation ex
systems and processes is more costly than angdipatir business, financial condition, and resflsperations could be negatively impacted.

Telecommunications and content service provider gamies and our other large customers generally re@guonerous terms and conditions in o
contracts with them. As we seek to sell more praduo such customers, we may be required to ageetetms and conditions that could have an adve
effect on our business or ability to recognize raves.

Telecommunications and content service providerpaories, which comprise a significant portion of oustomer base, and other large companies, be
of their size, generally have greater purchasingguadhan smaller entities and, accordingly, oftequest and receive more favorable terms from seny
which often translate into more onerous terms antlitions applicable to us. Recently, our customErance Telecon®range and Deutsche Telekom
have formed a company for the purpose of purchgsiaducts from, and negotiating more favorable i@mttial terms with, suppliers. As we seek to selite
products to this class of customer, we may be redub agree to such terms and conditions, which imaude terms that affect the timing of our aiyilic
recognize revenue and have an adverse effect obusimess, financial condition, and results of afiens. Consolidation among such large customet
further increase their buying power and abilityequire onerous terms.

In addition, service providers have purchased petsdfrom other vendors who promised but failed étivér certain functionality and/or had productal
caused problems or outages in the networks of tbesemers. As a result, these customers may regddgional features from us and require subsai
penalties for failure to deliver such features aymequire substantial penalties
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for any network outages that may be caused by mduygts. These additional requests and penalfieg are required to agree to them, may requirto
defer revenue recognition from such sales, which negatively affect our business, financial comditiand results of operations.

System security risks, data protection breaches] apbe-attacks could compromise our proprietary informatipdisrupt our internal operations and har
public perception of our products, which could causur business and reputation to suffer and advéysaffect our stock price

In the ordinary course of business, we store seasitata, including intellectual property, our priepary business information and that of our cuss
suppliers and business partners on our networks.s€oure maintenance of this information is ciitioaour operations and business strategy. Inangas
companies, including Juniper Networks, are sulijeet wide variety of attacks on their networks anoagoing basis. Despite our security measurespei
Networks' information technology and infrastructanay be vulnerable to penetration or attacks bypder programmers and hackers, or breached ¢
employee error, malfeasance or other disruptiomy. guch breach could compromise our networks, icig@alystem disruptions or slowdowns and explo
security vulnerabilities of our products, and thfsrmation stored on our networks could be accegadulicly disclosed, lost or stolen, which coultgct u
to liability to our customers, suppliers, busingsstners and others, and cause us reputationafiremitial harm. In addition, sophisticated hardware
operating system software and applications thapreeluce or procure from third parties may contafedts in design or manufacture, including "bugs
other problems that could unexpectedly interferdWie operation of our networks.

If an actual or perceived breach of network segwitcurs in our network or in the network of a ousér of our products, regardless of whether thadbre:
attributable to our products, the market perceptibrihe effectiveness of our products could be latmBecause the techniques used by comr
programmers and hackers, many of whom are highthisticated and weldnded, to access or sabotage networks changeefndgand generally are r
recognized until after they are used, we may beblento anticipate or immediately detect these tapies. This could impede our sales, manufactt
distribution or other critical functions. In additi, the economic costs to us to eliminate or alevyber or other security problems, bugs, viruaesms
malicious software systems and security vulnertédslicould be significant and may be difficult ttiaipate or measure because the damage may diffen
on the identity and motive of the programmer orkdeacwhich are often difficult to identify.

Regulation of industry and the telecommunicationsdiustry in particular could harm our operating resdts and future prospects

We are subject to laws and regulations affectirgsthle of our products in a number of areas. Famgke, some governments have regulations prohg
government entities from purchasing security présltitat do not meet specified indigenous certifiicactriteria, even though those criteria may beanflict
with accepted international standards. Other reguis that may negatively impact our business iheleountry of origin regulations. These type
regulations are in effect or under consideratioseweral jurisdictions where we do business.

The Dodd-Frank Wall Street Reform and Consumeretmin Act includes disclosure requirements regardhe use of “conflict mineralshined from th
Democratic Republic of Congo and adjoining coustffORC") and procedures regarding a manufactuedftats to prevent the sourcing of suaohflict
minerals.”These minerals are present in our products. SE imiplementing these requirements may have tleetedf reducing the pool of suppliers v
can supply DRC “conflict freetomponents and parts, and we may not be able &nobRC conflict free products or supplies in stiffnt quantities for ol
operations. Since our supply chain is complex, vag face reputational challenges with our custorrstoskholders and other stakeholders if we arelerte
sufficiently verify the origins for the "conflict merals” used in our products.

In addition, environmental regulations relevanteiectronic equipment manufacturing or operationsy imapact our business and financial condi
adversely. For instance, the European Union antaChave adopted WEEE and ROHS regulations, whighine producers of electrical and electr
equipment to assume responsibility for collectitngating, recycling and disposing of products wttey have reached the end of their useful lifeyal as
REACH regulations, which regulate handling of ciertzhemical substances that may be used in ouupted

The traditional telecommunications industry is tygtegulated, and our business and financial casnditould be adversely affected by changes in egiguns
relating to the Internet telecommunications indus@urrently, there are few laws or regulations #yaply directly to access to or commerce on IRvoeks
but future regulations could include sales taxepraucts sold via the Internet and Internet serpimvider access charges. We could be adverdelgted
by regulation of IP networks and commerce in anynty where we market equipment and services twicgeor content providers. Regulations governirg
range of services and business models that caffdree by service providers or content providersldadversely affect those customers' needs fatymte
designed to enable a wide range of such servickasiness models. For instance, the U.S. Federah@mications
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Commission has issued regulations governing aspéditsed broadband networks and wireless netwaitksse regulations might impact service providel
content provider business models and as such, gem/i needs for Internet telecommunications equipnaed services. Also, many jurisdictions
evaluating or implementing regulations relatingcyter security, supply chain integrity, privacy atata protection, any of which can affect the masa
requirements for networking and security equipment.

The adoption and implementation of such regulatiomdd reduce demand for our products, increaseaise of building and selling our products, resu
product inventory writesffs, impact our ability to ship products into affed areas and recognize revenue in a timely maan@rrequire us to spe
significant time and expense to comply, and we adate fines and civil or criminal sanctions orirtla if we were to violate or become liable undech
regulations. Any of these impacts could have a ritadverse effect on our business, financial @omd and results of operations.

Governmental regulations affecting the import or art of products or affecting products containingneryption capabilities could negatively affect ¢
revenues.

Certain of our products contain or use encryptiechhology. The United States and various foreigmeguments have imposed controls, export lic
requirements, and restrictions on the import oex@mong other things, encryption technologyadidition, from time to time, governmental agendiase
proposed additional regulation of encryption tedbgp, such as requiring certification, notificatgynmeview of source code, or the escrow and govenia
recovery of private encryption keys. For examplas$&a and China recently have implemented new reqents relating to products containing encryj
and India has imposed special warranty and oth&gailbns associated with technology deemed ctitiGovernmental regulation of encryption or
networking technology and regulation of importsesports, or our failure to obtain required importexport approval for our products, could harm
international and domestic sales and adverselgtadigr revenues. In addition, failure to complyiwétuch regulations could result in harm to our tafen
penalties, costs, and restrictions on import ooexprivileges or adversely affect sales to goventagencies or government-funded projects.

If we do not successfully anticipate technologicsifts, market needs and opportunities, and devetwpducts and product enhancements that meet tl
technological shifts, needs and opportunities, 6those products are not made available in a timetgnner or do not gain market acceptance, we may
be able to compete effectively and our ability ngrate revenues will suffer.

We cannot guarantee that we will be able to argteifuture technological shifts, market needs gmaodunities or be able to develop new produc
product enhancements to meet such technologici,sheeds or opportunities in a timely mannertoale For example, the move from traditional netti
infrastructures towards SDN has been receivingidengble attention. In our view, it will take seakyears to see the full impact of SDN, and wedwelith:
successful products and solutions in this mark#taeimbine hardware and software elements togethere fail to anticipate market requirements ait fa
develop and introduce new products or product ecdraents to meet those needs in a timely manneoult cause us to lose customers, and such f
could substantially decrease or delay market aaceptand sales of our present and future prodwbish would significantly harm our business, fineat
condition, and results of operations. Even if we alle to anticipate, develop, and commerciallothice new products and enhancements, there cac
assurance that new products or enhancements Withazwidespread market acceptance.

In addition, in the past two years, we announced meducts, including the QFX300@-QFabric System, T4000 Core Router, EX9200 EtheBmatch, MX
Series Routers, PTX 3000 Packet Transport Router,Janiper Networks Contrail. If these or other maducts do not gain market acceptance at a mirfi
rate of growth, our ability to meet future finarldiargets may be adversely affected. In additibme fail to achieve market acceptance at a sefficrate ¢
growth, our ability to meet future financial targetnd aspirations may be adversely affected. Fini@lwe fail to deliver new or announced produttisthe
market in a timely manner, it could adversely dftbe market acceptance of those products and barrmompetitive position and our business and fira
results.

Our ability to develop, market, and sell producisutd be harmed if we are unable to retain or hirek personnel.

Our future success depends upon our ability taureand retain the services of executive, engimggisales and marketing, and support personnelsiijyely
of highly qualified individuals, in particular emgiers in very specialized technical areas, or gaeple specializing in the service provider antbigmise
markets, is limited and competition for such indisls is intense. None of our officers or key emeés is bound by an employment agreement fo
specific term. The loss of the services of any of
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our key employees, the inability to attract or ietpersonnel in the future or delays in hiring negd personnel, engineers and sales people, ai
complexity and time involved in replacing or traiginew employees, could delay the development rindduction of new products, and negatively im
our ability to market, sell, or support our product

We are a party to lawsuits, investigations, procieed, and other disputes, which are costly to defeand, if determined adversely to us, could requietc
pay fines or damages, undertake remedial measureprevent us from taking certain actions, any orlaf which could harm our business, results
operations, financial condition or cash flows.

We, and certain of our current and former officamsl current and former members of our Board of @i, have been or are subject to various lawsiie
have been served with lawsuits related to employmetters, commercial transactions and patentigéinent, as well as securities laws. A descripafcime
securities lawsuits can be found in Note €6mmitments and Contingenciga Notes to Consolidated Financial Statements isfReport, under the head
“Legal Proceedings.” In addition, as noted underhkading of “Legal Proceedingshe U.S. Securities and Exchange Commission antl it8eDepartme!
of Justice are conducting investigations into puesviolations by the Company of the U.S. ForeigorrGpt Practices Act. Gifts, travel, or entertaimt
offered or provided by our employees or channeingas could give rise to possible violations of thé&. Foreign Corrupt Practices Act or other aggile
laws. Litigation and investigations are inherenthcertain. We therefore cannot predict the durasopnpe, outcome or consequences of these mattes
can be no assurance that these or any actionsestigations that have been or may in the futurbrbeght against us, our officers, and our directoitl be
resolved favorably. In connection with any governmmvestigations, in the event the government dasietion against us or the parties enter int
agreement to settle the matter, we may be reqtorpdy substantial fines and/or incur other sanstidhe lawsuits and investigations are expensideime
consuming to defend, settle, and/or resolve, ang mequire us to implement certain remedial measthrascould prove costly or disruptive to our besk
and operations. The unfavorable resolution of anmare of these matters could have a material adveffect on our business, results of operatidonan€ia
condition or cash flows.

We are a party to litigation and claims regardingtellectual property rights, resolution of which nyabe time- consuming and expensive, as well
require a significant amount of resources to prosee, defend, or make our products non-infringing.

Our industry is characterized by the existence ta#rge number of patents and frequent claims atadert litigation regarding patent and other intiia
property rights. We expect that infringement claimesy increase as the number of products and cotoyein our market increases and overlaps occurd
parties have asserted and may in the future adlsémis or initiate litigation related to patent,pgoight, trademark, and other intellectual propeights tc
technologies and related standards that are reldwaour products. The asserted claims and/orateiti litigation may include claims against us or
manufacturers, suppliers, partners, or customéegjirg that our products or services infringe prefary rights. Regardless of the merit of thesénes, the
have been and can be time-consuming, result ityddgiation, and may require us to develop riafringing technologies or enter into license agneats, ¢
to cease engaging in certain activities or offegegain products or services. Furthermore, becafitiee potential for high awards of damages aurinive
relief that are not necessarily predictable, ewgruably unmeritorious claims may be settled fongigant amounts of money. If any infringement ¢the
intellectual property claim made against us by #uirg-party is successful, if we are required to seitigation for significant amounts of money, or itviail
to develop nonnfringing technology or license required proprigtaghts on commercially reasonable terms and itimmd, our business, financial conditi
and results of operations could be materially ahaesely affected.

Our financial condition and results of operationsoald suffer if there is an additional impairment ofoodwill or other intangible assets with indefia
lives.

We are required to test intangible assets withfinde lives, including goodwill, annually and om énterim basis if an event occurs or there is ange i
circumstance that would more likely than not redtineefair value of reporting units and intangibsets below their carrying values. As of March&114,
our goodwill was $4,071.3 million and there wereimangible assets with indefinite lives. When tagrying value of a reporting urstgoodwill exceeds i
implied fair value of goodwill, a charge to opeoas is recorded. If the carrying amount of an igthle asset with an indefinite life exceeds its falue,
charge to operations is recognized. Either evenidv@sult in incremental expenses for that quaviich would reduce any earnings or increase asy fo
the period in which the impairment was determireetddve occurred.

In the past, we experienced a reduction of $1,280lln to the carrying value of goodwill on oun@solidated Balance Sheets, primarily due to thodirtk

in our market capitalization that occurred overesigd of approximately nine months prior to the @imment review and, to a lesser extent, to a deseré&
forecasted future cash flows.
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In recent years, economic weakness has contritiotedtreme price and volume fluctuations in glostaick markets that have reduced the market pri
many technology company stocks, including ours.libes in our level of revenues or operating margas well as sustained declines in our stock |
increase the risk that goodwill and intangible tsgéth indefinite lives may become impaired inuig periods.

Our goodwill impairment analysis is sensitive t@aafes in key assumptions used in our analysis, asielxpected future cash flows, the degree ofilittah
equity and debt markets, and our stock price.dfahsumptions used in our analysis are not realizedpossible that an impairment charge may redat
recorded in the future. We cannot accurately ptetie amount and timing of any impairment of godtwr other intangible assets. However, any :
impairment would have an adverse effect on ourltesfioperations.

Changes in effective tax rates or adverse outcomessilting from examination of our income or otheaxk returns could adversely affect our results.

Our future effective tax rates could be subjectdtatility or adversely affected by: earnings belogrer than anticipated in countries where we haveel
statutory rates and higher than anticipated easnimgountries where we have higher statutory raieanges in the valuation of our deferred tax tassex
liabilities; expiration of, or lapses in, the R&Bxt credit laws applicable to us; transfer pricidguatments related to certain acquisitions, ingigdhe licens
of acquired intangibles under our intercompany R&dst sharing arrangement; costs related to intgpeom restructuring; tax effects of shamase
compensation; or changes in tax laws, regulati@aospunting principles, or interpretations therdofaddition, we are subject to the continuous examon o
our income tax returns by the Internal Revenue iSerand other tax authorities. We regularly aslesdikelihood of adverse outcomes resulting frévast
examinations to determine the adequacy of our prawifor income taxes. There can be no assuramtdht outcomes from these continuous examing
will not have an adverse effect on our businessitial condition, and results of operations.

If we fail to accurately predict our manufacturingequirements, we could incur additional costs orperience manufacturing delays, which would ha
our business.

We provide demand forecasts to our contract matufas and the manufacturers order components &nd gapacity based on these forecasts. |
overestimate our requirements, our contract matwfacs may assess charges, or we may have liebifibr excess inventory, each of which could negbi
affect our gross margins. For example, in the thirdrter of 2012, our gross margins were reducedrasult of an inventory charge resulting fromeintory
we held in excess of forecasted demand. Convensebguse lead times for required materials and oaegs vary significantly and depend on factord
as the specific supplier, contract terms, and temahd for each component at a given time, and bkecaur contract manufacturers are thpedty
manufacturers for numerous other companies, if maerestimate our requirements, as we did in thid tluarter of 2010 with respect to certain compts
our contract manufacturers may have inadequate tinagerials, and/or components required to proauseproducts, which could increase costs or ¢
delay or interrupt manufacturing of our productd agsult in delays in shipments and deferral os lifsrevenues.

We are dependent on contract manufacturers with wihave do not have longerm supply contracts, and changes to those relasioips, expected
unexpected, may result in delays or disruptionstticauld cause us to lose revenues and damage ostaraer relationships.

We depend on independent contract manufacturech (etwhich is a thirgsarty manufacturer for numerous companies) to namtufe our product
Although we have contracts with our contract maaufiers, these contracts do not require them toufaature our products on a lobgrm basis in ar
specific quantity or at any specific price. In dgi, it is timeeonsuming and costly to qualify and implement addél contract manufacturer relationsh
Therefore, if we fail to effectively manage our tact manufacturer relationships, which includebnfg to provide accurate forecasts of our requieets, o
if one or more of them experiences delays, disomgti or quality control problems in our manufagtgroperations, or if we had to change or add aufth
contract manufacturers or contract manufacturingssiour ability to ship products to our customesald be delayed. Also, the addition of manufaciy
locations or contract manufacturers would increasecomplexity of our supply chain management. Mweg, an increasing portion of our manufacturir
performed in China and other countries and is fhesesubject to risks associated with doing busnesther countries. In addition, in 2013, we metlith
number of our contract manufacturers and trangtidhe work of one manufacturer to two of our o#isdsting manufacturers. If we do not manage ticem
transition effectively, we could experience delaysgjuality issues. Each of these factors could el affect our business, financial condition aesllts o
operations.
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We may face difficulties enforcing our proprietamyghts.

We generally rely on a combination of patents, cighys, trademarks, and trade secret laws andigistis on disclosure of confidential and propnig
information, to establish and maintain proprieteghts in our technology and products. Although ee been issued numerous patents and other
applications are currently pending, there can bassurance that any of our patent applicationsresiult in issued patents or that any of our patenithe
proprietary rights will not be challenged, invalield, infringed or circumvented or that our rightidl vin fact, provide competitive advantages toangrotec
our technology, any of which could result in costlpoduct redesign efforts, discontinuance of ceraioduct offerings and other competitive he
Furthermore, the laws of some foreign countries matyprotect our proprietary rights to the sameeais do the laws of the United States. The outcol
any actions taken in these foreign countries magifferent than if such actions were determinedaurttie laws of the United States. Although we an
dependent on any individual patents or group oémat for particular segments of the business foichviwe compete, if we are unable to protect
proprietary rights in a market, we may find oursshat a competitive disadvantage to others who needhcur the substantial expense, time, and i
required to create innovative products that hawabkenl our success.

We are subiject to risks arising from our internatial operations, which may adversely affect our messs, financial condition, and results of operatisn

We derive a majority of our revenues from our intgional operations, and we plan to continue exjpgndur business in international markets in therr
We conduct significant sales and customer suppaetations directly and indirectly through our dhafitors and VARS in countries throughout the waid
depend on the operations of our contract manufexsand suppliers that are located outside of thieetd States. In addition, a portion of our R&D and
general and administrative operations are condumiézide the United States. In some countries, ag experience reduced intellectual property praiact

As a result of our international operations, we affected by economic, regulatory, social, andtpali conditions in foreign countries, includinge
following:

e changes in general IT spendi
« the imposition of government controls, inclusivecdfical infrastructure protectio

» changes or limitations in trade protection lawtrer regulatory requirements, which may affect aitity to import or export our products fri
various countries; and

e the impact of the following on service provider agmivernment spending patterns: political consid@nat unfavorable changes in tax treatie
laws, natural disasters, epidemic disease, labmstinearnings expatriation restrictions, misappabipn of intellectual property, military actiol
acts of terrorism, political and social unrest difticulties in staffing and managing internatiorgierations.

Any or all of these factors could have a materniblease impact on our business, financial condittomg results of operations.

Moreover, local laws and customs in many counttié®r significantly from or conflict with those ithe United States or in other countries in whiat
operate. In many foreign countries, particularlyhinse with developing economies, it is commonofiiers to engage in business practices that ahelibex
by our internal policies and procedures or Unitéaté® regulations applicable to us. There can bassarance that our employees, contractors, ct
partners, and agents will not take actions in viotaof our policies and procedures, which are glesil to ensure compliance with U.S. and foreigrslam
policies. Violations of laws or key control polisiby our employees, contractors, channel partoeragents could result in termination of our relaship
financial reporting problems, fines, and/or pemsiltior us, or prohibition on the importation or ertption of our products, and could have a matexilers
effect on our business, financial condition andiltesof operations.

We are exposed to fluctuations in currency excharrgées, which could negatively affect our financiabndition and results of operations.

Because a majority of our business is conductesiadrithe United States, we face exposure to adwessements in nok).S. currency exchange rates. Tt
exposures may change over time as business paetiodve and could have a material adverse impaouo financial condition and results of operations

55




Table of Contents

The majority of our revenues and expenses areacses in U.S. Dollars. We also have some transastioat are denominated in foreign currencies, guily
the British Pound, Euro, Indian Rupee, and JapaYieeaelated to our sales and service operatiotsdmiof the United States. An increase in theevalithe
U.S. Dollar could increase the real cost to outamers of our products in those markets outsidelthiged States in which we sell in U.S. Dollarsd&
weakened U.S. Dollar could increase the cost ddlloperating expenses and procurement of raw naigen the extent we must purchase compone
foreign currencies.

Currently, we hedge only those currency exposusssaated with certain assets and liabilities danated in nonfunctional currencies and periodic
hedge anticipated foreign currency cash flows. fiédging activities undertaken by us are intendedffiet the impact of currency fluctuations on am
nonfunctional currency assets and liabilities. Hegre such attempts to offset the impact of curreihagtuations are costly and no amount of hedgiaiy lot
effective against all circumstances, including ktegn declines in the value of the U.S. Dollar. U @ttempts to hedge against these risks are woessfu
or if long-term declines in the value of the U.ill@r persist, our financial condition and reswfoperations could be adversely impacted.

Integration of acquisitions could disrupt our busess and harm our financial condition and stock pe@nd may dilute the ownership of our stockholde

We have made, and may continue to make, acquisitiorder to enhance our business. For examp20Q14, we acquired WANDL, Inc. and in 2012,
acquired Contrail Systems Inc. ("Contrail") and Myks Software, Inc. ("Mykonos"). Acquisitions invelnumerous risks, including problems combining
purchased operations, technologies or productstisizated costs and liabilities, diversion of mgement's attention from our core businesses, a&
effects on existing business relationships withpsieps and customers, risks associated with emgeriarkets in which we have no or limited prior exgece
and potential loss of key employees. There candeagsurance that we will be able to integrate ssfally any businesses, products, technologie
personnel that we might acquire. The integratiobusinesses that we may acquire is likely to beraptex, timeeonsuming, and expensive process an
may not realize the anticipated revenues or otkaefits associated with our acquisitions if we faisuccessfully manage and operate the acquirsiddss
If we fail in any acquisition integration effortsnéd are unable to efficiently operate as a combineghnization utilizing common information ¢
communication systems, operating procedures, fiaoontrols, and human resources practices, osinbas, financial condition, and results of opera
may be adversely affected.

Acquisitions may also require us to issue commaicksbr assume equity awards that dilute the owimershour current stockholders, use a subste
portion of our cash resources, assume liabilitiesord goodwill and amortizable intangible asske#t will be subject to impairment testing on a lagbasi
and potential periodic impairment charges, incuodization expenses related to certain intangileets, and incur large and immediate woitis- anc
restructuring and other related expenses, all éa¢lwbould harm our financial condition and resoft®perations.

If we fail to adequately evolve our financial andanagerial control and reporting systems and proaessour ability to manage and grow our businessl
be negatively affected.

Our ability to successfully offer our products aimdplement our business plan in a rapidly evolvingrket depends upon an effective planning
management process. We will need to continue taamgour financial and managerial control and @jporting systems and procedures in order to mi
our business effectively in the future. If we f&l continue to implement improved systems and E®e® our ability to manage our business, fine
condition, and results of operations may be neghtiaffected.

Our products are highly technical and if they contaundetected defects errors or malware or do no¢eh customer quality expectations, our busir
could be adversely affected, and we may be sulijeetdditional costs or lawsuits or be required taypdamages in connection with any alleged or ac
failure of our products and service

Our products are highly technical and complex,aitical to the operation of many networks, andthia case of our security products, provide anditor
network security and may protect valuable informmatiOur products have contained and may containoonmaore undetected errors, defects, malwai
security vulnerabilities. Some errors in our pradunay only be discovered after a product has bestalled and used by emdistomers. Any errors, defe
malware or security vulnerabilities discovered im products after commercial release could resuthdnetary penalties, loss of revenues or delaguanu
recognition, loss of customers, loss of future beiss and reputation, penalties, and increasedceeamd warranty cost, any of which could adverséigc
our business, financial condition, and results pérations. In addition, in the event an error, defmalware, or vulnerability is attributable tac@amponer
supplied by a thirgearty vendor, we may not be able to recover froemtendor all of the costs of remediation that wey inaur. In addition, we could fa
claims for product liability, tort, or breach of wanty or indemnification. Defending a lawsuit, aedless of its merit, is costly and may divert mgeraents
attention. If our
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business liability insurance coverage is inadequatduture coverage is unavailable on acceptadimg or at all, our financial condition and resudt
operations could be harmed. Moreover, if our presitail to satisfy our customers' quality expectasi for whatever reason, the perception of andiémean:
for our products could be adversely affected.

If our products do not interoperate with our cust@ e’ networks, installations will be delayed or cantad and could harm our business.

Our products are designed to interface with ourtarusrs’ existing networks, each of which have differentcifigations and utilize multiple protoc
standards and products from other vendors. Mamubtustomershetworks contain multiple generations of produbtt have been added over time as 1
networks have grown and evolved. Our products nimbstoperate with many or all of the products witthiese networks as well as future products inrca
meet our customers’ requirements. If we find eriarshe existing software or defects in the hardwvased in our customeraetworks, we may need
modify our software or hardware to fix or overcothese errors so that our products will interopeaais scale with the existing software and hardwahéct
could be costly and could negatively affect ouribess, financial condition, and results of operaioln addition, if our products do not interoperattt
those of our customersietworks, demand for our products could be advweratiécted or orders for our products could be eHlad. This could hurt o
operating results, damage our reputation, andisayidiarm our business and prospects.

Our products incorporate and rely upon licensed ritkiparty technology, and if licenses of thindarty technology do not continue to be availableus oi
are not available on terms acceptable to us, owerues and ability to develop and introduce newduots could be adversely affected.

We integrate licensed third-party technology intotain of our products. From time to time, we mayrbequired to license additional technology froiindth
parties to develop new products or product enharo&n Thirdparty licenses may not be available or continuddoavailable to us on commerci:
reasonable terms. The failure to comply with threnteof any license, including free open sourcevsfé, may result in our inability to continue t@usicl
license. Our inability to maintain or re-licenseyahird-party licenses required in our productsoar inability to obtain thirgsarty licenses necessary
develop new products and product enhancements] cegliire us, if possible, to develop substitutht®logy or obtain substitute technology of loweality
or performance standards or at a greater costpfampich could delay or prevent product shipmerd harm our business, financial condition, and rtesui
operations.

We sell our products to customers that use thosedpicts to build networks and IP infrastructure, anifithe demand for network and IP systems does
continue to grow, our business, financial conditipand results of operations could be adversely eféel.

A substantial portion of our business and revemiggends on the growth of secure IP infrastructacean the deployment of our products by custontea
depend on the continued growth of IP services. Aesalt of changes in the economy, capital spendinthe building of network capacity in exces
demand, all of which have in the past particulaffected telecommunications service providers, gipgnon IP infrastructure can vary, which could &a
material adverse effect on our business, finamgatition, and results of operations. In addit@mumber of our existing customers are evaluatiegouild
out of their next generation networks. During tleeidionmaking period when the customers are determiniagl#ésign of those networks and the selecti
the equipment they will use in those networks, scgbtomers may greatly reduce or suspend theirdapgron secure IP infrastructure. Such delay
purchases can make it more difficult to predicteraves from such customers can cause fluctuatiotteeihevel of spending by these customers and,
where our products are ultimately selected, ca® lsawmaterial adverse effect on our business, finhogndition, and results of operations.

We are required to evaluate the effectiveness of iotiernal control over financial reporting, and ap adverse results from such evaluation may advey
affect investor perception, our stock price and cguus to incur additional expense.

Section 404 of the Sarban@sdey Act of 2002 requires our management to reportand our independent auditors to attest to,effextiveness of o
internal control over financial reporting. We hareongoing program to perform the system and psoeealuation and testing necessary to comply il
requirements. We have and will continue to incgngicant expenses and devote management resotar&esction 404 compliance on an ongoing bas
the event that our Chief Executive Officer, Chi@idncial Officer, or independent registered publicounting firm determine in the future that, aueeina
controls over financial reporting are not effectagedefined under Section 404, investor perceptioag be adversely affected if our financial statetaar
not reliable and could cause a decline in the mariee of our stock and otherwise negatively dffaar liquidity and financial condition.
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Failure to maintain our credit ratings could adveedy affect our cost of funds and related margingjuidity, competitive position and access to caf
markets.

The major debt rating agencies routinely evaluate debt. This evaluation is based on a number cfofa, which include financial strength as wel
transparency with rating agencies and timelinegsahcial reporting. There can be no assurandevikawill be able to maintain our credit ratingsidailure
to do so could adversely affect our cost of furmutd eelated margins, liquidity, competitive positiand access to capital markets.

We may be unable to generate the cash flow to eraur debt obligations, including the Senior Notes

In February 2014, we issued $350.0 million aggregeincipal amount of 4.50% senior unsecured ndtes2024 (the “2024 Notes&nd in March 2011, v
issued $1.0 billion aggregate principal amount efigr unsecured notes (the “Senior Notes” and tagewith the 2024 Notes, the “Notesgnd (se
discussion in Note 10, LonGerm Debt and Financing, in the Notes to Consatidatinancial Statements of this Report). As of Ma&&, 2014, we h:
$1,348.9 million in outstanding longrm debt. We may not be able to generate suffiash flow to enable us to service our indebtesinesluding th
Notes, or to make anticipated capital expenditutas. ability to pay our expenses and satisfy ount @dligations, refinance our debt obligations &mad
planned capital expenditures will depend on owriperformance, which will be affected by gene@nomic, financial, competitive, legislative, r&gary
and other factors beyond our control. Based uporentilevels of operations, we believe cash floenfroperations and available cash will be adequmatthé
foreseeable future to meet our anticipated requergsfor working capital, capital expenditures astieduled payments of principal and interest ol
indebtedness, including the Notes. However, if we unable to generate sufficient cash flow fromrapens or to borrow sufficient funds in the futuo
service our debt, we may be required to sell assadsice capital expenditures, refinance all oodign of our existing debt (including the Notes)abtair
additional financing. There is no assurance thatwlieoe able to refinance our debt, sell assetisasrow more money on terms acceptable to us, alt.at

The indentures that govern the Notes also contairisus covenants that limit our ability and théigbof our subsidiaries to, among other things:
e incur liens
* incur sale and leaseback transactions
« consolidate or merge with or into, or sell substdiytall of our assets to, another per:

As a result of these covenants, we are limitechexrhanner in which we can conduct our businessywandhay be unable to engage in favorable bus
activities or finance future operations or capitekds. Accordingly, these restrictions may limit ability to successfully operate our businessafufe tc
comply with these restrictions could lead to annewd default, which could result in an accelenatad the indebtedness. Our future operating resodtg no

be sufficient to enable compliance with these camsito remedy any such default. In addition, eelient of an acceleration, we may not have obheete
obtain sufficient funds to make any acceleratedngayts, including those under the Senior Notes anydretes issued in connection with the recently
announced capital return program discussed above.

Our failure to pay quarterly dividends to our stoetlders or the failure to meet our commitments teturn capital to our stockholders could have
material adverse effect on our stock price.

In February 2014, we announced our intention tolement payment of a quarterly dividend commencimghie third quarter of 2014. Our ability to |
quarterly dividends will be subject to, among ottiengs, our financial position and results of @gtiems, available cash and cash flow, capital reguent
and other factors. Any failure to pay or increasturfe dividends as announced, reduction or discoation of quarterly dividends could have a mat
adverse effect on our stock price.

In addition, as part of our IOP, the Board of Diogs authorized $2.0 billion in share repurchaseset executed through the end of the first quart@015
including the $1.2 billion ASR entered into durithg first quarter of 2014. The capital return phat be funded by a combination of onshore cash raedly
issued debt to preserve our financial flexibilibyinvest in future growth opportunities and maintaur investment grade credit rating. Any failurarieet oL
commitments to return capital to our shareholdetgcchave a material adverse effect on our stoiepr
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The investment of our cash balance and our investitsein government and corporate debt securities arghject to risks, which may cause losses
affect the liquidity of these investments.

At March 31, 2014 , we had $2,579.4 million in castd cash equivalents and $899.3 million in shamd longterm investments. We have invested tl
amounts primarily in asséacked securities, certificates of deposit, commkngaper, corporate debt securities, foreign gowemt debt securitie
government- sponsored enterprise obligations, momaket funds, mutual funds, publidsaded equity securities and U.S. government siesiriCertain ¢
these investments are subject to general creditjdity, market, sovereign debt, and interest riks. Our future investment income may fall shaoi
expectations due to changes in interest rates threifdecline in fair value of our publicly tradedbd or equity investments is judged to be othemntha
temporary. These market risks associated with mwgstment portfolio may have a negative adversscetin our liquidity, financial condition, and résuoi
operations.

Uninsured losses could harm our operating results.

We selfinsure against many business risks and expensgs asuintellectual property litigation and our nuadiibenefit programs, where we believe we
adequately self-insure against the anticipated sxoand risk or where insurance is either not @eecosteffective or is not available. We also mainta
program of insurance coverage for various typeproperty, casualty, and other risks. We place osurance coverage with various carriers in numi
jurisdictions. The types and amounts of insurahe¢ Wwe obtain vary from time to time and from légatto location, depending on availability, cosidaou
decisions with respect to risk retention. The peticare subject to deductibles, policy limits, &xdlusions that result in our retention of a levtisk on ¢
selfinsurance basis. Losses not covered by insurandd be substantial and unpredictable and could raéilxe affect our financial condition and result
operations.
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Item 2. Unregistered Sales of Equity Securities and UséPobceeds

On January 7, 2014, we issued 911,848 shares aomamon stock as consideration to two individualsannection with an acquisition of all the outskiag
shares of WANDL in the first quarter of 2014.

The sales of the above securities were exempt fegjistration under the Securities Act of 1933, mgm=ded (the “Securities Act)y reliance upon Sectior
(2) of the Securities Act as transactions by amdssiot involving any public offering and/or theivate offering safe harbor provision of Rule 50¢

Regulation D promulgated under the Securities Act.

Purchases of Equity Securities by the Issuer and fifiated Purchasers

The following table provides a summary of stockurepases during the three months ended March 34, @0 millions, except per share amounts):

Total Number
of Shares
Purchased as
Part of Publicly

Approximate Dollar
Value of Shares
that May Yet Be

Total Number Average Announced Purchased
of Shares Price Paid Plans or Under the Plans or
Period Purchased® per Share® Programs® Programs®
January 1 - January 31, 2094 — 3 22.8: — 3 997.i
February 1 - February 28, 2014 0z $ 23.1( — 3 2,000.(
March 1 - March 31, 2014 3324 % 26.9¢ 332 % 800.(
Total 33.€ 3 26.9¢ 33

@  Amounts include repurchases under our stock repgeclprograms and repurchases of our common stodufemployees in connection with net issuanceshafes t
satisfy minimum tax withholding obligations for thiesting of certain stock awards. The amount ofeshaf common stock repurchased from our emploiyeesnnectio
with minimum tax withholdings was not significanirthg thethree months endeMarch 31, 201-.

@ Shares were repurchased under our stock repurphageam approved by the Board in February 2014¢kviauthorized us to purchase an aggregate of @g.@billior
of our common stock. The $2.0 billiauthorization replaced the $1.0 billion authoriaatapproved by the Board in July 2013. Future sheparchases under t
program will be subject to a review of the circuamtes in place at that time and will be made franetto time in private transactions or open magkatchases i
permitted by securities laws and other legal regnénts

®  The month ended January 31, 2014 includes an immrakteimber of shares repurchased under our steglrchase programs as well as shares repurchasedads:
with minimum tax withholdings

In February 2014, we entered into two separate A§Rements with two financial institutions, to reghase $1.2 billion of our common stock. During
three months ended March 31, 2014, we made dmappayment of $1.2 billion pursuant to the ASRlaeceived and retired an initial 33.3 million g0
our common stock for an aggregate price of $90GIDom based on the market value of our common lstoo the date of the transaction. This does
represent the final number of shares to be delivareler the ASR. The remaining $300.0 million wesorded as a forward contract indexed to the i
our common stock. For further explanation of ouiRASee Note 11Equity, in Notes to Condensed Consolidated Financiak8tants in Item 1 of Part |
this Report.
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Item 6. Exhibits

Exhibit
Number Description of Document
4.1 Second Supplemental Indenture, dated March 4, 2814nd between Juniper Networks, Inc. and The Rdrfew York Mellon Trust Company, N.A.,
trustee (incorporated herein by reference to ExHildi to the Registrant's Current Report on Forkhfed with the SEC on March 4, 2014)
4.2 Form of Note for Juniper Networks, Inc.’s 4.500%n®e Notes due 2024 (incorporated herein by refezdn Exhibit 4.1 hereto)
10.1 Share Repurchase Transaction Agreement, dated &gb27, 2014 between Juniper Networks, Inc. andclBgs Bank PLC, Inc., through its ag
Barclays Capital, Inc.*
10.2 Share Repurchase Transaction Agreement, dated &4, 2014, Juniper Networks, Inc. and GoldmathS & Co.*
12.1 Computation of Ratio of Earnings to Fixed Charges*
31.1 Certification of Chief Executive Officer pursuantRule 13a-14(a)/15d-14(a) of the Securities Exglahct of 1934*
31.2 Certification of Chief Financial Officer pursuant Rule 13a-14(a)/15d-14(a) of the Securities Exgleahct of 1934*
321 Certification of Chief Executive Officer pursuaont18 U.S.C. Section 1350*
32.2 Certification of Chief Financial Officer pursuamt18 U.S.C. Section 1350*
101 The following materials from Juniper Network Indsiarterly Report on Form 1Q-for the quarter ended March 31, 2014, formatte¥BRL (Extensible
Business Reporting Language): (i) the Condenseds@inlated Statements of Operations (ii) the Conel@rGonsolidated Statements of Compreher
Income, (i) the Condensed Consolidated Balanceeg&h and (iv) the Condensed Consolidated Statenwéntash Flows, and (v) Notes to Conder
Consolidated Financial Statements*
101.INS XBRL Instance Document*
101.SCH XBRL Taxonomy Extension Schema Document*
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutiie
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurtten
101.LAB XBRL Taxonomy Extension Label Linkbase Document*
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenth

*Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant had duly causisdRBport to be signed on its behalf by the undeesi
thereunto duly authorized.

Juniper Networks, Inc.

May 8, 201¢ By: /s/ Robyn M. Denholm

Robyn M. Denholm

Executive Vice President, Chief Financial and Opierss Officer
(Duly Authorized Officer and Principal Financial fi@r)

May 8, 201¢ By: /s/ Terrance F. Spidell

Terrance F. Spidell

Vice President, Corporate Controller and Chief Aaating Officer
(Duly Authorized Officer and Principal Accountingfider)
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Exhibit Index
Exhibit
Number Description of Document
4.1 Second Supplemental Indenture, dated March 4, 281dnd between Juniper Networks, Inc. and The Redr¥ew York Mellon Trust Company, N.A.,
trustee (incorporated herein by reference to ExHildi to the Registrant's Current Report on Forkhf8ed with the SEC on March 4, 2014)
4.2 Form of Note for Juniper Networks, Inc.’s 4.500%i8e Notes due 2024 (incorporated herein by refezen Exhibit 4.1 hereto)
10.1 Share Repurchase Transaction Agreement, dated d&gb2r, 2014 between Juniper Networks, Inc. andclBgs Bank PLC, Inc., through its ag
Barclays Capital, Inc.*
10.2 Share Repurchase Transaction Agreement, dateddrgtd, 2014, Juniper Networks, Inc. and GoldmathS & Co.*
12.1 Computation of Ratio of Earnings to Fixed Charges*
31.1 Certification of Chief Executive Officer pursuantRule 13a-14(a)/15d-14(a) of the Securities Exgkafct of 1934*
31.2 Certification of Chief Financial Officer pursuantRule 13a-14(a)/15d-14(a) of the Securities Exghaict of 1934*
321 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350*
32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350*
101 The following materials from Juniper Network IndQsiarterly Report on Form 1Q-for the quarter ended March 31, 2014, formattedBRL (Extensible
Business Reporting Language): (i) the Condenseds@ifated Statements of Operations (ii) the Conel@rGonsolidated Statements of Compreher
Income, (i) the Condensed Consolidated Balancee&h and (iv) the Condensed Consolidated Statenténtash Flows, and (v) Notes to Conder
Consolidated Financial Statements*
101.INS XBRL Instance Document*
101.SCH XBRL Taxonomy Extension Schema Document*
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutie
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurtten
101.LAB XBRL Taxonomy Extension Label Linkbase Document*
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenth

*Filed herewith.
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EXHIBIT 10.1

Barclays Bank PLC

5 The North Colonnade

Canary Wharf, London E14 4BB
Facsimile:+44(20)77736461
Telephone: +44 (20) 777 36810

c/o Barclays Capital Inc.

as Agent for Barclays Bank PLC
745 Seventh Ave

New York, NY 10019

DATE: February 27, 201

TO : Juniper Networks, In

Attention : Chief Financial and Operations Offi

Facsimile: (408) 745210

Telephone: (408) 745200

Email : rdenholm@juniper.n

FROM: Barclays Capital Inc., acting as Agent for Barcl8gsk PLC

TELEPHONE : +1 212 412 40C
SUBJECT: Share Repurchase Transac

The purpose of this letter agreement (thiSdnfirmation ") is to confirm the terms and conditions of the Teami®n entered into betwe
Barclays Bank PLC (Dealer”), through its agent Barclays Capital Inc. (th&dent”), and Juniper Networks, Inc. Counterparty ") on the Trade Da
specified below (the Transaction ”). This Confirmation constitutes aConfirmation " as referred to in the Agreement specified belowal@eis not
member of the Securities Investor Protection Catfon (“ SIPC ). Dealer is authorized by the Prudential Regulatiartharity and regulated by t
Financial Conduct Authority and the Prudential Ragian Authority.

The definitions and provisions contained in the 208DA Equity Derivatives Definitions (the Equity Definitions "), as published by the Internatio
Swaps and Derivatives Association, Inc., are inofed into this Confirmation. For purposes of Bugiity Definitions, the Transaction shall be deertele
a Share Forward Transaction.

Each party is hereby advised, and each such pakiyowledges, that the other party has engagedrirefmained from engaging in, substantial finar
transactions and has taken other material actiomsliance upon the partieshtry into the Transaction to which this Confirnoatirelates on the terms ¢
conditions set forth below.

1. This Confirmation evidences a complete and bindiggeement between Dealer and Counterparty as tetimes of the Transaction to which 1
Confirmation relates. This Confirmation shall sugpent, form a part of and be subject to an agreemetine form of the ISDA 2002 Mas
Agreement (the ‘Agreement”) as if Dealer and Counterparty had executed an agmeein such form (without any Schedule and witbhsathe
elections set forth in this Confirmation except rthe election that subparagraph (ii) of Sect&o) will not apply to the Transactions and (fi§
election that the “Cross Default” provisions of 8@t 5(a)(vi) shall apply to Dealer and Counterpawith a “Threshold Amountbf 3% of Deale
shareholders’ equity for Dealer and with a “Thrddhdmount” of $100,000,000 for Counterparty, (pred that (a) the phraser‘becoming capak
at such time of being declaredhall be deleted from clause (1) of such Secti@)(%{) of the Agreement and (b) the following semte shall b
added to the end thereofNttwithstanding the foregoing, a default under sahisn (2) hereof shall not constitute an EvenDefault if (i) the
default was caused solely by error




or omission of an administrative or operationalunat (ii) funds were available to enable the paotymake the payment when due; and (iii)
payment is made within two Local Business Daysuzhsparty’s receipt of written notice of its fakuto pay.”))on the Trade Date. In the even
any inconsistency among this Confirmation, the Bigéins or the Agreement, the following will prel/ér purposes of the Transaction in the o
of precedence indicated: (i) this Confirmation) {iie Equity Definitions; (iii) the Swap Definitisnand (iv) the Agreement. The parties hereby :
that no transaction other than the Transactionhizlwthis Confirmation relates shall be governedhsy Agreement. “Other ASR Transacticstial
mean the accelerated share repurchase transaétiothes Transaction Reference Number provided tal®&eby Counterparty the Exchange Busi
Day after Trade Date of even date herewith betwieerCounterparty and Goldman, Sachs & Co.

The terms of the particular Transaction to whiak tonfirmation relates are as follo

General Terms:

Trade Date: February 27, 2014

Seller: Dealer

Buyer: Counterparty

Shares: The Common Stock, par value USD 0.00001 per sludui@punterparty (Ticke
symbol “JINPR”).

Prepayment: Applicable.

Prepayment Amount: As specified in Schedule A

Prepayment Date: Three Exchange Business Daysvioly) the Trade Date.

Initial Shares: As specified in Schedule A.

Initial Share Delivery: Dealer shall deliver a number of Shares equal ® Ihitial Shares t

Counterparty on the Initial Share Delivery Dateagtordance with Section ¢
of the Equity Definitions, with the Initial Shareelivery Date being deemed
be a “Settlement Date” for purpose of such Se@idn

Initial Share Delivery Date: Three Exchange BusinBays following the Trade Date.

Exchange: The New York Stock Exchange.

Related Exchange(s): The primary U.S. exchange on which options or fsuwith respect to tt
Shares are traded.

Relevant Day: Each day that is (i) listed in Schedule A and ewvagond Scheduled Tradi

Day after the last day so listed (such day detezthias of the Trade Date),
each case that occurs prior to the completion bpayments and deliveri
under the Transaction and (ii) an Exchange BusiDass

Relevant Contract Day: Each day listed in Schedule A and every second didbeé Trading Day afte
the last day so listed (such day determined asefTrade Date), in each c:
that occurs prior to the completion of all paymeatsl deliveries under tl
Transaction.

Calculation Agent: Dealeprovided that all determinations made by the Calculatior#tgshall b
made in good faith and in a commercially reasonatéener. Following an
calculation by the Calculation Agent hereunder,rupgorior written request t
Counterparty, the Calculation Agent will provide @ounterparty by erail to
the email address provided by Counterparty in such arpsiritten request
report (in a commonly used file format for the sfgg and manipulation
financial data) displaying in reasonable detail thsis for such calculation; a
provided further that no transferee of the Traneacin accordance with tt
terms of this Confirmation shall act as Calculatidgent with respect to su
transferred Transaction without the prior consdntounterparty, such conse
not to be unreasonably withheld. Calculation Agenall not be obligated
disclose any proprietary models or proprietary rinfation used by it for suc
determination or calculation. Notwithstanding amythto the contrary in th
Confirmation, the Calculation Agent shall not adjiise Relevant Contra
Days.

Valuation:




Trading Period:

Market Disruption Event:

Final Termination Date:
Regulatory Disruption:

Disrupted Day:

The period of consecutive Relevant Days from, aetlding, the first Releva
Day following the Trade Date to, and including, tieximum Maturity Date
as specified in Schedule Arovidedthat, with respect to the entire Transact
Dealer may designate any Relevant Day on or dfeeMinimum Maturity Dat:
(as specified in Schedule A) and prior to the MaximMaturity Date as the le
Relevant Day of the Trading Period (a\tceleration ). Dealer shall notif
Counterparty of any designation made pursuantitogitovision on or prior t
the Relevant Day immediately following such destgdaday;provided,that if
Dealer expects that the Number of Shares to bev@&elil will be a negati
number as a result of any Acceleration prior to Meximum Maturity Date
then Dealer shall use its commercially reasonabiforte to provide
Counterparty notice of any such Acceleration astléao (2) Relevant Day
prior to any such proposed Acceleration.

Section 6.3(a) of the Equity Definitions shall beemded by deleting the wor
“at any time during the one hour period that endthatrelevant Valuatio
Time, Latest Exercise Time, Knock-in Valuation TimeKnockeout Valuatior
Time, as the case may be” and replacing them wighvtords &t any time
during the regular trading session on the Exchangbput regard to after hou
or any other trading outside of the regular tradiegsion hours’hy amending
and restating clause (a)(iii) thereof in its enyirto read as follows: fif) an
Early Closure that the Calculation Agent determiisematerial’and by addin
the words “or (iv) a Regulatory Disruptiordfter clause (a)(iii) as restat
above.

Section 6.3(d) of the Equity Definitions is heredgnended by deleting tl
remainder of the provision following the term “Sdiéed Closing Time'in the
fourth line thereof.

As specified in Schedule A

A “Regulatory Disruptiorshall occur if Dealer determines, in a good f
commercially reasonable manner, that, based orcadii legal counsel, it
appropriate in light of legal, regulatory or setfulatory requirements
related policies or procedures for Dealer (providhedt such requiremen
policies and procedures relate to legal, ssjfulatory or regulatory issues ¢
are generally applicable in similar situations apglied in a consistent mani
in similar transactions) to refrain from all or apgrt of the market activity,
order to establish or maintain a commercially reabte hedge position,
which it would otherwise engage in connection witle Transaction. Deal
shall notify Counterparty as soon as practicablé {ip no event later than tv
Scheduled Trading Days) that a Regulatory Disruptitas occurred ¢
concluded and, in connection with giving noticetthaRegulatory Disruptic
has concluded, the Relevant Days affected by swegjulgtory Disruption. Fc
the avoidance of doubt, ann@ail notice to cportman@juniper.net shall
deemed notice for the purpose of this provision.

The definition of “Disrupted Dayin Section 6.4 of the Equity Definitions st
be amended by adding the following sentence afier first sentence: A
Relevant Contract Day on which a Related Exchaide fo open during it
regular trading session will not be a Disrupted Dfathe Calculation Ager
determines that such failure will not have a matémpact on Deales ability
to engage in or unwind any hedging transactiorsedlto the Transaction”.




Consequence of Disrupted Days:

Valuation Date:
Settlement Terms:
Settlement Method Election:

Physical Settlement:

Forward Price:

Notwithstanding anything to the contrary in the EBgefinitions, to the exter
that a Relevant Contract Day during the Tradingdeeis a Disrupted Day, tt
Calculation Agent may in a good faith commerciatlgasonable mann
postpone the Maximum Maturity Date and/or the Miaim Maturity Date
provided that in no event shall the Maximum Maturity Dage fiostponed to
date later than the Final Termination Date. If &glevant Contract Day duril
the Trading Period is a Disrupted Day, the Calomtairgent shall determir
whether (i) such Disrupted Day is a Disrupted Dayvhole, in which case tl
10b-18 VWAP for such Disrupted Day shall not be incldder purposes ¢
determining the Forward Price or (ii) such Disrupteay is a Disrupted D¢
only in part, in which case the 1Q8 VWAP for such Disrupted Day shall
determined by the Calculation Agent based on ROe1B eligible transactior
in the Shares on such Disrupted Day taking int@actthe nature and durati
of the relevant Market Disruption Event, and theighng of the 10ht8
VWAPs for the relevant Exchange Business Days dutite Trading Peric
shall be adjusted by the Calculation Agent in am@mcially reasonable manr
for purposes of determining the Forward Price, bas® among other facto
the duration of any Market Disruption Event and Woéume, historical tradin
patterns and price of the Shares. The CalculatiganAmay determine that a
day on which the Exchange is scheduled to close fwiits normal closing timr
shall be considered a Disrupted Day in whole.

If a Disrupted Day occurs during the Trading Peraydthe Cash Settleme
Pricing Period, as the case may be, and each dfitleeimmediately followin
Relevant Contract Days is a Disrupted Day @isruption Event ), then the
Calculation Agent, in its good faith and commeilgiakasonable discretio
may deem such Disruption Event to be an Additioredmination Event, wit
Counterparty as the sole Affected Party and theSaetion as the sole Affect
Transaction.

The last Relevant Day of the Trading Period.

Not Applicablerovided that if the Number of Shares to be Delivered
negative number, Counterparty may elect Cash 8wdtie in lieu of Physic:
Settlement by written notice to Dealer deliveredlaer than 9:00 a.m. (Ne
York City time) on the first Relevant Day immedigtéollowing the earlier o
(i) notice of the designation of the final day bétTrading Period as a result
an Acceleration or (i) the Maximum Maturity Dategrovided that
Counterparty on the date of such election shallidemed to have represen
as of such date that none of the Counterparty enéxecutive officers ar
directors is aware of any material nonpublic infation regarding the Compa
or Shares as of such date.

Applicable if the Number of Shares to be Deliveiedl) a positive number,
which case Dealer shall deliver to Counterpartytiom Settlement Date tl
Number of Shares to be Delivered, or (2) a negativ@ber and Counterpal
does not make the election pursuant to the prowister ‘Settlement Metho
Election” above, in which case Counterparty shall delivédéaler a number «
Shares specified under “Physical Settlement by @uparty” below, subject t
paragraph 5(g) below. Section 9.11 of the Equitfird@ns is hereby modifie
by excluding any representations therein relatiogdstrictions, obligation
limitations or requirements under applicable seémsilaws arising as a result
the fact that Counterparty is the Issuer of ther&har the fact that ai
certificates representing such Shares containtaatése legend evidencing ai
such restrictions, obligations, limitations or regments.

The amount equal to (i) the arithmetic averagehef10b18 VWAPs for eac
Relevant Day in the Trading Period (subject @ofisequence of Disrupt
Days” above)ninus (ii) the Discount.




Discount: As specified in Schedule A.

10b-18 VWAP: (A) For any Scheduled Trading Day that is not arijpged Day, the volume-
weighted average price at which the Shares tradested in the compos
transactions for all United States securities exgka on which such Shares
traded (or, if applicable, any successor Exchangeluding (i) trades that ¢
not settle regular way, (ii) opening (regular wagported trades in t
consolidated system on such Scheduled Trading Qigytrades that occur i
the last ten minutes before the scheduled clogeading on the Exchange
such Scheduled Trading Day and ten minutes bef@es¢heduled close of t
primary trading in the market where the trade isatéd, and (iv) trades on st
Scheduled Trading Day that do not satisfy the mequénts of Rule 10b-18(b)
(3) of the Securities Exchange Act of 1934, as atedr(the “Exchange Act”),
as determined in good faith and a commercially oeakle manner by tt
Calculation Agent, or (B) for any Relevant Day tl&ta Disrupted Day, ¢
amount determined in good faith and in a commdyci@lasonable manner
the Calculation Agent as the 10b-18 VWAP pursuant‘@onsequence
Disrupted Days'above. Counterparty acknowledges that the Calculaigen
may refer to the Bloomberg Page “JNPR” <Equity> AGEC” (r any
successor thereto) for any Relevant Day to detexitiia 10b-18 VWAP.

Number of Shares to be Delivered: A number of 8haqual to the difference between (i) the Shareukrminus
(ii) the Initial Sharesprovided that a number of Shares less than a w
number shall be rounded upward.

Share Amount: The quotient of the Prepayment Amoditided by the Forward Price.

Settlement Date: Unless otherwise provided in Physical SettlementCGnunterparty or Cas
Settlement by Counterparty, the third Exchange msd Day immediate
following the last Relevant Day of the Trading Bdriprovided that if the
Number of Shares to be Delivered is a negative mumthe Dealer ar
Counterparty shall use commercially reasonable risffdo effect suc
Settlement Date within five (5) Relevant Days imimgely following the
Valuation Date.




Physical Settlement by Counterparty: If Physical Settlement by Counterparty applies, i@etparty shall have tt
right to elect, subject to paragraph 5(f), that #hares delivered (Physical
Settlement Shares’) (and any Make#/hole Shares, as such term is defi
below) shall be (i) sold in transactions registetedler the Securities Act
1933, as amended (theStcurities Act”) (* Free Shares’) with such electiol
being conditional upon the agreement between Deaber Counterparty ¢
reasonable and customary underwriting terms forpgaonies of a similar size
in a similar industry, including but not limited tmstomary indemnification ai
contribution and due diligence in a manner custdgaperformed foi
companies of a similar size or in a similar indysfsubject to customa
confidentiality agreements for transactions of ttyige) (the “Underwriting
Agreement”), or (ii) sold in transactions exempt from regiswatiunder th
Securities Act (“Restricted Shares’). No fractional Shares shall be delive
in connection with Physical Settlement by Countgspaand the value of ar
fractional Share otherwise deliverable shall bendmd up to the nearest wh
Share. All Physical Settlement Shares deliveredl bleafreely transferable ai
free and clear of any lien, charge or other encamte, other than in the case
Restricted Shares restrictions on transfers reatm the exemption froi
registration under the Securities Act.

(a) If Counterparty elects to deliver Free Shafesunterparty shall deliver
number of Free Shares equal to the absolute vdltieedNumber of Shares
be Delivered on the Settlement Date.

(b) If Counterparty elects to deliver Restrictedafs, Counterparty sh
deliver to Dealer an initial number of Restrictdua&s on the Cash Settlem
Date (as defined below) as determined by the fotigformula:

Where,
s = the absolute value of the Cash Settlement Am(amtlefined below); and

p = the price per Share determined by Dealer in rangercially reasonab
manner.

In the case of this clause (b), on the Cash Setti¢rdate, a balance (the “
Settlement Balance’) shall be established with an initial balance eqaéhe
absolute value of the Cash Settlement Amount. it the sale of th
Restricted Shares by Dealer, the Settlement Balahed be reduced by :
amount equal to the aggregate proceeds (net ofcammercially reasonah
brokerage and customary private placement feegjved by Dealer upon ti
sale of the Restricted Shares. If following theesal some but not all of tt
Restricted Shares, the Settlement Balance has bedurced to zero, r
additional Restricted Shares shall be sold by Deald Dealer shall redeliver
Counterparty any remaining Restricted Shares. llbfigng the sale of th
Restricted Shares, the Settlement Balance haseawst teduced to zero, th
Counterparty shall, at its election, (i) promptlglider to Dealer an addition
number of Shares (the Make-Whole Shares”) equal to (x) the Settleme
Balance as of such datdivided by (y) the price per Restricted Sh
determined by Dealer in a commercially reasonaldamar (the ‘Make-Whole
Price "), subject to paragraph 5(0), or (ii) promptly deliterDealer cash in ¢
amount equal to the then remaining Settlement Balafhis provision shall t
applied successively grovided that references to “Restricted Sharéstein
shall be deemed to refer to the previous M#kKesle Shares) until tt
Settlement Balance is reduced to zero.




Cash Settlement by Counterparty:

Cash Settlement Amount:

Cash Settlement Price:

Cash Settlement Pricing Period:

Cash Settlement Date:

Settlement Currency:
Adjustments:
Method of Adjustment:

Extraordinary Events:
New Shares:

Share-for-Share:

Applicable if the Number of Shares to be Deliveie@ negative number a
Counterparty makes the election above pursuant h® proviso unde
“Settlement Method Electionin which case Counterparty shall pay Dealet
absolute value of the Cash Settlement Amount oiCdsh Settlement Date.

The product of (i) the Mamof Shares to be Deliveredultiplied by (i)
Cash Settlement Price.

The volume weighted average price at which DeatearoAffiliate of Deale
executes purchases of a number of shares equaktabsolute value of tl
Number of Shares to be Delivered during the CastheGeent Pricing Period.

A number of Relevant Days following the Trading iBeérduring which Deale
purchases a number of shares, over a commeraéonable period in order
unwind a commercially reasonable hedge positionaktp the absolute vali
of the Number of Shares to be Delivered.

The third Exchange Business Day immediately follmyvthe Cash Settleme
Pricing Period.

usD

Calculation Agent Adjustmeptovided that the Equity Definitions shall |
amended by replacing the words “diluting or concaite” in Sections 11.2(a
11.2(c) (in two instances) and 11.2(e)(vii) withetivord “economic”and by
adding the words “or the Transaction” after the dgoftheoretical value of tr
relevant Shares” in Section 11.2(a), 11.2(c) an@(&)(vii); provided furthe
that adjustments for any Potential Adjustment Eyether than pursuant to a
Potential Adjustment Event defined in Sections (&)@, 11.2(e)(ii)(A) ant
11.2(e)(iii) of the Equity Definitions) may be mate account for changes
volatility, stock loan rate or liquidity relevarm the Shares or the Transacti
provided further that the parties agree that open market Sharealegses b
Counterparty, if any, at the prevailing market prighall not be considerec
Potential Adjustment Evenprovided further that the repurchase of Sha
pursuant to the Other ASR Transaction shall notcbesidered a Potent
Adjustment Event. Notwithstanding anything to tlemttary in Section 11.2(
of the Equity Definitions, a Dividend (as well asyaegular quarterly divider
in an amount equal to or less than the Regulardei as specified in Sched
A (as defined below) shall not constitute a Potmidjustment Event.

For the avoidance of doubt, whenever the Calculattment, Determinin
Party, Seller or Dealer is called upon to make diusiment pursuant to tl
terms of this Confirmation or the Equity Definit®ro take into account tl
effect of an event, the Calculation Agent, DeteingnParty, Seller or Deal
shall make such adjustment in a commercially realsienmanner by referen
to the effect of such assuming that Dealer maistaicommercially reasonal
Hedge Position.

Section 12.1(i) of the Equity Definitions is heretaynended by deleting the t¢
in clause (i) in its entirety and replacing it withe phrase gublicly quoted
traded or listed on any of the New York Stock Exd® the NASDAQ Glob:
Select Market or the NASDAQ Global Market (or thegspective successo
and”.

The definition of “Share-for-Shareset forth in Section 12.1(f) of the Equ

Definitions is hereby amended by the deletion ef parenthetical in clause
thereof.




Cancellation and Payment (Calculation Agent
Determination):

Consequences of Merger Events:
Merger Event:

Share-for-Share:

Share-for-Other:
Share-for-Combined:

Consequences of Tender Offers:
Tender Offer:

Share-for-Share:

Share-for-Other:

Share-for-Combined:

Sections 12.2(e) and 12.3(d) and the first pardgfpSection 12.7(b) of tt
Equity Definitions shall be amended by inserting thords ‘br Share Forwar
Transaction” after the words “Option Transactidn”each place where su
words appear therein. Section 12.7(c) shall be tekldrom the Equit
Definitions, and each reference in the Equity Dabfins to “Section 12.7(c)”
shall be replaced with a reference to “Section (17

Applicable; provided Section 12.1(b) of the Equity Definitions is her
amended by (i) adding the words “or Issuer” after words “relevant Shares
and (ii) deleting the word “or"after the parenthetical in line 10 there
provided further that solely for the purposes of any event thatld/@ive rise
to any adjustment to the Discount by the Calcufatibgent under thi
Transaction, the definition of Merger Event is greamended by (1) deletil
the remainder of Section 12.1(b) following the difon of “Reverse Merger”
in subsection (iv) thereof; and (2) adding the vgofgy) the sale or transfer
all or substantially all of the assets of the IssQd) any acquisition by Issuer
any of its subsidiaries where the estimated vafube aggregate considerati
transferable by Issuer or its subsidiaries exce80% of the marke
capitalization of the Issuer, in each case, aguhted by the Calculation Age
as of the date such acquisition is first annourmedvii) any lease, exchanc
transfer, disposition (including, without limitatip by way of spireff or
distribution) of assets (including, without limitat, any capital stock or oth
ownership interests or other ownership interegha Issues subsidiaries) ¢
other similar event by Issuer or any of its sulzsids where the estimated va
of the aggregate consideration transferable toegeivable by Issuer or
subsidiaries exceeds 25% of the market capitatinaif the Issuer, in each ca
as determined by the Calculation Agent as of thte dach transaction is fit
announced” after subsection (iv).

”

Modified Calculation Agent Adjustmengrovidedthat the Calculation Age
shall not adjust Relevant Contract Days.

Cancellation and Payment (Calculation Agent Deteation).

Cancellation and Payment (@afion Agent Determination)provided that
Dealer may elect Component Adjustment.

Applicable; provided that the definition of “Tender Offerih Section 12.1 ¢
the Equity Definitions will be amended by replacitigp phrase dreater tha
10% and less than 100% of the outstanding votiregeshof the Issuerih the
third and fourth line thereof with &) greater than 10% and less than 100¢
the outstanding Shares of the Issuer in the ewattsuch Tender Offer is bei
made by the Issuer or any subsidiary thereof oig(bater than 15% and le
than 100% of the outstanding Shares of the Issutité event that such Tent
Offer is being made by any entity or person othwnt the Issuer or al
subsidiary thereof”.

Modified Calculation Agent Adjustmengrovidedthat the Calculation Age
shall not adjust Relevant Contract Days.

Modified Calculation Agent Adjustmengrovidedthat the Calculation Age
shall not adjust Relevant Contract Days.

Modified Calculation Agent Asliment;providedthat the Calculation Age
shall not adjust Relevant Contract Days.




Modified Calculation Agent Adjustment:

Announcement Date:

Announcement Event:

Composition of Combined Consideration:

For greatarertainty, the definition of Modified Calculation Ager
Adjustment” in Sections 12.2 and 12.3 of the Equity Definitiosisall be
amended by (i) adding the following italicized lalage after the parentheti
provision: “(ncluding adjustments to account for changes ialdl, expectec
dividends, stock loan rate or liquidity relevant tbe Shares or to tl
Transaction) from the Exchange Business Day imntelgiapreceding th
Announcement Date or the Determination Date, adicgige, to the firs
Exchange Business Day immediately following the déerDate (Section 12.
or Tender Offer Date (Section 12.3)" and (ii) dilgtthe phrase éxpecte(
dividends,” from such parenthetical provision.

The definition of “Announcemebdate” in Section 12.1 of the Equi
Definitions shall be amended by (i) replacing therdv‘leads to thein the third
and the fifth lines thereof with the words “, ifropleted, would lead to a”ji(
replacing the words “voting share#i the fifth line thereof with the wol
“Shares”; and (iii) inserting the word®y any entity that is likely to be a pa
to the transaction” after the word “announcemeéntthe second and the fou
lines thereof; (iv) replacing the words “a firm” twithe word “any”in the
second and fourth lines thereof; (v) inserting therds ‘or to explore th
possibility of engaging in” after the words “engage in the second lin
thereto; and (vi) inserting the wordsr“to explore the possibility of purchasi
or otherwise obtaining” after the word “obtain”time fourth line thereto.

If an Announcement Event has occurred, the Calomaigent shall have tt
right to determine the economic effect of the Announcement Event
theoretical value of the Transaction (includinghwitt limitation any change
volatility, stock loan rate or liquidity relevant tthe Shares or to tl
Transaction) (i) at a time that it deems appropridtom the Announceme
Date to the date of such determination (tlizetermination Date”), and (ii) on
the Valuation Date or on a date on which a paynaenbunt isdeterminec
pursuant to Section 6 of the Agreement or Sectiéhg or 12.8 of the Equi
Definitions, from the Exchange Business Day immidya preceding th
Announcement Date or the Determination Date, aficgiye, to the Valuatio
Date or the date on which a payment amount is ehirted pursuant to Sectir
6 of the Agreement or Sections 12.7 or 12.8 ofEkeity Definitions. If an)
such economic effect is material, the Calculatigget may either (i) adjust tl
terms of the Transaction to reflect such econorfiece or (ii) terminate th
Transaction, in which case the Determining Partyll vdetermine th
Cancellation Amount payable by one party to theentprovided that the
reference in Section 12.8(a) of the Equity Defonis to “Extraordinary Event”
shall be replaced for this purpose with a referdnc#nnouncement Event.”
Announcement Event” shall mean the occurrence of the Announcement
of a Merger Event or Tender Offer or of a potenkidrger Event or potenti
Tender Offer, or any publicly announced change mermdment to any su
announced transaction or event (including any ancement relating to tt
abandonment thereofjsrovided that if the Calculation Agent shall make
adjustment to the terms of the Share Forward Trdiogaupon the occurren
of a particular Announcement Event, then the Catioh Agent shall make
adjustment to the terms of the Share Forward Twdliosa upon an
announcement regarding the same event that gawee tasthe origing
Announcement Event, including, without limitatioegarding the abandonme
of any such event.

Not Apptiea provided that, notwithstanding Sections 12.5(b) and 12.4{
the Equity Definitions, to the extent that the camsifion of the consideratic
for the relevant Shares pursuant to a Tender @ffdvierger Event could t
elected by an actual holder of the Shares, theuldion Agent will, in its
reasonable discretion, determine such composition.




Nationalization, Insolvency or Delisting: Cancétha and Payment (Calculation Agent Determinatigmyzvidedthat, in
addition to the provisions of Section 12.6(a)(@f)the Equity Definitions, it wil
also constitute a Delisting if the Exchange is tedan the United States and
Shares are not immediately re-listed, re-tradete@uoted on any of the Ne
York Stock Exchange, The NASDAQ Global Select Marke The NASDAC
Global Market (or their respective successorghéf Shares are immediately re-
listed, re-traded or rguoted on any such exchange or quotation systeoh,
exchange or quotation system shall thereafter bendd to be the Exchange.

Additional Disruption Events:

Change in Law: Applicable;provided that Section 12.9(a)(ii) of the Equity Definitioisshereby
amended by (i) replacing the phrase “the interpi@tain the third line therec
with the phrase “,or public announcement of, the formal or infor
interpretation”, (ii) by replacing the word “Shateshere it appears in clau
(X) thereof with the words “Hedge Positioahd (iii) by immediately followiny
the word “Transaction” in clause (X) thereof, adgihe phraseifi the manne
contemplated by the Hedging Party on the Trade"Date

Failure to Deliver: Not Applicable.

Insolvency Filing: Applicable; provided that the definition of solvency
Filing” in Section 12.9 of the Equity Definitions shall
amended by deleting the clauseprdvided that suc
proceedings instituted or petitions presented legitors an
not consented to by the lIssuer shall not be deear
Insolvency Filing”at the end of such definition and replac
it with the following: “; or it has instituted against it
proceeding seeking a judgment of insolvency or hatky or
any other relief under any bankruptcy or insolvetey or
other similar law affecting creditorsights, or a petition i
presented for its windingp or liquidation by a creditor a
such proceeding is not dismissed, discharged, dtayn
restrained in each case within 15 days of thetingih or
presentation thereof.”

Hedging Disruption: Applicable.
Increased Cost of Hedging: Applicable.
Loss of Stock Borrow: Applicablgyrovided that Sections 12.9(a)(vii) and 12.9(b)(iv) of tEquity

Definitions are amended by deleting the words & rate equal to or less tt
the Maximum Stock Loan Rate” and replacing it witle words &t a Borrow
Cost equal to or less than the Maximum Stock LoareR

For purposes of Section 12.9 of the Equity Defims, all references
“Hedging Shares” shall be deemed to be refererc&=tlers short position i
respect of the Transaction.

Borrow Cost: The cost to borrow the relevant Shares, as detediy the Calculation Age
on the relevant date of determination. Such cds&dl énclude (a) the sprei
below FEDFUNDS earned on collateral posted in connectionh wstct
borrowed Shares, net of any costs or fees, andr{p)stock loan borrow fe
payable for such Shares, expressed as fixed ragnpem.

Maximum Stock Loan Rate: 200 basis points.

Increased Cost of Stock Borrow: Applicablprovided that (a) Section 12.9(a)(viii) of the Equity Defians
shall be amended by deleting “rate to borrow SHaeesl replacing it witl
“Borrow Cost” and (b) Section 12.9(b)(v) of the Equity Definitooshall be
amended by (i) adding the word “or” immediately dvef the phrase “(B)”",ii}
deleting subsection (C) in its entirety, (iii) raping “either party”in the
penultimate sentence with “the Hedging Partgiid (iv) replacing the wol
“rate” in clauses (X) and (Y) of the final sentence thereiith the word:
“Borrow Cost”.




Initial Stock Loan Rate: 25 basis points.

FED FUNDS: For any day, the rate set forth for such day oppdke caption “Federal funds”
as such rate is displayed on the page “FedsOpedexin <GO>"on the
BLOOMBERG Professional Service, or any successgepaovided that if no
rate appears for any day on such page, the ratthdoimmediately precedir
day for which a rate does so appear shall be wsexlith day.

Hedging Party: Dealer or an affiliate of Dealer that is involvedthe hedging of the Transacti
for all applicable Additional Disruption Events.
Hedge Positions: The definition of “Hedge Positionsfi Section 13.2(b) of the Equity Definitio

shall be amended by inserting the words “or ariafi thereof’after the word
“a party” in the third line.

Determining Party: Dealer for all applicable Extrdinary Events and any Announcement Event.
Acknowledgments:

Non-Reliance: Applicable.

Agreements and Acknowledgments Regarding Hedging

Activities: Applicable.

Additional Acknowledgments: Applicable.

3. Mutual Representations, Warranties and Agreement:

In addition to the representations, warrantiesagréements in the Agreement and those contained/leése herein, each of Dealer and Counter
represents and warrants to, and agrees with, bieg party that:

@) Commodity Exchange Act.lt is an “eligible contract participanttithin the meaning of Section 1a(18) of the U.SnfBuodity Exchanc
Act, as amended (the CEA ”). The Transaction has been subject to individual tigion by the parties. The Transaction has non
executed or traded on a “trading facility” as defirin Section 1a(51) of the CEA,

(b) Securities Act.It is a “qualified institutional buyer” as definénl Rule 144A under the Securities Act of 1933, menaded (the ‘Securities
Act "), or an “accredited investor” as defined in Sewt2(a)(15)(ii) of the Securities Act; and

(c) ERISA. The assets used in the Transaction (1) are notsasbany “plan” &s such term is defined in Section 4975 of the lh&rna
Revenue Code (theCode")) subject to Section 4975 of the Code or any “taipe benefit plan”ds such term is defined in Section 3(¢
the U.S. Employee Retirement Income Security Act®#4, as amended ERISA ")) subject to Title | of ERISA, and (2) do not consti
“plan assets” within the meaning of Department abar Regulation 2510.3-101, 29 CFR Section 2510:B-1

4. Representations, Warranties and Agreements of Couatparty.

In addition to the representations and warrantighé Agreement and those contained elsewherenh&@eunterparty further represents, warrants
agrees that:

@) Reserve(

(b) Counterparty shall promptly provide written notitee Dealer upon obtaining knowledge of the occureent any event that wot
constitute an Event of Default, a Potential AdjustinEvent, a Merger Event or any other Extraordirfi&rent;provided, however tha
should Counterparty be in possession of materiaipublic information regarding Counterparty, Coungatp shall not communicate st
information to Dealer;

(c) (A) Counterparty is acting for its own account, dhthas made its own independent decisions to dnterthe Transaction and as
whether the Transaction is appropriate or propeitfoased upon its own judgment and upon adviomfsuch advisers as it has dee
necessary, (B) Counterparty is not relying on amymunication (written or oral) of Dealer or anyitsf affiliates as investment advice
as a recommendation to enter into the Transacitobefng understood that information and explanaioelated to the terms ¢
conditions of the Transaction shall not be congideinvestment advice or a recommendation to emter the Transaction), (C)
communication (written or oral) received from Deale any of its affiliates shall be




©)
(e)

®

@)

(h)

@

0

(k)

o

(m)

(n)

(0)

()

deemed to be an assurance or guarantee as togbetec results of the Transaction and (D) has &sséts of at least USD 50,000,00
of the date hereof;

Reservec

Counterpartyg financial condition is such that it has no neadlifjuidity with respect to its investment in tfieansaction and no neec
dispose of any portion thereof to satisfy any éxgsbr contemplated undertaking or indebtedness;

Counterpartys investments in and liabilities in respect of ffimnsaction, which it understands are not readibrketable, are n
disproportionate to its net worth, and Counterpéstable to bear any loss in connection with than$action, including the loss of
entire investment in the Transaction;

Counterparty is not as of the Trade Date, stmall not be after giving effect to the Transactiinsolvent” @as such term is defined
Section 101(32) of the U.S. Bankruptcy Code (Titleof the United States Code) (thB&nkruptcy Code ")) and Counterparty would
able to purchase the number of Shares underlyitiy e Transaction in compliance with the lawshaf jurisdiction of Counterparty’
incorporation or organization;

the Transaction, and any repurchase of the Shar€obnterparty in connection with the Transactisrpursuant to a publicly announ
Share repurchase program that has been approvE€dunterpartys board of directors, a copy of such approval tptoxided to Dealt
upon request, (including engaging in related déikearansactions) and any such repurchase has beehall if so required be, publi
disclosed in its periodic filings under the Excharget and its financial statements and notes tberet

Counterparty understands, agrees and acknowledig¢sDealer has no obligation or intention to regishe Transaction under
Securities Act, any state securities law or otlpgliaable federal securities law;

(A) each of Counterpartg’filings under the Securities Act and the Exchafgethat are required to be filed have been fded (B) as ¢
the respective dates thereof and as of the Tratle Bach filings when considered as a whole (Withrhore recent such filings deeme
amend inconsistent statements contained in anigeauch filings) do not contain any misstateméra material fact or omit any matel
fact required to be stated therein or necessanyatke the statements made therein, in the lightetircumstances under which they v
made, not misleading;

Counterparty is not, and after giving effeztihe Transaction will not be, required to registeran “investment compang$ such term
defined in the Investment Company Act of 1940, rasrded;

Counterparty understands, agrees and acknowletigead obligations of Dealer to it hereunder shallentitled to the benefit of dep
insurance and that such obligations shall not lzeanieed by any affiliate of Dealer or any govemtakagency;

without limiting the generality of Section 13.1 tife Equity Definitions, Counterparty acknowledghattDealer is not making a
representations or warranties with respect to risgtinent of the Transaction under any accountiagdstrds, including ASC Topic 2!
Earnings Per Share, ASC Topic 815, Derivatives ldadging, ASC Topic 480, Distinguishing Liabilitié®m Equity and ASC 8180,
Derivatives and Hedging - Contracts in Entity’'s O&quity (or any successor issue statements) orrur8€B’s Liabilities & Equity
Project;

Counterparty is not entering into the Transactionthe purpose of (i) creating actual or appareadihg activity in the Shares (or ¢
security convertible into or exchangeable for thar®s) or (i) manipulating the price of, or fatating a distribution of, the Shares (or
security convertible into or exchangeable for thargs);

Counterparty has not entered into any obligatiat thould contractually limit it from effecting sktinent under the Transaction an
agrees not to enter into any such obligation duttiegterm of the Transaction;

no federal, state or local (including norss. jurisdictions) law, rule, regulation or regioiy order applicable to the Shares would give
to any reporting, consent, registration or othguimement (including without limitation a requirentdo obtain prior approval from a
person or entity) as a result of Dealer or itdiaffis




(@

owning or holding (however defined) Shares othanthny such law, rule, regulation or order thatiepA) to the beneficial ownerst
of Shares under the Exchange Act or (B) solely assalt of the business, identity, place of busnasjurisdiction of organization
Dealer or any such affiliate; and

the Available Share Number is equal to or gredtan the Maximum Share Number (each, as definedWpebmd any Shares delivered
Counterparty hereunder shall, when delivered imatance with the terms hereof, be validly issuallly paid and non-assessable.

Other Provisions:

@

(b)

Method of Delivery. Whenever delivery of funds or other assets is regunereunder by or to Counterparty, such deligdigll be effecte
through Agent. In addition, all notices, demandsl aommunications of any kind relating to the Traiem between Dealer a
Counterparty shall be transmitted exclusively tigtodgent.

Rule 10b48.

@)

(ii)

(iii)

(iv)

Except as disclosed to Dealer in writing priortie Trade Date, Counterparty represents and wan@lsaler that it has not me
any purchases of blocks by or for itself or anytefAffiliated Purchasers pursuant to the one blpakchase per week exceptiol
clause (b)(4) of Rule 10b-18 under the Exchange(ARule 10b-18") during each of the four calendar weeks precedict slat
(“ Rule 10b-18 purchase” “ blocks” and “ Affiliated Purchaser ", each as defined in Rule 10b-18).

Counterparty agrees that it (A) will not, on any aturing the Trading Period, any Cash Settlemeittiriey Period (regardless
whether Cash Settlement by Counterparty appliegngrperiod (a ‘Share Termination Period”) beginning on the date of ¢
cancellation or termination of the Transaction anding on the date on which the Payment Obligasasatisfied or Terminatic
Delivery Units are delivered pursuant to paragr&fin), as the case may be, make, or permit to beer{tadthe extent with
Counterpartys control), any public announcement (as definddute 165(f) under the Securities Act) of any Mergjensaction ¢
potential Merger Transaction (aPublic Announcement”) unless such public announcement is made prioregmfiening or aft
the close of the regular trading session on thén&xge for the Shares; (B) shall promptly (but ig awent prior to the next open
of the regular trading session on the Exchangejynbealer following any such announcement thathsaonouncement has b
made; and (C) shall promptly (but in any event ptiothe next opening of the regular trading sessio the Exchange) provi
Dealer with written notice specifying (i) Counterfyes average daily Rule 10b-18 Purchases (as eéfin Rule 10k8) during th
three full calendar months immediately precedirggahnouncement date that were not effected thrBagter or its affiliates ai
(ii) the number of Shares purchased pursuant tptbeiso in Rule 104-8(b)(4) under the Exchange Act for the three ¢alenda
months preceding the announcement date. Such nritigce shall be deemed to be a certification byr@erparty to Dealer tr
such information is true and correct in all materéspects. In addition, Counterparty shall prompibtify Dealer of the earlier
occur of the completion of such transaction andcitrapletion of the vote by target shareholdenslefger Transaction ” mean
any merger, acquisition or similar transaction imirg a recapitalization as contemplated by Rul®-18(a)(13)(iv) under tt
Exchange Act. Counterparty acknowledges that ai®érinouncement could result in the occurrence Bfegulatory Disruptic
and shall comply with paragraphs 5(b)(iii) and S¢€low, and the parties agree that any such oqmarshall be treated a
Potential Adjustment Event hereunder.

Dealer has adopted policies and procedures reasodabkigned to ensure that purchases of Sharesrinection with thi
Transaction are consistent with the antinipulation provisions of the Exchange Act by akinto account, among other thir
the historical trading patterns of the Shares,Magimum Maturity Date, the Minimum Maturity Date c&other relevant facto
The foregoing notwithstanding, Counterparty ackremgles that such purchases of Shares in connectibrthis Transaction a
not Rule 10b-18 purchases and such policies andeduves may not require strict compliance with RuGb-18 in al
circumstances.

From and including the Trade Date to and includimgearlier of (i) the Other ASR Completion Dats @efined below) and (ii) tl
last Relevant Day in the Trading Period or, if Miember of Shares to be Delivered is negative, aseday of the Cash Settlerr
Pricing Period, Dealer shall not purchase any Sharenter into any transactions that, in wholengrart, have the effect of givi
Dealer “long”




economic exposure to Shares in connection withtrdmesactions contemplated by the Transaction onSaieduled Trading D
that is not a Relevant Contract Day; provided thealer shall be permitted on any day to exercitedi options relating to Sha
or deliver or receive Shares upon exercise ofdisigtions relating to Shares, in either case sg Emsuch options were purche
or written in compliance with this sentenceDther ASR Completion Date” means, in respect of the Other ASR Transactic
defined in the Confirmation), the termination ddtewever defined, or, if the number of shares tddlesered (however defined)
negative, the last day of the cash settlementngriperiod (however defined).

(c) Rule 10b5-1.1t is the intent of the parties that the Transacttmmply with the requirements of Rule 10b&)(1)(i))(A) and (B) of th
Exchange Act (‘Rule 10b5-1"), and the parties agree that this Confirmation dtalinterpreted to comply with the requirements afe
10b54(c), and Counterparty shall take no action thsiilts in the Transaction not so complying with suefuirements. For the avoida
of doubt, the parties hereto acknowledge that @ntoyany Other ASR Transactions shall not fallhivitthe ambit of the previous sentel
Without limiting the generality of the precedingngence, Counterparty acknowledges and agreesAh&@dunterparty does not have, .
shall not attempt to exercise, any influence ovaw,i,when or whether Dealer (or its affiliate) etleany purchases in connection with
Transaction, (B) during the Trading Peripdny Cash Settlement Pricing Period (regardlesstafther Cash Settlement by Counterg
applies) and any Share Termination Period neittmm@rparty nor its officers or employees shalleclly or indirectly, communicate a
information regarding Counterparty or the Shareanp employee of Dealer or its affiliates who igedily involved with the hedging of a
trading with respect to the Transaction, (C) Corp#gy is entering into the Transaction in goodhfaind not as part of a plan or schen
evade compliance with federal securities laws idiclg, without limitation, Rule 10b-5 under the Eadge Act (“Rule 10b-5") and (D
Counterparty will not alter or deviate from thisrfiomation or enter into or alter a correspondinghedging transaction or position w
respect to the Shares. Counterparty also acknoetedagd agrees that any amendment, modificationyewair termination of th
Confirmation must be effected in accordance with riquirements for the amendment or terminatioa ‘4flan” as defined in Rule 10bb-
(c). Without limiting the generality of the foregj, any such amendment, modification, waiver amieation shall be made in good fe
and not as part of a plan or scheme to evade ttelitions of Rule 10t and no such amendment, modification or waivel fieamade ¢
any time at which Counterparty or any officer oredtor of Counterparty is aware of any material -pablic information regardir
Counterparty or the Shares.

(d) Company Purchases. Without the prior written consent of Dealer andept for purchases that are not solicited by orbehalf o
Counterparty, its affiliates or affiliated purcheséeach as defined in Rule 10B-of the Exchange Act) or purchases executed ajebe
an Affiliate of Dealer, Counterparty shall not pase, and shall cause its affiliates or affiliageaichasers not to directly or indirec
(including, without limitation, by means of any basettled or other derivative instrument) purchaserao purchase, place any bid or li
order that would effect a purchase of, or entey anty derivative transaction that would reasonakelyexpected to result in any purchas
or commence any tender offer relating to, any Shéoe an equivalent interest, including a unit ehéficial interest in a trust or limit
partnership or a depository share) or any secuodtyertible into or exchangeable or exercisableSioares on any Relevant Contract
duringthe Trading Periodany Cash Settlement Pricing Period (regardlesshettier Cash Settlement by Counterparty applieahprShar
Termination Periodprovidedthat this Section 5(d) shall not (i) limit the Caerparty’s ability, pursuant to its employee incentive pta
dividend reinvestment program, to re-acquire Sharennection with the related equity transactig(iiy limit Counterpartys ability tc
withhold shares to cover tax liabilities associatéth such equity transactions or (iii) limit Coenparty’s ability to grant stock and optic
to “affiliated partners” (as defined in Rule 1@B) or the ability of such affiliated purchasersatmuire such stock or options, in connec
with the Counterparty compensation policies for directors, officers amployees or any agreements with respect to thgensation ¢
directors, officers or employees of any entitieatthre acquisition targets of Counterparty, anatdnnection with any such purch
Counterparty will be deemed to represent to Dethlgirsuch purchase does not constitute a “RulelBOBurchase” (as defined in Rule 10b
18) (any such incentive or compensatory plan, @nogor policy of Counterparty, a “Compensatory PJaptovided furtherthat after Jul
27, 2014 the Counterparty may repurchase a nunilsraoes in the open market on such Exchange BasiDay up to 5% of the ADTV (
defined under Rule 10b8) available on such Exchange Business Day thrddghler pursuant to customary open market repue
documentation agreed to between the Counterpadipaaler in compliance with the provisions of RLGb-18.




(e)

)

©)

Regulation M. Counterparty is not on the date hereof, engageddistribution, as such term is used in Regulaibander the Exchan
Act (“ Regulation M "), of any securities of Counterparty, other than ieseaof securities or activities exempted from Ratioh M by
reasons of Rule 101(b) and (c) and 102(b), (c) @)df Regulation M. Counterparty shall not, urtie last date on which Shares
Termination Delivery Units are deliverable, or acgsh is payable, by either party in respect of Thensaction, engage in any s
distribution without prior notice to Dealer (aDistribution Notice ”); providedthat Counterparty may only deliver up to three
Distribution Notices during the Trading Period. @tarparty acknowledges that delivery of a DistritmtNotice could result in tl
occurrence of a Regulatory Disruption and shall gignwith paragraph 5(b)(iii) and 5(c) aboverovidedthat delivery of a Distributic
Notice in accordance with this Section 5(e) (areluhderlying distribution giving rise to such Distrition Notice) shall not be treated ¢
Potential Adjustment Event hereunder unless sushuption Notice or Distribution Notices lead to mdhan eight Disrupted Days in
Trading Period.

Additional Termination Events.

0] Notwithstanding any other provision hereof, “Additional Termination Event'shall occur and Counterparty shall be the
Affected Party pursuant to such Additional TermioatEvent if on any day occurring after the Tradgdand on or prior to the |
Scheduled Trading Day in the Trading Period omrig Cash Settlement Pricing Period (regardlessheftiier Cash Settlement
Counterparty applies) or any Share Terminationdeeri

1. Counterparty declares a distribution, issudividend to existing holders of the Shares withearlividend date on or prior
the Valuation Date of (i) an extraordinary cashiditnd (other than any regular quarterly dividendmnamount equal to or l¢
than the Regular Dividend as specified in Schedldii) a regular quarterly dividend in an amowgmeater than the Regu
Dividend as specified in Schedule A, (iii) secastior share capital of another issuer acquiredvoed (directly or indirectly
by Counterparty as a result of a spiifi-or other similar transaction or (iv) any othgpe of securities (other than Shares, w
may constitute a Potential Adjustment Event), sgbt warrants or other assets, in any case foraympnt or for payme
(cash or other consideration) at less than thegilirerg market price as determined by Dealer (othan any dividend of ai
rights to holders of Shares pursuant to an adopbprCounterparty of a stockholder rights plan dgrithe term of th
Transaction; provided that any triggering or otlegent that results in such rights becoming sepdratedistributed she
constitute a Dividend hereunder) (any such distigin, issue or dividend, a Dividend ”). For avoidance of doubt, st
Dividend will not be included in the Payment Obtiga (as defined below); or

2. The price per Share, as determined by the Calounl#&gent, on any Exchange Business Day falls bdld@:49. In the case
this clause (ii), if Dealer so notifies Countergafmotwithstanding Section 6(b) of the Agreemest)ch Exchange Busine
Day shall constitute the relevant Early Terminaiiate.

(i) If on any day, occurring after the Trade Date andioprior to the last Relevant Day in the TradiReyiod, Counterparty declare
distribution, issue or dividend to existing holdefsthe Shares with an eividend date on or prior to the Valuation Datet tis
earlier than the expected dividend date specified in Schedule A, the CaldoitatAgent shall in a good faith commerci:
reasonable manner make such adjustments to theisxesettlement, payment or any other terms of Tremsaction as tl
Calculation Agent determines appropriate to accéumthe economic effect on the Transaction of sexant.

Share Delivery Conditions. If Physical Settlement by Counterparty applies, i@etparty may deliver Free Shares in respect
settlement obligations only if the following coridits have been satisfied (theRégistration Provisions”): (i) a registration statement (
Registration Statement”) (which may be a shelf registration statement filadspant to Rule 415 under the Securities Act) dagegpublic
resale by Dealer (or an affiliate thereof) of ama&s delivered by Counterparty to Dealer undeh ®iyysical Settlement by Counterp.
(* Settlement Shares’) shall have been filed with, and declared effecbiye the Securities and Exchange Commission no tater th
Settlement Date and such Registration Statemenincas to be in effect at all times to and inclydthe date that Dealer or its affiliate
has fully and finally sold any Settlement Sharesetrder (“Distribution ") ( providedthat Dealer shall use its commercially reasor
efforts to complete such Distribution as soon asaeably practicable), (ii) the contents of suchjifeation Statement




(h)

and of any prospectus supplement to the prospéctiisded therein (including, without limitation, yrsections describing the plan
distribution) shall be reasonably satisfactory teal®r, (iii) Dealer shall have been afforded a @eable opportunity to conduct a ¢
diligence investigation with respect to Countenparstomary in scope for transactions involving pames of a similar size or in a sim
industry pursuant to which Dealer (or an affilithereof) acts as an underwriter of equity secwrigied the results of such investigatior
reasonably satisfactory to Dealer, in its reasandidcretion providedthat Dealer shall enter into customary rbselosure agreements
connection with such due diligence), and (iv) aghaf Settlement Date, an agreement between DeadeCaunterparty of commercia
reasonable and customary underwriting terms for paories of a similar size or in a similar industigcluding but not limited t
commercially reasonable underwriting fees and casions, indemnification and contribution and reakbm due diligence (thé
Underwriting Agreement ") shall have been entered into with Dealer in conoravith the public resale of the Settlement Shdiy
Dealer (or an affiliate thereof).

Counterparty agrees that any Registration Stateihéitds for purposes of Physical Settlement byu@trparty pursuant to the provisi
above, at the time the same becomes effectiveneilcontain an untrue statement of a materialdacimit to state a material fact requi
to be stated therein to make the statements theximmisleading. Counterparty represents that angpectus delivered to Dealer
connection with sales made under the Registratiate®ent (as such prospectus may be supplementadime to time) will not include «
untrue statement of a material fact or omit toestatmaterial fact necessary in order to make thtersents therein, in light of t
circumstances under which they were made, not aushg.

If Physical Settlement by Counterparty applies, @erparty may deliver Restricted Shares in respkits settlement obligations only if t
following conditions have been satisfied:

(i) all Restricted Shares shall be delivered#aler (or any affiliate of Dealer designated byal@€) pursuant to the exempt
from the registration requirements of the Secigifiet provided by Section 4(2) thereof;

(i) as of or prior to the date of delivery, Der@and any potential purchaser of any such shfaoes Dealer (or any affiliate
Dealer designated by Dealer) identified by Dealmalisbe afforded a commercially reasonable oppdstuto conduct a due diligen
investigation with respect to Counterparty custgmiarscope for private placements of equity semsgibf similar size (including, withc
limitation, the right to have made available torthfor inspection all financial and other recordsrtiment corporate documents and c
information reasonably requested by them (provitiatl Dealer shall enter into customary non-disglesgreements)); and

(i) as of the date of delivery, Counterparthial enter into an agreement (®fivate Placement Agreement) with Dealer (o
any affiliate of Dealer designated by Dealer) immection with the private placement of such shhye€ounterparty to Dealer (or any s
affiliate) and the private resale of such shareBésgler (or any such affiliate), substantially danto private placement purchase agreen
customary for private placements of equity seasitf similar size for companies of a similar sizein a similar industry, in form a
substance reasonably satisfactory to Dealer, whitrate Placement Agreement shall include, witHouitation, provisions substantia
similar to those contained in such private placenpeinchase agreements for companies of a simitar @i in a similar industry, and st
provide for the payment by Counterparty of all coenanally reasonable fees and expenses of Dealan@&ffiliate thereof) in connecti
with such resale, including commercially reasonalistomary private placement fees and all feeseapdnses of counsel for Dealer (o
affiliate thereof), and shall contain representaiovarranties, covenants and agreements of Cqamntgreasonably necessary or advis
to establish and maintain the availability of aemption from the registration requirements of teeBities Act for such resales.

Transfer or Assignment. Counterparty may not transfer or assign any ofigsts or obligations under the Transaction or Aggeemer
without the prior written consent of Dealer. Notwgtanding any provision of the Agreement to thetreoy, Dealer may, subject
applicable law, freely transfer and assig(ansfer ”) all of its rights and obligations under the Tran®acand the Agreement without
consent of Counterparty to (1) any affiliate of Bedhat has a credit rating that is not lower thiaa credit rating of Dealer immediat
prior to the time of such proposed transfer ora2pffiliate of Dealer whose obligations are gusged by Dealer.
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Notwithstanding any other provision in this Confation to the contrary requiring or allowing Dealempurchase, sell, receive or deliver
Shares or other securities to or from Counterp@galer may designate any of its affiliates (Besignated Affiliate ") to purchase, se
receive or deliver such Shares or other securities otherwise to perform Dealabligations in respect of the Transaction and amgf
designee may assume such obligations. Dealer Bhaflischarged of its obligations to Counterpartythi® extent that such Designe
Affiliate performs in full all of the obligationsfd®ealer designated by Dealer to such Designatditlad under this Transaction.

Role of Agent.Each of Dealer and Counterparty acknowledges toagmneles with the other party hereto and to and thithAgent that (
the Agent is acting as agent for Dealer under tlamJaction pursuant to instructions from such pdiijythe Agent is not a principal or pa
to the Transaction, and may transfer its rights ablijations with respect to the Transaction, (i Agent shall have no responsibi
obligation or liability, by way of issuance, guatgrendorsement or otherwise in any manner witpeesto the performance of either p.
under the Transaction, (iv) Dealer and the Agenehaot given, and Counterparty is not relying (oirposes of making any investm
decision or otherwise) upon, any statements, opgiar representations (whether written or oralPefler or the Agent, other than
representations expressly set forth in this Cordtiom or the Agreement, and (v) each party agreg@sdceed solely against the other pi
and not the Agent, to collect or recover any mooeysecurities owed to it in connection with the Mgaction. Each party her
acknowledges and agrees that the Agent is an ietetidrd party beneficiary hereunder. Counterpadgnowledges that the Agent is
affiliate of Dealer. Dealer will be acting for itsvn account in respect of this Confirmation andThensaction contemplated hereunder.

Regulatory Provisions.The time of dealing for the Transaction will be fioned by Dealer upon written request by CountespaFhe
Agent will furnish to Counterparty upon written texst a statement as to the source and amount ofeamyneration received or to
received by the Agent in connection with the Tratisa.

No Netting or Setoff. Obligations under the Transaction shall not beedettecouped or set off (including pursuant to iBacé of the
Agreement) against any other obligations of theiggrwhether arising under the Agreement, thisfidmation, under any other agreen
between the parties hereto, by operation of lavetberwise, and no other obligations of the parsieall be netted, recouped or set
(including pursuant to Section 6 of the Agreemegainst obligations under the Transaction, whe#niming under the Agreement, 1
Confirmation, under any other agreement betweeméntes hereto, by operation of law or otherwesed each party hereby waives
such right of setoff, netting or recoupment.

Staggered SettlementDealer may, by notice to Counterparty on or prioahy Settlement Date (aNominal Settlement Date”), elect tc
deliver any Shares deliverable on such Nominalé&e&nt Date on two or more dates (each Staggered Settlement Daté) or at two o
more times on the Nominal Settlement Dat8tdggered Settlement) as follows: (i) in such notice, Dealer will spectfy Counterparty tt
related Staggered Settlement Dates (each of whilthbevon or prior to such Nominal Settlement Dabe)delivery times and how it w
allocate the Shares it is required to deliver uritlerapplicable settlement method above among tdgg8red Settlement Dates or deliy
times; and (ii) the aggregate number of SharesDieaer will deliver to Counterparty hereunder dinsach Staggered Settlement Di
shall be taken into account for purposes of det@ngithe Number of Shares to be Delivered at theiNal Settlement Datggrovidedthas
in no event shall any Staggered Settlement Datposgooned to a date later than the Final Termindiiate;provided furtherthat in nc
event shall any Staggered Settlement reduce theNaimber of Shares to be Delivered that Deal@bigyated to deliver to Counterpa
under this Transaction.

Alternative Calculations and Counterparty Payment o Early Termination and on Certain Extraordinary Ev ents. If Dealer owe
Counterparty or if Counterparty owes Dealer any amdn connection with the Transaction (i) pursu@anBections 12.2, 12.3, 12.6, 12.
12.9 of the Equity Definitions or “Announcement Bt'eabove or (ii) pursuant to Section 6(d)(ii) diet Agreement (a Paymen
Obligation "), Counterparty or Dealer, as the case may be, shihs such Payment Obligation by delivery of Tamation Delivery Unit
(as defined below) unless Counterparty gives ircabte telephonic notice to Dealer of its electiorthie contrary, confirmed in writil
within one Scheduled Trading Day, no later thanmbtew York time on the Early Termination Date ohat date the Transactior
cancelled or terminated, as applicable, where satice shall include a representation and warrénatyn Counterparty that it is not, as
the date of the telephonic notice and the dateuoffi svritten notice, aware of any material rmblic information concerning itself or 1
Shares and Dealer consents in writing to suchietec¥ithin a commercially reasonable period ofdifollowing the date on which t
Payment Obligation would otherwise become due, &esilall deliver to Counterparty or
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Counterparty shall deliver to Dealer, as the casg bre, a number of Termination Delivery Units havin fair market value (net of ¢
commercially reasonable brokerage and underwritmgmissions and fees, or any commercially reasenaldtomary private placem
fees, in the case of a delivery of Termination D&ly Units by Counterparty) equal to the amountsoth Payment Obligation,
determined by the Calculation Agent. If the proms set forth in this paragraph are applicable pifowisions of Sections 9.8, 9.9, 9.
9.11 (modified as described above) and 9.12 oEtgity Definitions shall be applicable, except thkitreferences to “Shareshall be rea
as references to “Termination Delivery Unitdrly purchases made by the Dealer to fulfill thesliekry obligation of Shares or Terminat
Delivery Units pursuant to this paragraph 5(m) khalmade on Relevant DaysTérmination Delivery Units " means in the case o
Termination Event, Event of Default, Tender Offennouncement Event, Insolvency Filing, Reverse Mewy Delisting, one Share or,
the case of Nationalization, Insolvency or Merggeiit (other than a Reverse Merger), a unit comgjstf the number or amount of e
type of property received by a holder of one SHaiéhout consideration of any requirement to paghcar other consideration in lieu
fractional amounts of any securities) in such Nalzation, Insolvency or Merger Evemirovidedthat if such Nationalization, Insolver
or Merger Event involves a choice of consideratiorbe received by holders, such holder shall bengeleto have elected to receive
maximum possible amount of cash.

No Material Non-Public Information. On the Trade Date, Counterparty represents andamtarto Dealer that it is not aware of
material nonpublic information (as such term is used for theppses of securities laws and regulations promipitrading on the basis
such information, including Section 10(b) of thecRange Act and the Rules promulgated thereundegecning itself or the Shares.

Maximum Number of Shares. Notwithstanding anything to the contrary hereine thumber of Shares issuable by Counterpar
settlement or pursuant to paragraph 5(m) shaleroeed 44,427,990 Shares (thédximum Share Number”), as adjusted by Calculati
Agent to account for any subdivision, stock-sg@ihck combination, reclassification or similar dike or antidilutive event with respect
the Shares resulting from corporate action of gsuer. Notwithstanding anything to the contraryehreor in the Equity Definitions, tl
Maximum Share Number will not be adjusted on actofimny event that (x) constitutes a Potentialustinent Event solely on accoun
Section 11.2(e)(vii) of the Equity Definitions affg) is not within Counterparty’s controfirovidedthat if the Maximum Share Numt
would exceed the number of Shares that have betaoriaed but unissued Shares that are not resdoveather purposes (theAvailable
Share Number”), Counterparty will use its commercially reasonalfferés to increase the Available Share Number tabém it to satisf
all obligations hereunder.

Tax Disclosure.Notwithstanding anything to the contrary hereinttie Equity Definitions or in the Agreement, andwithstanding an
express or implied claims of exclusivity or propaig rights, the parties (and each of their empdsyeepresentatives or other agents
authorized to disclose to any and all persons,négi immediately upon commencement of their disicus and without limitation of a
kind, the tax treatment and tax structure of thenaction, and all materials of any kind (includominions or other tax analyses) that
provided by either party to the other relatinguolstax treatment and tax structure.

Status of Claims in Bankruptcy. Dealer acknowledges and agrees that this Confiomasi not intended to convey to Dealer rights
respect to the Transaction that are senior to kiens of common stockholders of Counterparty in &h$. bankruptcy proceedings
Counterparty; provided that nothing herein shatitlior shall be deemed to limit Dealeight to pursue remedies in the event of a breg
Counterparty of its obligations and agreements wagpect to the Transaction except in any U.S. gty proceedings of Counterpa
providedfurther that nothing in this paragraph shall limit or sHadl deemed to limit Dealerights in respect of any transactions other
the Transaction.

No Collateral . Notwithstanding any provision of this Confirmatiche Agreement, Equity Definitions or any othgreement between t
parties to the contrary, the obligations of Coypaiety under the Transaction are not secured bycaligteral.

Securities Contract. The parties hereto agree and acknowledge that Desalene or more of a “financial institution” andirfancia
participant” within the meaning of Sections 101(22) and 101(22A)the Bankruptcy Code. The parties hereto furthgree an
acknowledge (A) that this Confirmation is a “setigg contract,”as such term is defined in Section 741(7) of thekBaptcy Code, wit
respect to which each payment and delivery hereuodén connection herewith is a “termination valugpayment amount” or 6the|
transfer obligation” within the meaning of Secti®82 of the Bankruptcy Code and a “settlement payfr(@s such




term is defined in Section 741(8) of the Bankrupfmde) or a “transferithin the meaning of Section 546 of the BankrupBxyde and (E
that Dealer is entitled to the protections affortbyd among other sections, Section 362(b)(6), 362, 362(0), 546(e), 546(j), 548(d)(
555 and 561 of the Bankruptcy Code.

) Wall Street Transparency and Accountability Act of 2010. The parties hereby agree that none of (i) Sect®® af the Wall Stre:
Transparency and Accountability Act of 2010 (theSWAA”), (ii) any similar legal certaintyprovision included in any legislation enac
or rule or regulation promulgated, on or after Tmade Date, (iii) the enactment of the WSTAA or asgulation under the WSTAA, (i
any requirement under the WSTAA or (v) any amendmmeade by the WSTAA shall limit or otherwise impaither partys right tc
terminate, renegotiate, modify, amend or supplertt@atConfirmation, any Transaction hereunder er Algreement, as applicable, aris
from a termination event, force majeure, illegalitycreased cost, regulatory change or similar eueder this Confirmation, the Equ
Definitions or the Agreement (including, but nomifed to, any right arising from any Change in Lawsolvency Filing, Hedgir
Disruption, Increased Cost of Hedging, Loss of Et®orrow, Increased Cost of Stock Borrow, or lllkya(as defined in the Agreement)).

(u) Termination Currency . The Termination Currency shall be U:

(v) Right to Extend. Dealer may postpone any potential Valuation Dat@astpone or extend any other date of valuatiodedivery witt
respect to some or all of the relevant Shares,eiilér determines, in its commercially reasonabderdiion, that such postponemen
extension is reasonably necessary or approprigbeetserve Deales’commercially reasonable hedging or hedge unwitiglity hereunde
in light of existing liquidity conditions (includgn but not limited to the liquidity in the stock bow market) or to enable Dealer to ef
purchases or sale of Shares in connection withetiging, commercially reasonable hedge unwind tilesgent activity hereunder ir
manner that would, if Dealer were Issuer or anliaféd purchaser of Issuer, be in compliance wjbpliaable legal, regulatory or self
regulatory requirements, or with related policiesl rocedures applicable to Dealprovidedthat in no event shall a Valuation Date
postponed to a date later than the Final Determimd@ate.

(w) Acknowledgement.Counterparty acknowledges tt

(i) during the term of any Transaction, Dealer andffiiates may buy or sell Shares or other seasibr buy or sell optio
or futures contracts or enter into swaps or oth&ivdtive securities in order to establish, adjouistunwind its hedc
position with respect to the Transaction;

(i) Dealer and its affiliates may also be active in itierket for the Shares and derivatives linked téoS$hares other than
connection with hedging activities in relation tetTransaction, including acting as agent or ascjpal and for its ow
account or on behalf of customers;

(iii) Dealer shall make its own determination as to wéretiwvhen or in what manner any hedging or markévities in
Counterpartys securities shall be conducted and shall do sorimanner that it deems appropriate to hedge it
market risk with respect to the Forward Price dred10b-18 VWAP; and

(iv) any market activities of Dealer and its affiliategh respect to the Shares may affect the markeé @nd volatility of th
Shares, as well as the Forward Price and the 108AL8P, each in a manner that may be adverse to eoueuty.

(x) Governing Law. This Confirmation and the Agreement, and any claicasises of action or disputes arising hereundehemeunder ¢
relating hereto or thereto, shall be governed leyl#étiws of the State of New York (without referemgechoice of law doctrine that wot
lead to the application of the laws of any jurisidic other than New York).

) Waiver of Jury Trial. Each party waives, to the fullest extent permitigcapplicable law, any right it may have to a thgljury in respe:
of any suit, action or proceeding relating to thransaction. Each party (i) certifies that no repngative, agent or attorney of the other
has represented, expressly or otherwise, that stingn party would not, in the event of such a fdtjon or proceeding, seek to enforce
foregoing waiver and (ii) acknowledges that it dnel other party have been induced to enter intd'teesaction, as applicable, by, am
other things, the mutual waivers and certificatiprsvided herein.
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2013 EMIR Portfolio Reconciliation, Dispute Resolubn and Disclosure Protocol.The parties agree that the terms of the 2013 E
Portfolio Reconciliation, Dispute Resolution ands€osure Protocol published by ISDA on July 19, 21Protocol”) apply to th
Agreement as if the parties had adhered to the&sbtvithout amendment. In respect of the Attachimerthe Protocol, (i) the definition
“Adherence Letter” shall be deemed to be deletetraferences to “Adherence Lettesfiall be deemed to be to this section (and refer
to “such party’s Adherence Letter” and “its AdhezerLetter” shall be read accordingly), (ii) refeces to “adheres to the Protocstiall be
deemed to be “enters into this Agreement”, (iifjerences to “Protocol Covered Agreemesnltiall be deemed to be references to
Agreement (and each “Protocol Covered Agreemendll dfe read accordingly), and (iv) references tmplementation Dateshall bt
deemed to be references to the date of this AgneerRer the purposes of this section:

1. Dealer is a Portfolio Data Sending Entity and Ceupdrty is a Portfolio Data Receiving Ent
2. Dealer and Counterparty may use a Third Party 8erfArovider, and each of Dealer and Counterpamgeats to such u

including the communication of the relevant dataeiation to Dealer and Counterparty to such TRiadty Service Provider for t
purposes of the reconciliation services providedish entity.

3. The Local Business Days for such purposes in cglath Dealer and Counterparty is New York, New YdsSA.
4, The following are the applicable email addres
Portfolio Data: Dealer: MarginServicesPortRec@barclays.

Counterparty: cportman@juniper.net and andykim@jeninet

Notice of discrepancy: Dealer: PortRecDiscrepancy@barclays.com and painsonl@barclayscapital.c
Counterparty: cportman@juniper.net and andykim@jeninet

Dispute Notice: Dealer: EMIRdisputenotices@barclays.com and pauihsmnl@barclayscapital.c
Counterparty: cportman@juniper.net and andykim@ennet

NFC Representation Protocol.The parties agree that the provisions set outénitttachment to the ISDA 2013 EMIR NFC Represeat
Protocol published by ISDA on March 8, 2013 (theF@IRepresentation ProtocoBhall apply to the Agreement as if each party ves
Adhering Party under the terms of the NFC Repreadiamt Protocol. In respect of the Attachment to Bretocol, (i) the definition
“Adherence Letter” shall be deemed to be deletetiraferences to “Adherence Lettetiall be deemed to be to this section (and refet
to “the relevant Adherence Letter” and “its Adhereretter” shall be read accordingly), (ii) referea to “adheres to the Protocshiall bt
deemed to be “enters into this Agreement”, (iijerences to “Covered Master Agreemestiall be deemed to be references to
Agreement (and each “Covered Master Agreement’l blealead accordingly), and (iv) references to “lempentation Date$hall be deeme
to be references to the date of this Agreement.n@oparty confirms that it enters into this Agreemas a party making the N
Representation (as such term is defined in the REfresentation Protocol). Counterparty shall proymmtify Dealer of any change to
status as a party making the NFC Representation.

Part 2(b) of the ISDA Schedule Payee Representatior
For the purpose of Section 3(f) of this Agreem@uunterparty makes the following representatiobDé¢aler:

Counterparty is a corporation established undelaive of Delaware.




For the purpose of Section 3(f) of this Agreem&waler makes the following representation to Caynatety:

(A) Each payment received or to be received by @éannection with this Agreement is effectively nented with its
conduct of a trade or business within the Unitexte3t and

(B) Itis a “foreign person” (as that term is use®ection 1.6041-4(a)(4) of the United States Juen Regulations) for
United States federal income tax purposes.

(ac) Part 3(a) of the ISDA Schedule Tax Forms:

Party Required to Deliver Document

Form/Document/Certificate Date by which to be betled

Counterparty A complete and duly executed WA®. Upon execution and delivery of th
Agreement; (ii) promptly upon reasona|
demand by Dealer; and (iii) promptly up
learning that any such Form previoy
provided by Counterparty has becd
obsolete or incorrect.

Dealer A complete and duly executed (i) Upon execution and delivery of tk
United States Internal Revenue [Agreement; and (ii) promptly upon learn
Service Form WBECI (or success{that any such Form previously provided
thereto.) Dealer has become obsolete or incorrect

6. Account Details:
@ Account for payments to Counterpa
Account for delivery of Shares to Counterparty:
To be provided by Counterparty upon request.
(@ Account for payments to Deal
Bank: Barclays Bank plc NY
ABA# 026 00 2574
BIC: BARCUS33
Acct: 50038524
Beneficiary: BARCGB33
Ref: Barclays Bank plc London Equity Derivatives
7. Offices:
The Office of Counterparty for the Transactionligpplicable, Counterparty is not a Multibranchtar
The Office of Dealer for the Transaction is: Inapgble, Dealer is not a Multibranch Party.
8. Notices:
For purposes of this Confirmation:
@ Address for notices or communications to Counteyg
Juniper Networks, Inc.
Attention: Chief Financial and Operations Officer

Telephone No.: (408) 745-2000
Facsimile No.: (408) 745-2100




(b) Address for notices or communications to De
Barclays Bank PLC
c/o Barclays Capital Inc.
745 Seventh Ave.
New York, NY 10019

Attn: Paul Robinso
Telephone: (+1) 212-526111
Facsimile: (+1) 917-52P45¢

This Confirmation may be executed in several capates, each of which shall be deemed an originalali of which together shall constitute one ahe
same instrument.

Counterparty hereby agrees to check this Confinatind to confirm that the foregoing correctly detsh the terms of the Transaction by signinghe
space provided below and returning to Dealer airfates of the fully-executed Confirmation to Dealatr (+1) 917-520458. Originals shall be provided
your execution upon your request.

Very truly yours,

BARCLAYS CAPITAL INC.,
acting solely as Agent in connection with the Teati®on

By: /s/ Shobha Vaiduanath
Name: Shobha Vaiduanath
Title: AVP Structured Derivatives

Accepted and confirmed as of the Trade Date:

JUNIPER NETWORKS, INC.

By: /s/Robyn M. Denholm
Name: Robyn M. Denholm
Title: Executive Vice President and
Chief Financial and Operations Officer




EXHIBIT 10.2

GOLDMAN, SACHS & CO. | 200 WEST STREET | NEW YORK, NEW YORK 10282-2198 | TEL: 212902-:1000

DATE: February 27, 201

TO : Juniper Networks, In

Attention : Chief Financial and Operations Offi
Facsimile: (408) 745210

Telephone: (408) 745200(

Email : rdenholm@juniper.n

FROM: Goldman, Sachs & C

SUBJECT: Share Repurchase Transac

The purpose of this letter agreement (thiSdnfirmation ”) is to confirm the terms and conditions of the Teani®n entered into betwe
Goldman, Sachs & Co. (Dealer ") and Juniper Networks, Inc. (Counterparty ") on the Trade Date specified below (theTfansaction ”). This
Confirmation constitutes a Confirmation ” as referred to in the Agreement specified belowal®eis not a member of the Securities InvestoteRtmr
Corporation (“SIPC ). Dealer is authorized by the Prudential Regulatiarthérity and regulated by the Financial Conducthuity and the Prudent
Regulation Authority.

The definitions and provisions contained in the 208DA Equity Derivatives Definitions (the Equity Definitions ”), as published by the Internatio
Swaps and Derivatives Association, Inc., are inomfed into this Confirmation. For purposes of Bagiity Definitions, the Transaction shall be deernwebe
a Share Forward Transaction.

Each party is hereby advised, and each such pakiyowledges, that the other party has engagedrirefmained from engaging in, substantial finar
transactions and has taken other material actiomsliance upon the partieghtry into the Transaction to which this Confirnatirelates on the terms ¢
conditions set forth below.

1. This Confirmation evidences a complete and bindiggeement between Dealer and Counterparty as ttetims of the Transaction to which 1
Confirmation relates. This Confirmation shall sugpent, form a part of and be subject to an agreemetine form of the ISDA 2002 Mas
Agreement (the ‘Agreement”) as if Dealer and Counterparty had executed an agneein such form (without any Schedule and witbhsathe
elections set forth in this Confirmation except {grthe election that subparagraph (ii) of Sect’{n) will not apply to the Transactions, (ii)
designation of the General Guarantee Agreementef@oldman Sachs Group, Inc. (th&tarantor ”) dated January 30, 2006 in favor of €
person to whom GS&Co. may owe any Obligations (@findd in the General Guarantee Agreement) and fie Exhibit 10.45 to GS Growp’
Annual Report on Form 1R-for the fiscal year ended November 25, 2005 amygl successor guarantee by GS Group in favor of pacson t
whom GS&Co. may owe any Obligations (as definethenGeneral Guarantee Agreement) as a Credit Suppoument under the Agreement,
the designation of Guarantor as a Credit Suppaviger in relation to Dealer under the Agreemend ém) the election that the “Cross Defdult
provisions of Section 5(a)(vi) shall apply to Deaded Counterparty, with a “Threshold Amount” of fDealer shareholdersguity for Dealer ar
with a “Threshold Amount” of $100,000,000 for Coergarty, (provided that (a) the phrase “or becontapable at such time of being decldred
shall be deleted from clause (1) of such Sectia)(8() of the Agreement and (b) the following semte shall be added to the end the
“Notwithstanding the foregoing, a default under saktisn (2) hereof shall not constitute an Evenbefault if (i) the default was caused solely
error or omission of an administrative or operagiomature; (ii) funds were available to enable thety to make the payment when due; and (iii
payment is made within two Local Business Daysuzhsparty’s receipt of written notice of its fakuto pay.”))on the Trade Date. In the even
any inconsistency among this Confirmation, the Bigéins or the Agreement, the following will prel/ér purposes of the Transaction in the o
of precedence indicated: (i) this Confirmation) {iie Equity Definitions; (iii) the Swap Definitisnand (iv) the Agreement. The parties hereby :
that no transaction other than the Transactionhizhvthis Confirmation relates shall be governedhsy Agreement. Other ASR Transaction”
shall mean the accelerated share repurchase ttmmsa€ even date herewith between the Counterpamty Barclays Bank PLC, through its ag
Barclays Capital Inc.




The terms of the particular Transaction to whiak tbonfirmation relates are as follo

General Terms:
Trade Date:
Seller:

Buyer:

Shares:

Prepayment:
Prepayment Amount:
Prepayment Date:
Initial Shares:

Initial Share Delivery:

Initial Share Delivery Date:

Exchange:
Related Exchange(s):

Relevant Day:

Relevant Contract Day:

February 27, 2014
Dealer
Counterparty

The Common Stock, par value USD 0.00001 per slodu@punterparty (Ticke
symbol “INPR”).

Applicable.
As specified in Schedule A
The third Exchange Business Dliywfing the Trade Date.

As specified in Schedule Aprovided that if, in connection with tr
Transaction, Dealer is unable to borrow or othesveisquire a number of Sha
equal to the Initial Shares for delivery to Coupgety on the Initial Shai
Delivery Date, the Initial Shares delivered on thitial Share Delivery Dat
shall be reduced to such number of Shares thateDeahble to so borrow

otherwise acquire, and thereafter Dealer shallicoatto use commercial
reasonable efforts to borrow or otherwise acquineimber of Shares, at a st
borrow cost no greater than the Initial Stock L&aate, equal to the shortfall
the Initial Share Delivery and to deliver such giddial Shares as soon
reasonably practicable (it being understood, ferakoidance of doubt, that
using such commercially reasonable efforts Dedlal sict in good faith and

accordance with its then current policies, prastiaed procedures (includi
without limitation any policies, practices or prdcees relating to counterpa
risk, market risk, reputational risk, credit, doemtation, legal, regulato
capital, compliance and collateral), and shall In@trequired to enter into a
securities lending transaction or transact with potential securities lender
such transaction would not be in accordance witth quolicies, practices al
procedures). For the avoidance of doubt, the agdeeaf all shares delivered
Counterparty in respect of the Transaction purst@rihis paragraph shall

the “number of Initial Shares” for purposes dflumber of Shares to |
Delivered” in this Confirmation.

Dealer shall deliver a number of Shares equal t® fthitial Shares t
Counterparty on the Initial Share Delivery Dateagtordance with Section ¢
of the Equity Definitions, with the Initial Shareelivery Date being deemed
be a “Settlement Date” for purpose of such Secdidn

The third ExchangesBiess Day following the Trade Date.
The New York Stock Exchange.

The primary U.S. exchange on which options or fguwith respect to tt
Shares are traded.

Each day that is (i) listed in Schedule A and evagond Scheduled Tradi
Day after the last day so listed (such day detezthias of the Trade Date),
each case that occurs prior to the completion bpayments and deliveri
under the Transaction and (ii) an Exchange Busibess

Each day listed in Schedule A and every second ditbe Trading Day afte
the last day so listed (such day determined aseflrade Date), in each c:
that occurs prior to the completion of all paymeatsl deliveries under tl
Transaction.




Calculation Agent:

Valuation:
Trading Period:

Market Disruption Event:

Final Termination Date:

Dealeprovided that all determinations made by the Calculatiortgshall be
made in good faith and in a commercially reasonatéener. Following ar
calculation by the Calculation Agent hereunder,rupgrior written request |
Counterparty, the Calculation Agent will provide @@unterparty by enail to
the email address provided by Counterparty in such arpsiritten request
report (in a commonly used file format for the spe and manipulation
financial data) displaying in reasonable detaillisis for such calculation; a
provided further that no transferee of the Trarieacin accordance with tt
terms of this Confirmation shall act as Calculatidgent with respect to su
transferred Transaction without the prior consdrnCaunterparty, such conse
not to be unreasonably withheld. Calculation Agsimall not be obligated
disclose any proprietary models or proprietary finfation used by it for suc
determination or calculation. Notwithstanding amythto the contrary in th
Confirmation, the Calculation Agent shall not adjiise Relevant Contra
Days.

The period of consecutive Relevant Days from, awtliding, the first Releva
Day following the Trade Date to, and including, taximum Maturity Date
as specified in Schedule Arovidedthat, with respect to the entire Transact
Dealer may designate any Relevant Day on or digeiMinimum Maturity Dat
(as specified in Schedule A) and prior to the MaximMaturity Date as the le
Relevant Day of the Trading Period (a\tceleration ”). Dealer shall notift
Counterparty of any designation made pursuantisoptovision on or prior t
the Scheduled Trading Day immediately following tsudesignated da
provided,that if Dealer expects that the Number of Shardset®elivered wil
be a negative number as a result of any Accelergiior to the Maximur
Maturity Date, then Dealer shall use its commelgiatasonable efforts
provide Counterparty notice of any such Accelerati least two (2) Releva
Days prior to any such proposed Acceleration.

Section 6.3(a) of the Equity Definitions shall beemded by deleting the wor
“at any time during the one hour period that end¢hatrelevant Valuatic
Time, Latest Exercise Time, Knock-in Valuation TimeKnockout Valuatior
Time, as the case may be” and replacing them vhighvtords at any time
during the regular trading session on the Exchawgbout regard to after hou
or any other trading outside of the regular tradegsion hours’hy amending
and restating clause (a)(iii) thereof in its eryireo read as follows: fif) an
Early Closure that the Calculation Agent determiiseaterial’and by addin
the words “or (iv) a Regulatory Disruptiordfter clause (a)(iii) as restat
above.

Section 6.3(d) of the Equity Definitions is herebynended by deleting tl
remainder of the provision following the term “Sdiéed Closing Time'ln the
fourth line thereof.

As specified in Schedule A




Regulatory Disruption:

Disrupted Day:

Consequence of Disrupted Days:

Valuation Date:
Settlement Terms:

A “Regulatory Disruptiorshall occur if Dealer determines, in a good f
commercially reasonable manner, that, based orcad¥i legal counsel, it
appropriate in light of legal, regulatory or sedgulatory requirements or rela:
policies or procedures for Dealempfovided that such requirements, polic
and procedures relate to legal, gelfulatory or regulatory issues and
generally applicable in similar situations and &maplin a consistent manner
similar transactions) to refrain from all or anyrtpaf the market activity, i
order to establish or maintain a commercially reabte hedge position,
which it would otherwise engage in connection witle Transaction. Deal
shall notify Counterparty as soon as practicablg {fp no event later than tv
Scheduled Trading Days) that a Regulatory Disruptitas occurred «
concluded and, in connection with giving noticetthaRegulatory Disruptic
has concluded, the Relevant Days affected by swgfulgtory Disruption. Fc
the avoidance of doubt, anneail notice to cportman@juniper.net shall
deemed notice for the purpose of this provision.

The definition of “Disrupted Dayin Section 6.4 of the Equity Definitions sh
be amended by adding the following sentence after first sentence: A
Relevant Contract Day on which a Related Exchamge fo open during it
regular trading session will not be a Disrupted Dfathe Calculation Ager
determines that such failure will not have a matd@mpact on Deales’ ability
to engage in or unwind any hedging transactioreged|to the Transaction”.

Notwithstanding anything to the contrary in the EBgDefinitions, to the exter
that a Relevant Contract Day during the Tradingdeeis a Disrupted Day, tt
Calculation Agent may in a good faith commerciallgasonable mann
postpone the Maximum Maturity Date and/or the Miaim Maturity Date
provided that in no event shall the Maximum Maturity Date fostponed to
date later than the Final Termination Date. If &sfevant Contract Day durii
the Trading Period is a Disrupted Day, the CaldmfaAgent shall determir
whether (i) such Disrupted Day is a Disrupted Daywhole, in which case ti
10b-18 VWAP for such Disrupted Day shall not be incldder purposes ¢
determining the Forward Price or (ii) such Disrapf®ay is a Disrupted Dz
only in part, in which case the 1al8 VWAP for such Disrupted Day shall
determined by the Calculation Agent based on ROe1B eligible transactior
in the Shares on such Disrupted Day taking int@actthe nature and durati
of the relevant Market Disruption Event, and theighiing of the 10ht8
VWAPs for the relevant Exchange Business Days dutire Trading Peric
shall be adjusted by the Calculation Agent in awamcially reasonable manr
for purposes of determining the Forward Price, Basg among other facto
the duration of any Market Disruption Event and Woéume, historical tradin
patterns and price of the Shares. The Calculatiganfmay determine that a
day on which the Exchange is scheduled to clos¥ pwiits normal closing tirr
shall be considered a Disrupted Day in whole.

If a Disrupted Day occurs during the Trading Perardthe Cash Settleme
Pricing Period, as the case may be, and each dfitleeimmediately followin:
Relevant Contract Days is a Disrupted Day @isruption Event "), then the
Calculation Agent, in its good faith and commeigiakeasonable discretio
may deem such Disruption Event to be an Additichaimination Event, wit
Counterparty as the sole Affected Party and thaSaetion as the sole Affect
Transaction.

The last Relevant Day of the Trading Period.




Settlement Method Election: Not Applicablerovided that if the Number of Shares to be Delivered
negative number, Counterparty may elect Cash &ettie in lieu of Physic:
Settlement by written notice to Dealer deliveredlaier than 9:00 a.m. (Ne
York City time) on the first Relevant Day immedigtéollowing the earlier o
(i) notice of the designation of the final day bétTrading Period as a resuli
an Acceleration or (i) the Maximum Maturity Datgyrovided that
Counterparty on the date of such election shatldmmed to have represente:
of such date that none of the Counterparty andexscutive officers ar
directors is aware of any material nonpublic infation regarding the Compa
or Shares as of such date.

Physical Settlement: Applicable if the Number of Shares to be Deliveigdl) a positive number,
which case Dealer shall deliver to Counterpartytiom Settlement Date tl
Number of Shares to be Delivered, or (2) a negatiwaber and Counterpail
does not make the election pursuant to the prowister ‘Settlement Metho
Election” above, in which case Counterparty shall deliveDéaler a number «
Shares specified under “Physical Settlement by @uparty”below, subject t
paragraph 5(g) below. Section 9.11 of the Equitfiritns is hereby modifie
by excluding any representations therein relatiogrdstrictions, obligation
limitations or requirements under applicable se@sgilaws arising as a result
the fact that Counterparty is the Issuer of ther&har the fact that ai
certificates representing such Shares containtdatége legend evidencing al
such restrictions, obligations, limitations or regments.

Forward Price: The amount equal to (i) the arithmetic averagehef10bi8 VWAPs for eac
Relevant Day in the Trading Period (subject @otisequence of Disrupt
Days” above)minus (ii) the Discount.

Discount: As specified in Schedule A.

10b-18 VWAP: (A) For any Scheduled Trading Day that is not aripsed Day, the volume-
weighted average price at which the Shares tradepsted in the compos
transactions for all United States securities ergha on which such Shares
traded (or, if applicable, any successor Exchangaluding (i) trades that «
not settle regular way, (i) opening (regular wayported trades in tt
consolidated system on such Scheduled Trading [igytrades that occur i
the last ten minutes before the scheduled clogeadfng on the Exchange
such Scheduled Trading Day and ten minutes befmestheduled close of t
primary trading in the market where the trade fea@éd, and (iv) trades on st
Scheduled Trading Day that do not satisfy the meguénts of Rule 10b-18(b)
(3) of the Securities Exchange Act of 1934, as atadr(the “Exchange Act”),
as determined in good faith and a commercially arable manner by tt
Calculation Agent, or (B) for any Relevant Day thsta Disrupted Day, ¢
amount determined in good faith and in a commédycigasonable manner
the Calculation Agent as the 10b-18 VWAP pursuant‘@onsequence
Disrupted Days'above. Counterparty acknowledges that the Caloulaiigent
may refer to the Bloomberg Page “JNPR” <Equity> A@EC” (r any
successor thereto) for any Relevant Day to deteitiia 10b-18 VWAP.

Number of Shares to be Delivered: A number of &haqual to the difference between (i) the Sharewrminus
(i) the Initial Sharesprovided that a number of Shares less than a w
number shall be rounded upward.

Share Amount: The quotient of the Prepayment Amoditided by the Forward Price.

Settlement Date: Unless otherwise provided in Physical SettlementGnunterparty or Cas
Settlement by Counterparty, the third Exchange mass Day immediate
following the last Relevant Day of the Trading Bdriprovided that if the
Number of Shares to be Delivered is a negative mumthe Dealer ar
Counterparty shall use commercially reasonabletsffo effect such Settleme
Date within five (5) Relevant Days immediately @lling the Valuation Date.




Physical Settlement by Counterparty: If Physical Settlement by Counterparty applies, i@etparty shall have tt
right to elect, subject to paragraph 5(f), that sirares delivered (Physical
Settlement Shares’) (and any Make#/hole Shares, as such term is defi
below) shall be (i) sold in transactions registetedier the Securities Act
1933, as amended (theStcurities Act”) (* Free Shares’) with such electio
being conditional upon the agreement between Dember Counterparty «
reasonable and customary underwriting terms forpzonies of a similar size
in a similar industry, including but not limited taistomary indemnification au
contribution and due diligence in a manner custdynaperformed fol
companies of a similar size or in a similar indystsubject to customa
confidentiality agreements for transactions of tyige) (the “Underwriting
Agreement”), or (ii) sold in transactions exempt from regiswatiunder th:
Securities Act (“Restricted Shares”). No fractional Shares shall be delive
in connection with Physical Settlement by Countdaspaand the value of ar
fractional Share otherwise deliverable shall bendmd up to the nearest wh
Share. All Physical Settlement Shares deliveredl beafreely transferable ai
free and clear of any lien, charge or other encamt®, other than in the case
Restricted Shares restrictions on transfers rglatim the exemption frol
registration under the Securities Act.

(a) If Counterparty elects to deliver Free Shafesunterparty shall deliver
number of Free Shares equal to the absolute vélire Number of Shares to
Delivered on the Settlement Date.

(b) If Counterparty elects to deliver Restrictedaféds, Counterparty sh
deliver to Dealer an initial number of Restrictdth&s on the Cash Settlem
Date (as defined below) as determined by the fotigformula:

Where,
s = the absolute value of the Cash Settlement Amamtiefined below); and

p = the price per Share determined by Dealer in rangercially reasonab
manner.

In the case of this clause (b), on the Cash Setthérbate, a balance (the “
Settlement Balance’) shall be established with an initial balance edoahe
absolute value of the Cash Settlement Amount. Ralig the sale of th
Restricted Shares by Dealer, the Settlement Balahedl be reduced by
amount equal to the aggregate proceeds (net oftammercially reasonak
brokerage and customary private placement feegjued by Dealer upon ti
sale of the Restricted Shares. If following theesal some but not all of t
Restricted Shares, the Settlement Balance has beduced to zero, r
additional Restricted Shares shall be sold by Deald Dealer shall redeliver
Counterparty any remaining Restricted Shares. llbviong the sale of th
Restricted Shares, the Settlement Balance hasea®t beduced to zero, th
Counterparty shall, at its election, (i) promptlglider to Dealer an addition
number of Shares (the Make-Whole Shares”) equal to (x) the Settleme
Balance as of such dadévided by (y) the price per Restricted Share determ
by Dealer in a commercially reasonable manner ‘(tMake-Whole Price "),
subject to paragraph 5(0), or (ii) promptly deliterDealer cash in an amol
equal to the then remaining Settlement Balances ftovision shall be applit
successively provided that references to “Restricted Sharésgtein shall b
deemed to refer to the previous Makérole Shares) until the Settlem
Balance is reduced to zero.




Cash Settlement by Counterparty:

Cash Settlement Amount:

Cash Settlement Price:

Cash Settlement Pricing Period:

Cash Settlement Date:

Settlement Currency:
Adjustments:
Method of Adjustment:

Extraordinary Events:
New Shares:

Share-for-Share:

Applicable if the Number of Shares to be Delivere@ negative number a
Counterparty makes the election above pursuant hi® proviso unde
“Settlement Method Electionin which case Counterparty shall pay Dealer
absolute value of the Cash Settlement Amount oiCdsh Settlement Date.

The product of (i) the Mamof Shares to be Deliveredultiplied by (i)
Cash Settlement Price.

The volume weighted average price at which DeatearpAffiliate of Deale
executes purchases of a number of shares equaktaltsolute value of tl
Number of Shares to be Delivered during the CastheGeent Pricing Period.

A number of Relevant Days following the Trading iBerduring which Deale
purchases a number of shares, over a commeraggonable period in order
unwind a commercially reasonable hedge positionaktp the absolute value
the Number of Shares to be Delivered.

The third Exchange Business Day immediately follmyvthe Cash Settleme
Pricing Period.

uUsD

Calculation Agent Adjustmeptovided that the Equity Definitions shall |
amended by replacing the words “diluting or concaite” in Sections 11.2(a
11.2(c) (in two instances) and 11.2(e)(vii) witrettvord “economic’and by
adding the words “or the Transaction” after the dgoftheoretical value of tr
relevant Shares” in Section 11.2(a), 11.2(c) an@®(&)(vii); provided furthe
that adjustments for any Potential Adjustment Eyether than pursuant to a
Potential Adjustment Event defined in Sections (&)@, 11.2(e)(ii)(A) anc
11.2(e)(iii) of the Equity Definitions) may be matte account for changes
volatility, stock loan rate or liquidity relevart the Shares or the Transacti
provided further that the parties agree that open market Sharealegpses b
Counterparty, if any, at the prevailing market prighall not be considerec
Potential Adjustment Evenprovided further that the repurchase of Sha
pursuant to the Other ASR Transaction shall notcbesidered a Potent
Adjustment Event. Notwithstanding anything to tluatary in Section 11.2(
of the Equity Definitions, a Dividend (as definedldw) shall not constitute
Potential Adjustment Event.

For the avoidance of doubt, whenever the Calculati@ent, Determinin
Party, Seller or Dealer is called upon to make djusiment pursuant to tl
terms of this Confirmation or the Equity Definit®ro take into account tl
effect of an event, the Calculation Agent, DeteimganParty, Seller or Deal
shall make such adjustment in a commercially reaisienmanner by referen
to the effect of such assuming that Dealer maistaicommercially reasonal
Hedge Position.

Section 12.1(i) of the Equity Definitions is heredaynended by deleting the t
in clause (i) in its entirety and replacing it withe phrase publicly quoted
traded or listed on any of the New York Stock Exuie the NASDAQ Glob:
Select Market or the NASDAQ Global Market (or thegspective successo
and”.

The definition of “Share-for-Shareset forth in Section 12.1(f) of the Equ
Definitions is hereby amended by the deletion ef plarenthetical in clause
thereof.




Cancellation and Payment (Calculation Agent Sections 12.2(e) and 12.3(d) and the first pardg@pSection 12.7(b) of tt

Determination): Equity Definitions shall be amended by inserting thords ‘or Share Forwar
Transaction” after the words “Option Transactian”each place where su
words appear therein. Section 12.7(c) shall be teldldrom the Equit
Definitions, and each reference in the Equity Digbns to “Section 12.7(c)”
shall be replaced with a reference to “Section (t)"7

Consequences of Merger Events:

Merger Event: Applicable; provided Section 12.1(b) of the Equity Definitions is hen
amended by (i) adding the words “or Issuer” after words “relevant Shares”
and (ii) deleting the word “or” after the parentbat in line 10 thereofprovided
further that solely for the purposes of any event that ldi@ive rise to an
adjustment to the Discount by the Calculation Agemder this Transaction, t
definition of Merger Event is hereby amended bydéleting the remainder
Section 12.1(b) following the definition of “Rever#lerger’in subsection (iv
thereof; and (2) adding the wordw)the sale or transfer of all or substanti
all of the assets of the Issuer, (vi) any acquitby Issuer or any of i
subsidiaries where the estimated value of the agdee consideratic
transferable by Issuer or its subsidiaries exce&0% of the marke
capitalization of the Issuer, in each case, agéted by the Calculation Age
as of the date such acquisition is first annourmevii) any lease, exchang
transfer, disposition (including, without limitatip by way of spimff or
distribution) of assets (including, without limitat, any capital stock or oth
ownership interests or other ownership interesha Issuers subsidiaries) ¢
other similar event by Issuer or any of its sulasids where the estimated va
of the aggregate consideration transferable toeceivable by Issuer or
subsidiaries exceeds 25% of the market capitadimadf the Issuer, in each ca
as determined by the Calculation Agent as of the dach transaction is fil
announced” after subsection (iv).

Share-for-Share: Modified Calculation Agent Adjustmenprovidedthat the Calculation Age
shall not adjust Relevant Contract Days.

Share-for-Other: Cancellation and Payment (Calculation Agent Deteation).

Share-for-Combined: Cancellation and Payment (Qation Agent Determination)provided that

Dealer may elect Component Adjustment.

Consequences of Tender Offers:

Tender Offer: Applicable; provided that the definition of “Tender Offerlh Section 12.1 ¢
the Equity Definitions will be amended by replacithg phrase dreater tha
10% and less than 100% of the outstanding votirageshof the Issueiih the
third and fourth line thereof with &) greater than 10% and less than 100¢
the outstanding Shares of the Issuer in the ebattsuch Tender Offer is bei
made by the Issuer or any subsidiary thereof org(bater than 15% and le
than 100% of the outstanding Shares of the Issutitd event that such Tenu
Offer is being made by any entity or person othwantthe Issuer or ai
subsidiary thereof”.

Share-for-Share: Modified Calculation Agent Adjustmenprovidedthat the Calculation Age
shall not adjust Relevant Contract Days.

Share-for-Other: Modified Calculation Agent Adjustmenprovidedthat the Calculation Age
shall not adjust Relevant Contract Days.

Share-for-Combined: Modified Calculation Agent Asliment;providedthat the Calculation Age
shall not adjust Relevant Contract Days.




Modified Calculation Agent Adjustment:

Announcement Date:

Announcement Event:

Composition of Combined Consideration:

For greatarertainty, the definition of Modified Calculation Ager
Adjustment” in Sections 12.2 and 12.3 of the Equity Definitiogizall be
amended by (i) adding the following italicized lalage after the parentheti
provision: “(ncluding adjustments to account for changes imilidly, expecter
dividends, stock loan rate or liquidity relevant tbhe Shares or to tl
Transaction) from the Exchange Business Day imntelgiapreceding th
Announcement Date or the Determination Date, adicgie, to the firs
Exchange Business Day immediately following the déerDate (Section 12.
or Tender Offer Date (Section 12.3)" and (ii) diglgtthe phrase éxpectec
dividends,” from such parenthetical provision.

The definition of “Announcemebdate” in Section 12.1 of the Equi
Definitions shall be amended by (i) replacing th@rav‘leads to thein the thirc
and the fifth lines thereof with the words “, ifropleted, would lead to a”ji)
replacing the words “voting share#i the fifth line thereof with the wol
“Shares”; and (iii) inserting the word®y any entity that is likely to be a pa
to the transaction” after the word “announcementthe second and the fou
lines thereof; (iv) replacing the words “a firm” thithe word “any”in the
second and fourth lines thereof; (v) inserting therds ‘or to explore th
possibility of engaging in” after the words “engage in the second lin
thereto; and (vi) inserting the wordsr“to explore the possibility of purchas
or otherwise obtaining” after the word “obtain”time fourth line thereto.

If an Announcement Event has occurred, the Calicuaigent shall have tt
right to determine the economic effect of the Announcement Event @&
theoretical value of the Transaction (includinghaeitt limitation any change
volatility, stock loan rate or liquidity relevanio tthe Shares or to tl
Transaction) (i) at a time that it deems appropriditom the Announceme
Date to the date of such determination (ttizetermination Date”), and (ii) on
the Valuation Date or on a date on which a paynsenbunt is determine
pursuant to Section 6 of the Agreement or Sectidhg or 12.8 of the Equi
Definitions, from the Exchange Business Day immigdya preceding th
Announcement Date or the Determination Date, a$icgie, to the Valuatio
Date or the date on which a payment amount is ehéted pursuant to Secti
6 of the Agreement or Sections 12.7 or 12.8 ofElqeity Definitions. If an
such economic effect is material, the Calculatigget may either (i) adjust tl
terms of the Transaction to reflect such econorffiece or (ii) terminate th
Transaction, in which case the Determining Partyll wdetermine th
Cancellation Amount payable by one party to theentprovided that the
reference in Section 12.8(a) of the Equity Deforis to “Extraordinary Event”
shall be replaced for this purpose with a referdnc&nnouncement Event.”
Announcement Event” shall mean the occurrence of the Announcement
of a Merger Event or Tender Offer or of a potenkitdrger Event or potenti
Tender Offer, or any publicly announced change roeredment to any su
announced transaction or event (including any anoement relating to tt
abandonment thereofjsrovided that if the Calculation Agent shall make
adjustment to the terms of the Share Forward Tadiogaupon the occurren
of a particular Announcement Event, then the Catanh Agent shall make :
adjustment to the terms of the Share Forward Taiiosa upon an
announcement regarding the same event that gaee tdsthe origineg
Announcement Event, including, without limitatioegarding the abandonme
of any such event.

Not Apptileg provided that, notwithstanding Sections 12.5(b) and 12.4{
the Equity Definitions, to the extent that the camsifion of the consideratic
for the relevant Shares pursuant to a Tender Qffdvlerger Event could t
elected by an actual holder of the Shares, theuzion Agent will, in its
reasonable discretion, determine such composition.




Nationalization, Insolvency or Delisting:

Additional Disruption Events:
Change in Law:

Failure to Deliver:
Insolvency Filing:

Hedging Disruption:
Increased Cost of Hedging:
Loss of Stock Borrow:

Borrow Cost:

Maximum Stock Loan Rate:

Increased Cost of Stock Borrow:

Initial Stock Loan Rate:

Cancétha and Payment (Calculation Agent Determinatigmysvidedthat, in
addition to the provisions of Section 12.6(a)(@f)the Equity Definitions, it wil
also constitute a Delisting if the Exchange is tedan the United States and
Shares are not immediately re-listed, re-tradetequoted on any of the Ne
York Stock Exchange, The NASDAQ Global Select Marke The NASDAC
Global Market (or their respective successorghéf Shares are immediately re-
listed, re-traded or rguoted on any such exchange or quotation systech,
exchange or quotation system shall thereafter bendd to be the Exchange.

Applicable;provided that Section 12.9(a)(ii) of the Equity Definitioisshereby
amended by (i) replacing the phrase “the interpigtain the third line therec
with the phrase “,or public announcement of, the formal or infor
interpretation”, (ii) by replacing the word “Shateshere it appears in clau
(X) thereof with the words “Hedge Positioahd (iii) by immediately followin
the word “Transaction” in clause (X) thereof, adgihe phraseifi the manne
contemplated by the Hedging Party on the Trade"Date

Not Applicable.

Applicableprovided that the definition of “Insolvency Filingih Section 12.!
of the Equity Definitions shall be amended by detgthe clauseprovided tha
such proceedings instituted or petitions presehyecreditors and not consen
to by the Issuer shall not be deemed an Insolvétilayg” at the end of suc
definition and replacing it with the following: 9r it has instituted against it
proceeding seeking a judgment of insolvency or hastky or any other relit
under any bankruptcy or insolvency law or otherilsimiaw affecting creditors’
rights, or a petition is presented for its windimg-or liquidation by a credit
and such proceeding is not dismissed, dischardaged or restrained in ea
case within 15 days of the institution or preseatathereof.”

Applicable.
Applicable.

Applicablegrovided that Sections 12.9(a)(vii) and 12.9(b)(iv) of tBquity
Definitions are amended by deleting the wordsd rate equal to or less than
Maximum Stock Loan Rate” and replacing it with therds “at a Borrow Cos
equal to or less than the Maximum Stock Loan Rate”.

For purposes of Section 12.9 of the Equity Defims, all references
“Hedging Shares” shall be deemed to be referermE&ealers short position i
respect of the Transaction.

The cost to borrow the relevant Shares, as detedriiy the Calculation Age
on the relevant date of determination. Such cds#dl snclude (a) the spre:
below FEDFUNDS earned on collateral posted in connectionh wstict
borrowed Shares, net of any costs or fees, andr{p)stock loan borrow fe
payable for such Shares, expressed as fixed ragnpem.

200 basis points.

Applicablprovided that (a) Section 12.9(a)(viii) of the Equity Dédfians
shall be amended by deleting “rate to borrow Shaeesl replacing it witl
“Borrow Cost” and (b) Section 12.9(b)(v) of the Equity Definitsohall be
amended by (i) adding the word “or” immediately dref the phrase “(B)",iij
deleting subsection (C) in its entirety, (iii) raping “either party”in the
penultimate sentence with “the Hedging Partgiid (iv) replacing the wol
“rate” in clauses (X) and (Y) of the final sentence thereiith the word:
“Borrow Cost”.

25 basis points.




FED FUNDS: For any day, the rate set forth for such day oppdke caption “Federal funds”
as such rate is displayed on the page “FedsOpedexin <GO>" on the
BLOOMBERG Professional Service, or any successgegaovided that if no
rate appears for any day on such page, the ratthéoimmediately precedit
day for which a rate does so appear shall be wezlith day.

Hedging Party: Dealer or an affiliate of Dealer that is involvedthe hedging of the Transacti
for all applicable Additional Disruption Events.
Hedge Positions: The definition of “Hedge Positiongfi Section 13.2(b) of the Equity Definitio

shall be amended by inserting the words “or aniatii thereof”after the word
“a party” in the third line.

Determining Party: Dealer for all applicable Extrdinary Events and any Announcement Event.
Acknowledgments:
Non-Reliance: Applicable.
Agreements and Acknowledgments Regarding Hedging
Activities: Applicable.
Additional Acknowledgments: Applicable.
3. Mutual Representations, Warranties and Agreement:

In addition to the representations, warranties agteements in the Agreement and those containesviedse herein, each of Dealer and Counter
represents and warrants to, and agrees with, biez party that:

@ Commodity Exchange Act.lt is an “eligible contract participanttithin the meaning of Section 1a(18) of the U.SnfBuodity Exchanc
Act, as amended (the CEA ”). The Transaction has been subject to individual tiaion by the parties. The Transaction has non
executed or traded on a “trading facility” as defirin Section 1a(51) of the CEA,;

(b) Securities Act.It is a “qualified institutional buyer” as definéd Rule 144A under the Securities Act of 1933, m&raded (the Securities
Act "), or an “accredited investor” as defined in Sewt2(a)(15)(ii) of the Securities Act; and

(c) ERISA. The assets used in the Transaction (1) are notsasbany “plan” &s such term is defined in Section 4975 of the lh&rna
Revenue Code (theCode")) subject to Section 4975 of the Code or any “taipe benefit plan”ds such term is defined in Section 3(¢
the U.S. Employee Retirement Income Security Act®f4, as amended ERISA ")) subject to Title | of ERISA, and (2) do not consti
“plan assets” within the meaning of Department abar Regulation 2510.3-101, 29 CFR Section 2510:B-1

4, Representations, Warranties and Agreements of Couatparty.

In addition to the representations and warrantieghé Agreement and those contained elsewherenh&@eunterparty further represents, warrants amele
that:

(@) Reserve(

(b) Counterparty shall promptly provide written notitee Dealer upon obtaining knowledge of the occureent any event that wot
constitute an Event of Default, a Potential AdjustinEvent, a Merger Event or any other Extraordirirent;provided, however tha
should Counterparty be in possession of materiafpublic information regarding Counterparty, Coungetp shall not communicate st
information to Dealer;

(c) (A) Counterparty is acting for its own account, dhthas made its own independent decisions to dnterthe Transaction and as
whether the Transaction is appropriate or propeitfoased upon its own judgment and upon adviomfsuch advisers as it has dee
necessary, (B) Counterparty is not relying on amymunication (written or oral) of Dealer or anyitsf affiliates as investment advice
as a recommendation to enter into the Transacitobefng understood that information and explanaigelated to the terms ¢
conditions of the Transaction shall not be congideinvestment advice or a recommendation to emter the Transaction), (C)
communication (written or oral) received from Deale any of its affiliates shall be
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(h)
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(m)

(n)

(0)

()

deemed to be an assurance or guarantee as togbetec results of the Transaction and (D) has &sséts of at least USD 50,000,00
of the date hereof;

Reservec

Counterpartyg financial condition is such that it has no neadlifjuidity with respect to its investment in tfieansaction and no neec
dispose of any portion thereof to satisfy any éxgsbr contemplated undertaking or indebtedness;

Counterpartys investments in and liabilities in respect of ffimnsaction, which it understands are not readibrketable, are n
disproportionate to its net worth, and Counterpéstable to bear any loss in connection with than$action, including the loss of
entire investment in the Transaction;

Counterparty is not as of the Trade Date, stmall not be after giving effect to the Transactiinsolvent” @as such term is defined
Section 101(32) of the U.S. Bankruptcy Code (Titleof the United States Code) (thB&nkruptcy Code ")) and Counterparty would
able to purchase the number of Shares underlyitiy e Transaction in compliance with the lawshaf jurisdiction of Counterparty’
incorporation or organization;

the Transaction, and any repurchase of the Shar€obnterparty in connection with the Transactisrpursuant to a publicly announ
Share repurchase program that has been approvE€dunterpartys board of directors, a copy of such approval tptoxided to Dealt
upon request, (including engaging in related déikearansactions) and any such repurchase has beehall if so required be, publi
disclosed in its periodic filings under the Excharget and its financial statements and notes tberet

Counterparty understands, agrees and acknowledig¢sDealer has no obligation or intention to regishe Transaction under
Securities Act, any state securities law or otlpgliaable federal securities law;

(A) each of Counterpartg’filings under the Securities Act and the Exchafgethat are required to be filed have been fded (B) as ¢
the respective dates thereof and as of the Tratle Bach filings when considered as a whole (Withrhore recent such filings deeme
amend inconsistent statements contained in anigeauch filings) do not contain any misstateméra material fact or omit any matel
fact required to be stated therein or necessanyatke the statements made therein, in the lightetircumstances under which they v
made, not misleading;

Counterparty is not, and after giving effeztihe Transaction will not be, required to registeran “investment compang$ such term
defined in the Investment Company Act of 1940, rasrded;

Counterparty understands, agrees and acknowletigead obligations of Dealer to it hereunder shallentitled to the benefit of dep
insurance and that such obligations shall not lzeanieed by any affiliate of Dealer or any govemtakagency;

without limiting the generality of Section 13.1 tife Equity Definitions, Counterparty acknowledghattDealer is not making a
representations or warranties with respect to risgtinent of the Transaction under any accountiagdstrds, including ASC Topic 2!
Earnings Per Share, ASC Topic 815, Derivatives ldadging, ASC Topic 480, Distinguishing Liabilitié®m Equity and ASC 8180,
Derivatives and Hedging - Contracts in Entity’'s O&quity (or any successor issue statements) orrur8€B’s Liabilities & Equity
Project;

Counterparty is not entering into the Transactionthe purpose of (i) creating actual or appareadihg activity in the Shares (or ¢
security convertible into or exchangeable for thar®s) or (i) manipulating the price of, or fatating a distribution of, the Shares (or
security convertible into or exchangeable for thargs);

Counterparty has not entered into any obligatiat thould contractually limit it from effecting sktinent under the Transaction an
agrees not to enter into any such obligation duttiegterm of the Transaction;

no federal, state or local (including norss. jurisdictions) law, rule, regulation or regioiy order applicable to the Shares would give
to any reporting, consent, registration or othguimement (including without limitation a requirentdo obtain prior approval from a
person or entity) as a result of Dealer or itdiaffis




5.

©)

owning or holding (however defined) Shares othanthny such law, rule, regulation or order thatiepA) to the beneficial ownerst
of Shares under the Exchange Act or (B) solely assalt of the business, identity, place of busnasjurisdiction of organization
Dealer or any such affiliate; and

the Available Share Number is equal to or gredtan the Maximum Share Number (each, as definedWpebmd any Shares delivered
Counterparty hereunder shall, when delivered imatance with the terms hereof, be validly issuallly paid and non-assessable.

Other Provisions:

@
(b)

(©

[Reserved].

Rule 10b48.

@)

(ii)

(iii)

Except as disclosed to Dealer in writing priorhie ffrade Date, Counterparty represents and wat@iliealer that it has not me
any purchases of blocks by or for itself or anytefAffiliated Purchasers pursuant to the one blpakchase per week exceptiol
clause (b)(4) of Rule 10b-18 under the Exchange(ARule 10b-18") during each of the four calendar weeks precedic siati
(“ Rule 10b-18 purchase” “ blocks” and “ Affiliated Purchaser ", each as defined in Rule 10b-18).

Counterparty agrees that it (A) will not, on any afuring the Trading Period, any Cash Settlemeiutiriey Period (regardless
whether Cash Settlement by Counterparty appliegngrperiod (a ‘Share Termination Period”) beginning on the date of ¢
cancellation or termination of the Transaction anding on the date on which the Payment Obligasasatisfied or Terminatic
Delivery Units are delivered pursuant to paragr&fin), as the case may be, make, or permit to beer{tadthe extent with
Counterpartys control), any public announcement (as definddute 165(f) under the Securities Act) of any Mergjensaction ¢
potential Merger Transaction (aPublic Announcement”) unless such public announcement is made prioregmfiening or aft
the close of the regular trading session on thén&xge for the Shares; (B) shall promptly (but ig ement prior to the next open
of the regular trading session on the Exchangejynbealer following any such announcement thathsaonouncement has b
made; and (C) shall promptly (but in any event ptithe next opening of the regular trading sessio the Exchange) provi
Dealer with written notice specifying (i) Counterfyés average daily Rule 10b-18 Purchases (as eeéfin Rule 10k8) during th
three full calendar months immediately precedirggyahnouncement date that were not effected thrBagtier or its affiliates at
(i) the number of Shares purchased pursuant tptireiso in Rule 104:8(b)(4) under the Exchange Act for the three ¢alenda
months preceding the announcement date. Such mvritiéce shall be deemed to be a certification byr@erparty to Dealer tt
such information is true and correct in all matergspects. In addition, Counterparty shall prompibtify Dealer of the earlier
occur of the completion of such transaction andcihrapletion of the vote by target shareholdensletger Transaction ” mean
any merger, acquisition or similar transaction imirg a recapitalization as contemplated by Rul®-18(a)(13)(iv) under tt
Exchange Act. Counterparty acknowledges that ai®@rinouncement could result in the occurrence Bfegulatory Disruptic
and shall comply with paragraphs 5(b)(iii) and SfeJow, and the parties agree that any such ocwershall be treated a
Potential Adjustment Event hereunder.

[Reserved

Rule 10b5-1.1t is the intent of the parties that the Transacttmmply with the requirements of Rule 10b&)(1)(i))(A) and (B) of th
Exchange Act (‘Rule 10b5-1"), and the parties agree that this Confirmation dhalinterpreted to comply with the requirements afe
10b54(c), and Counterparty shall take no action thsiilts in the Transaction not so complying with suefuirements. For the avoida
of doubt, the parties hereto acknowledge that @ntoyany Other ASR Transactions shall not fallhivitthe ambit of the previous sentel
Without limiting the generality of the precedingngence, Counterparty acknowledges and agreesAh&@dunterparty does not have, .
shall not attempt to exercise, any influence ovaw,;,when or whether Dealer (or its affiliate) etleany purchases in connection with
Transaction, (B) during the Trading Peripdny Cash Settlement Pricing Period (regardlesstafther Cash Settlement by Counterg
applies) and any Share Termination Period neittmm@rparty nor its officers or employees shalleclly or indirectly, communicate a
information regarding Counterparty or the Shareanp employee of Dealer or its affiliates who igedily involved with the hedging of a
trading with respect to the Transaction, (C) Corpagy is entering into the




Transaction in good faith and not as part of a plaacheme to evade compliance with federal séesifidws including, without limitatio
Rule 10b-5 under the Exchange ActRlle 10b-5") and (D) Counterparty will not alter or deviate frahis Confirmation or enter into
alter a corresponding or hedging transaction oitipaswith respect to the Shares. Counterparty alsknowledges and agrees that
amendment, modification, waiver or termination bfst Confirmation must be effected in accordancehwiie requirements for t
amendment or termination of a “plan” as definedRire 10b51(c). Without limiting the generality of the foregg, any such amendme
modification, waiver or termination shall be madegbod faith and not as part of a plan or schenevéale the prohibitions of Rule 18b-
and no such amendment, modification or waiver ¢halnade at any time at which Counterparty or dfigev or director of Counterparty
aware of any material non-public information regagdCounterparty or the Shares.

(d) Company Purchases. Without the prior written consent of Dealer andapt for purchases that are not solicited by orbehalf o
Counterparty, its affiliates or affiliated purcheséeach as defined in Rule 10B-of the Exchange Act) or purchases executed [ajebe
an Affiliate of Dealer, Counterparty shall not pase, and shall cause its affiliates or affiliapedichasers not to directly or indirec
(including, without limitation, by means of any basettled or other derivative instrument) purchaserao purchase, place any bid or li
order that would effect a purchase of, or entay anty derivative transaction that would reasondlelexpected to result in any purchas
or commence any tender offer relating to, any Shéoe an equivalent interest, including a unit ehéficial interest in a trust or limit
partnership or a depository share) or any secudtyertible into or exchangeable or exercisableSioares on any Relevant Contract
duringthe Trading Periodany Cash Settlement Pricing Period (regardlesshettiier Cash Settlement by Counterparty applieahgrShar
Termination Periodprovidedthat this Section 5(d) shall not (i) limit the Caerpartys ability, pursuant to its employee incentive pia
dividend reinvestment program, to re-acquire Sharemnnection with the related equity transactjq(ii$ limit Counterpartys ability tc
withhold shares to cover tax liabilities associatéth such equity transactions or (iii) limit Coenparty’s ability to grant stock and optic
to “affiliated partners” (as defined in Rule 1@B) or the ability of such affiliated purchasersatmjuire such stock or options, in connec
with the Counterpartg’ compensation policies for directors, officers antployees or any agreements with respect to thgensation ¢
directors, officers or employees of any entitieatthre acquisition targets of Counterparty, anatdnnection with any such purch
Counterparty will be deemed to represent to Dethlgirsuch purchase does not constitute a “RulelBOBurchase” (as defined in Rule 10b
18) (any such incentive or compensatory plan, @nogor policy of Counterparty, a “Compensatory PJaptovided furtherthat after Jul
27, 2014 the Counterparty may repurchase a nunflsrapes in the open market on such Exchange Bassibay up to 5% of the ADTV (
defined under Rule 10b8) available on such Exchange Business Day thrddghler pursuant to customary open market repue
documentation agreed to between the Counterpadiypaaler in compliance with the provisions of RLGb-18.

(e) Regulation M. Counterparty is not on the date hereof, engageddistribution, as such term is used in Regulaibander the Exchan
Act (“ Regulation M "), of any securities of Counterparty, other than ieseaof securities or activities exempted from Ratioh M by
reasons of Rule 101(b) and (c) and 102(b), (c) @)df Regulation M. Counterparty shall not, urtie last date on which Shares
Termination Delivery Units are deliverable, or acgsh is payable, by either party in respect of Thensaction, engage in any s
distribution without prior notice to Dealer (aDistribution Notice ”); providedthat Counterparty may only deliver up to three
Distribution Notices during the Trading Period. @tarparty acknowledges that delivery of a DistritmtNotice could result in tl
occurrence of a Regulatory Disruption and shall gignwith paragraph 5(b)(iii) and 5(c) aboverovidedthat delivery of a Distributic
Notice in accordance with this Section 5(e) (areluhderlying distribution giving rise to such Distrition Notice) shall not be treated ¢
Potential Adjustment Event hereunder unless sushuption Notice or Distribution Notices lead to mdhan eight Disrupted Days in
Trading Period.
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Additional Termination Events.

0] Notwithstanding any other provision hereof, “Additional Termination Event’shall occur and Counterparty shall be the
Affected Party pursuant to such Additional TermioatEvent if on any day occurring after the Tradetddand on or prior to the |
Scheduled Trading Day in the Trading Period omrig Cash Settlement Pricing Period (regardlessheftier Cash Settlement
Counterparty applies) or any Share Terminationdeeri

1. Counterparty declares a distribution, issudividend to existing holders of the Shares withearlividend date on or prior
the Valuation Date of (i) an extraordinary cashidiwnd (other than any regular quarterly dividendinamount equal to or l¢
than the Regular Dividend as specified in Schedyldii) a regular quarterly dividend in an amowgmneater than the Regu
Dividend as specified in Schedule A, (iii) secastior share capital of another issuer acquiredvoied (directly or indirectly
by Counterparty as a result of a spiifi-or other similar transaction or (iv) any othgpe of securities (other than Shares, w
may constitute a Potential Adjustment Event), sgbt warrants or other assets, in any case foraympnt or for payme
(cash or other consideration) at less than thegiliey market price as determined by Dealer (othan any dividend of ai
rights to holders of Shares pursuant to an adopbprCounterparty of a stockholder rights plan dgrthe term of th
Transaction; provided that any triggering or otkegent that results in such rights becoming sepératedistributed she
constitute a Dividend hereunder) (any such distigloy issue or dividend, a Dividend ”). For avoidance of doubt, st
Dividend will not be included in the Payment Obtiga (as defined below); or

2. The price per Share, as determined by the Calounl#&gent, on any Exchange Business Day falls bdd@:49. In the case
this clause (ii), if Dealer so notifies Countergafmotwithstanding Section 6(b) of the Agreemest)ch Exchange Busine
Day shall constitute the relevant Early Terminaiiate.

(ii) If on any day, occurring after the Trade Date andioprior to the last Relevant Day in the Tradiegyiod, Counterparty declare
distribution, issue or dividend to existing holdefsthe Shares with an aividend date on or prior to the Valuation Datet tis
earlier than the expected diksidend date specified in Schedule A, the CaldoitatAgent shall in a good faith commerci:
reasonable manner make such adjustments to theisxesettlement, payment or any other terms of Tremsaction as tl
Calculation Agent determines appropriate to accéumte economic effect on the Transaction of sexnt.

Share Delivery Conditions. If Physical Settlement by Counterparty applies, i@etparty may deliver Free Shares in respect 1
settlement obligations only if the following coridits have been satisfied (theRégistration Provisions”): (i) a registration statement (
Registration Statement”) (which may be a shelf registration statement filadspant to Rule 415 under the Securities Act) dagegpublic
resale by Dealer (or an affiliate thereof) of ama&s delivered by Counterparty to Dealer undeh ®iysical Settlement by Counterp.
(* Settlement Shares’) shall have been filed with, and declared effecbiye the Securities and Exchange Commission no tater th
Settlement Date and such Registration Statemenincas to be in effect at all times to and inclydthe date that Dealer or its affiliate
has fully and finally sold any Settlement Sharesetieder (“Distribution ") ( providedthat Dealer shall use its commercially reasor
efforts to complete such Distribution as soon aaseoeably practicable), (i) the contents of suchyiReation Statement and of ¢
prospectus supplement to the prospectus includ=dith(including, without limitation, any sectiodsscribing the plan of distribution) st
be reasonably satisfactory to Dealer, (iii) Dealeall have been afforded a reasonable opportumigohduct a due diligence investiga
with respect to Counterparty customary in scopermsactions involving companies of a similar gizen a similar industry pursuant
which Dealer (or an affiliate thereof) acts as arderwriter of equity securities and the resultssath investigation are reasone
satisfactory to Dealer, in its reasonable discre(iprovidedthat Dealer shall enter into customary rdiselosure agreements in connec
with such due diligence), and (iv) as of the Settat Date, an agreement between Dealer and Coariteigd commercially reasonable ¢
customary underwriting terms for companies of ailainsize or in a similar industry, including buttiimited to commercially reasona
underwriting fees and commissions, indemnificatioid contribution and reasonable due diligence‘(taderwriting Agreement ") shal
have been entered into with Dealer in connectidh thie public resale of the Settlement Shares ajidd€or an affiliate thereof).




(h)

@)
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(k)

Counterparty agrees that any Registration Stateihéites for purposes of Physical Settlement byu@t@rparty pursuant to the provisi
above, at the time the same becomes effectiveneilcontain an untrue statement of a materialdacmit to state a material fact requi
to be stated therein to make the statements theximmisleading. Counterparty represents that angpectus delivered to Dealer
connection with sales made under the Registratiate®ent (as such prospectus may be supplementadime to time) will not include «
untrue statement of a material fact or omit toestatmaterial fact necessary in order to make thtersents therein, in light of t
circumstances under which they were made, not aushg.

If Physical Settlement by Counterparty applies, @erparty may deliver Restricted Shares in respgits settlement obligations only if t
following conditions have been satisfied:

(i) all Restricted Shares shall be delivered#aler (or any affiliate of Dealer designated byal@€) pursuant to the exempt
from the registration requirements of the Secigifiet provided by Section 4(2) thereof;

(i) as of or prior to the date of delivery, Der@and any potential purchaser of any such shfaoes Dealer (or any affiliate
Dealer designated by Dealer) identified by Dealmalisbe afforded a commercially reasonable oppdgtuto conduct a due diligen
investigation with respect to Counterparty custgmiarscope for private placements of equity semsgibf similar size (including, withc
limitation, the right to have made available torthfor inspection all financial and other recordsrtiment corporate documents and c
information reasonably requested by them (provitiatl Dealer shall enter into customary non-disgesgreements)); and

(i) as of the date of delivery, Counterparhab enter into an agreement (@fivate Placement Agreement) with Dealer (o
any affiliate of Dealer designated by Dealer) immection with the private placement of such shhye€ounterparty to Dealer (or any s
affiliate) and the private resale of such shareBésgler (or any such affiliate), substantially danto private placement purchase agreen
customary for private placements of equity seasitf similar size for companies of a similar sizein a similar industry, in form a
substance reasonably satisfactory to Dealer, whitrate Placement Agreement shall include, witHouitation, provisions substantia
similar to those contained in such private placenpeinchase agreements for companies of a simitar @i in a similar industry, and st
provide for the payment by Counterparty of all coenanally reasonable fees and expenses of Dealan@&ffiliate thereof) in connecti
with such resale, including commercially reasonalistomary private placement fees and all feeseapdnses of counsel for Dealer (o
affiliate thereof), and shall contain representaiovarranties, covenants and agreements of Cqamtgreasonably necessary or advis
to establish and maintain the availability of aemption from the registration requirements of teeBities Act for such resales.

Transfer or Assignment. Counterparty may not transfer or assign any ofigsts or obligations under the Transaction or Aggeemer
without the prior written consent of Dealer. Notwgtanding any provision of the Agreement to thetreoy, Dealer may, subject
applicable law, freely transfer and assig(ansfer ”) all of its rights and obligations under the Tran®acand the Agreement without
consent of Counterparty to (1) any affiliate of Bedhat has a credit rating that is not lower tiiaa credit rating of Dealer immediat
prior to the time of such proposed transfer org@)affiliate of Dealer whose obligations are gusead by Dealer or any Guarantol
Dealer.

Notwithstanding any other provision in this Confation to the contrary requiring or allowing Dealempurchase, sell, receive or deliver
Shares or other securities to or from Counterp@galer may designate any of its affiliates (Bésignated Affiliate ") to purchase, se
receive or deliver such Shares or other securdties otherwise to perform Dealesbligations in respect of the Transaction and amgf
designee may assume such obligations. Dealer Bhatlischarged of its obligations to Counterpartythie extent that such Designe
Affiliate performs in full all of the obligationsf®ealer designated by Dealer to such Designatditlad under this Transaction.

[Reserved].
[Reserved].

No Netting or Setoff. Obligations under the Transaction shall not beedgettecouped or set off (including pursuant to i8acé of the
Agreement) against any other obligations of théiggrwhether arising under the
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Agreement, this Confirmation, under any other agm@® between the parties hereto, by operation wf da otherwise, and no ott
obligations of the parties shall be netted, recdugreset off (including pursuant to Section 6 af thgreement) against obligations undel
Transaction, whether arising under the Agreeméig,Gonfirmation, under any other agreement betvikemparties hereto, by operatior
law or otherwise, and each party hereby waivessaigh right of setoff, netting or recoupment.

Staggered SettlementDealer may, by notice to Counterparty on or prioahy Settlement Date (aNominal Settlement Date”), elect tc
deliver any Shares deliverable on such Nominalé&eént Date on two or more dates (each Saggered Settlement Daté) or at two o
more times on the Nominal Settlement Dat8tdggered Settlement) as follows: (i) in such notice, Dealer will spectfy Counterparty tt
related Staggered Settlement Dates (each of whilthbevon or prior to such Nominal Settlement Dabe)delivery times and how it w
allocate the Shares it is required to deliver uritlerapplicable settlement method above among tdgg8red Settlement Dates or deliy
times; and (ii) the aggregate number of SharesDieaer will deliver to Counterparty hereunder dinsach Staggered Settlement Di
shall be taken into account for purposes of det@ngithe Number of Shares to be Delivered at theiNal Settlement Datggrovidedthas
in no event shall any Staggered Settlement Datposgoned to a date later than the Final Termindiiate;provided furtherthat in nc
event shall any Staggered Settlement reduce theNeimber of Shares to be Delivered that Deal@bigyated to deliver to Counterpa
under this Transaction.

Alternative Calculations and Counterparty Payment o Early Termination and on Certain Extraordinary Ev ents. If Dealer owe
Counterparty or if Counterparty owes Dealer any amd@n connection with the Transaction (i) pursu@n®ections 12.2, 12.3, 12.6, 12.
12.9 of the Equity Definitions or “Announcement Bt'eabove or (ii) pursuant to Section 6(d)(ii) diet Agreement (a Paymen
Obligation "), Counterparty or Dealer, as the case may be, shiihssuch Payment Obligation by delivery of Tamation Delivery Unit
(as defined below) unless Counterparty gives ircatte telephonic notice to Dealer of its electiortiie contrary, confirmed in writil
within one Scheduled Trading Day, no later thanmétew York time on the Early Termination Date ohet date the Transactior
cancelled or terminated, as applicable, where satice shall include a representation and warrénatyn Counterparty that it is not, as
the date of the telephonic notice and the dateuoffi svritten notice, aware of any material rmblic information concerning itself or 1
Shares and Dealer consents in writing to suchietec¥ithin a commercially reasonable period ofdifollowing the date on which t
Payment Obligation would otherwise become due, &esthall deliver to Counterparty or Counterpartglstieliver to Dealer, as the ci
may be, a number of Termination Delivery Units Imava fair market value (net of any commerciallysgraable brokerage and underwri
commissions and fees, or any commercially reasenaldtomary private placement fees, in the caseddlivery of Termination Delive
Units by Counterparty) equal to the amount of sBalgment Obligation, as determined by the Calculatigent. If the provisions set fo
in this paragraph are applicable, the provisionsSettions 9.8, 9.9, 9.10, 9.11 (modified as deedribbove) and 9.12 of the Eq
Definitions shall be applicable, except that afierences to “Shares” shall be read as referencé$aonination Delivery Units.”Any
purchases made by the Dealer to fulfill their detjvobligation of Shares or Termination Deliveryitdrpursuant to this paragraph 5
shall be made on Relevant Dayd.érmination Delivery Units ” means in the case of a Termination Event, Eveitedéult, Tender Offe
Announcement Event, Insolvency Filing, Reverse Memy Delisting, one Share or, in the case of Nai@ation, Insolvency or Merg
Event (other than a Reverse Merger), a unit cdngisif the number or amount of each type of prgpezteived by a holder of one St
(without consideration of any requirement to paghcar other consideration in lieu of fractional amts of any securities) in st
Nationalization, Insolvency or Merger Everprovided that if such Nationalization, Insolvency or Merdgévent involves a choice
consideration to be received by holders, such haldall be deemed to have elected to receive thénman possible amount of cash.

No Material Non-Public Information. On the Trade Date, Counterparty represents andamtarto Dealer that it is not aware of
material nonpublic information (as such term is used for theppses of securities laws and regulations prohipitrading on the basis
such information, including Section 10(b) of thecRange Act and the Rules promulgated thereundegecning itself or the Shares.

Maximum Number of Shares. Notwithstanding anything to the contrary hereine thumber of Shares issuable by Counterpar
settlement or pursuant to paragraph 5(m) shaleroted 44,427,990 Shares (tHddximum Share Number”), as adjusted by Calculati
Agent to account for any subdivision, stock-sgthck combination, reclassification or similar diike or antidilutive event with respect
the Shares resulting from corporate action of gseidr. Notwithstanding anything to the contraryehlreor in the Equity Definitions, tl
Maximum Share Number will not be adjusted on actofiany event that (x) constitutes a Potentialustiinent




(P)

(@

0

(s)

(®)

(u)
v)

Event solely on account of Section 11.2(e)(viixted Equity Definitions and (y) is not within Courgarty’s control, to the extent that si
adjustment would cause the Maximum Share Numbekd¢eed the number of Shares that have been awtidriz unissued Shares that
not reserved for other purposes (thé\WVailable Share Number”); providedthat if the Maximum Share Number would exceec
Available Share Number, Counterparty will use isnenercially reasonable efforts to increase the labé Share Number to enable i
satisfy all obligations hereunder.

Tax Disclosure.Notwithstanding anything to the contrary hereinthe Equity Definitions or in the Agreement, andwithstanding an
express or implied claims of exclusivity or propaig rights, the parties (and each of their empdsyeepresentatives or other agents
authorized to disclose to any and all persons,nmegy immediately upon commencement of their disicus and without limitation of a
kind, the tax treatment and tax structure of thenaction, and all materials of any kind (includeynions or other tax analyses) that
provided by either party to the other relating totstax treatment and tax structure.

Status of Claims in Bankruptcy. Dealer acknowledges and agrees that this Confiomasi not intended to convey to Dealer rights
respect to the Transaction that are senior to khiens of common stockholders of Counterparty in &h$. bankruptcy proceedings
Counterparty; provided that nothing herein shatitlior shall be deemed to limit Dealeight to pursue remedies in the event of a breg
Counterparty of its obligations and agreements wapect to the Transaction except in any U.S. ihgi&y proceedings of Counterpa
providedfurther that nothing in this paragraph shall limit or sha¢l deemed to limit Dealerights in respect of any transactions other
the Transaction.

No Collateral . Notwithstanding any provision of this Confirmatiche Agreement, Equity Definitions or any othgrement between t
parties to the contrary, the obligations of Coupeiety under the Transaction are not secured bycaligteral.

Securities Contract. The parties hereto agree and acknowledge that Dealene or more of a “financial institution” andirfancia
participant” within the meaning of Sections 101(22) and 101(224)the Bankruptcy Code. The parties hereto furthgree an
acknowledge (A) that this Confirmation is a “setisg contract,"as such term is defined in Section 741(7) of thakBaptcy Code, wit
respect to which each payment and delivery hereuodén connection herewith is a “termination valugpayment amount” or 6the|
transfer obligation” within the meaning of Secti862 of the Bankruptcy Code and a “settlement payi@s such term is defined
Section 741(8) of the Bankruptcy Code) or a “trarisfvithin the meaning of Section 546 of the BankrupBnde and (B) that Dealer
entitled to the protections afforded by, among o#fextions, Section 362(b)(6), 362(b)(27), 362%d%(e), 546(j), 548(d)(2), 555 and 56:
the Bankruptcy Code.

Wall Street Transparency and Accountability Act of 2010. The parties hereby agree that none of (i) Secti®® af the Wall Stre:
Transparency and Accountability Act of 2010 (theSWAA”), (ii) any similar legal certainty provision includ@d any legislation enacte
or rule or regulation promulgated, on or after Tmade Date, (iii) the enactment of the WSTAA or asgulation under the WSTAA, (i
any requirement under the WSTAA or (v) any amendmmeade by the WSTAA shall limit or otherwise impaither partys right tc
terminate, renegotiate, modify, amend or supplertf@atConfirmation, any Transaction hereunder er Algreement, as applicable, aris
from a termination event, force majeure, illegalitycreased cost, regulatory change or similar eueder this Confirmation, the Equ
Definitions or the Agreement (including, but nomifed to, any right arising from any Change in Lawsolvency Filing, Hedgir
Disruption, Increased Cost of Hedging, Loss of Et®orrow, Increased Cost of Stock Borrow, or lllkya(as defined in the Agreement)).

Termination Currency . The Termination Currency shall be U:

Right to Extend. Dealer may postpone any potential Valuation Dat@astpone or extend any other date of valuatiodedivery witt
respect to some or all of the relevant Shares,eillér determines, in its commercially reasonabderdiion, that such postponemen
extension is reasonably necessary or approprigbeetserve Deales’commercially reasonable hedging or hedge unwitiglity hereunde
in light of existing liquidity conditions (includgn but not limited to the liquidity in the stock bow market) or to enable Dealer to ef
purchases or sale of Shares in connection withetfging, commercially reasonable hedge unwind tilesgent activity hereunder ir
manner that would, if Dealer were Issuer or anliaféd purchaser of Issuer, be in compliance wjbpliaable legal, regulatory or self
regulatory requirements, or with related policiesl rocedures applicable to Dealprovidedthat in no event shall a Valuation Date
postponed to a date later than the Final Determimd@ate.
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Acknowledgement.Counterparty acknowledges tt

(i) during the term of any Transaction, Dealer andffiiates may buy or sell Shares or other seasibr buy or sell optio
or futures contracts or enter into swaps or oth&ivdtive securities in order to establish, adjoistunwind its hedc
position with respect to the Transaction;

(i) Dealer and its affiliates may also be active in itierket for the Shares and derivatives linked téoS$hares other than
connection with hedging activities in relation tetTransaction, including acting as agent or ascypal and for its ow
account or on behalf of customers;

(iii) Dealer shall make its own determination as to wéretivhen or in what manner any hedging or markévities in
Counterpartys securities shall be conducted and shall do sorimanner that it deems appropriate to hedge it
market risk with respect to the Forward Price dred10b-18 VWAP; and

(iv) any market activities of Dealer and its affiliategh respect to the Shares may affect the markeé @nd volatility of th
Shares, as well as the Forward Price and the 108AL8P, each in a manner that may be adverse to eoueuty.

Governing Law. This Confirmation and the Agreement, and any claioasises of action or disputes arising hereundehereunder «
relating hereto or thereto, shall be governed leyl#étiws of the State of New York (without referetgechoice of law doctrine that wot
lead to the application of the laws of any jurisidic other than New York).

Waiver of Jury Trial. Each party waives, to the fullest extent permitigcapplicable law, any right it may have to a thgljury in respe:
of any suit, action or proceeding relating to thransaction. Each party (i) certifies that no repngative, agent or attorney of the other
has represented, expressly or otherwise, that siingr party would not, in the event of such a fdtjon or proceeding, seek to enforce
foregoing waiver and (ii) acknowledges that it dnel other party have been induced to enter intd'teesaction, as applicable, by, am
other things, the mutual waivers and certificatiprsvided herein.

Dealer Agreement Regarding Hedging Activities From and including the first day of the TradingriBd to and including the earlier of
the Other ASR Completion Date (as defined belovg) @iy the last Relevant Day in the Trading Perard if the Number of Shares to
Delivered is negative, the last day of the Caslie&Seéent Pricing Period, Dealer shall not purchase $hares or enter into any transact
that, in whole or in part, have the effect of giyilbealer “long” economic exposure to Shares in connection withtthesaction
contemplated by the Transaction on any Scheduladifig Day that is not a Relevant Contract Dapyvidedthat Dealer shall be permiti
on any day to exercise listed options relatinghiar8s or deliver or receive Shares upon exercifistefl options relating to Shares, in ei
case so long as such options were purchased d¢envitit compliance with this sentenceOther ASR Completion Date” means, in respe
of the Other ASR Transaction, the termination datyever defined, or, if the number of shares todbkvered (however defined)
negative, the last day of the cash settlementryiperiod (however defined).

[Reserved

[Reserved

Part 2(b) of the ISDA Schedule Payee Representatior
For the purpose of Section 3(f) of this Agreem@uunterparty makes the following representatioDéaler:
Counterparty is a corporation established undelative of Delaware.

For the purpose of Section 3(f) of this Agreem®&aler makes the following representation to Cannatety:




Itis a “U.S. person” (as that term is used in Bast1.1441-1(c) and 1-1441-4(a)(3)(ii) of the @ditStates Treasury Regulations)
for U.S. federal income tax purposes.

(ad) Part 3(a) of the ISDA Schedule Tax Forms:

Party Required to Deliver Document

Form/Document/Certificate Date by which to be beled

Counterparty A complete and duly executed WEY. Upon execution and delivery of th
Agreement; (i) promptly upon reasona
demand by Dealer; and (iii) promptly ug
learning that any such Form previod
provided by Counterparty has becd
obsolete or incorrect.

Dealer A complete and duly executed W{H. Upon execution and delivery of ti
Agreement; and (ii) promptly upon learn
that any such Form previously provided
Dealer has become obsolete or incorrect

6. Account Details:
@ Account for payments to Counterpa
Account for delivery of Shares to Counterparty:
To be provided upon request.

(b) Account for payments to Deal
Chase Manhattan Bank New York
For A/C Goldman, Sachs & Co.
A/C #930-1-011483
ABA: 021-000021

7. Offices:

The Office of Counterparty for the Transactionligpplicable, Counterparty is not a Multibranchtar
The Office of Dealer for the Transaction is: 2003tV8treet, New York, NY 10282-2198.

8. Notices:

For purposes of this Confirmation:

@) Address for notices or communications to Countéyg
Juniper Networks, Inc.
Attention: Chief Financial and Operations Officer
Telephone No.: (408) 745-2000
Facsimile No.: (408) 745-2100

(b) Address for notices or communications to De
Goldman, Sachs & Co.
200 West Street
New York, NY 10282-2198
Attention: Vijay Culas, Equity Capital Markets
Telephone: 415-249-7383
Facsimile: 212-428-1898
Email: vijay.culas@ny.ibd.email.gs.com




With a copy to:

Attention: Kevin Castellano, Equity Capital Markets
Telephone: 415-249-7384

Facsimile: 646-769-7571

Email: kevin.castellano@gs.com

And email notification to the following address:
Eqg-derivs-notifications@am.ibd.gs.com

This Confirmation may be executed in several capates, each of which shall be deemed an origioalatl of which together shall constitute one ahe
same instrument.

Counterparty hereby agrees to check this Confimnadéind to confirm that the foregoing correctly detsh the terms of the Transaction by signinghe
space provided below and returning to Dealer airfafes of the fully-executed Confirmation to Dealat 212-9021980/83. Originals shall be provided
your execution upon your request.

Very truly yours,

GOLDMAN, SACHS & CO.

By: /s/ Daniel Kopper
Name: Daniel Kopper

Title: Vice President

Accepted and confirmed as of the Trade Date:

JUNIPER NETWORKS, INC.

By: /s/Robyn M. Denholm
Name: Robyn M. Denholm
Title: Executive Vice President and
Chief Financial and Operations Officer




EXHIBIT 12.1
Juniper Networks, Inc.

Statements of Computation of Ratio of Earnings to iked Charges
(In millions, except ratios)

Three Months

Ended Years Ended December 31,
3/31/14% 20130 20129 20110 20100 2009
Earnings for computation of ratio:
Pre-tax income from continuing operations
before adjustment for noncontrolling
interests in consolidated subsidiaries or
income from equity investees $ 148( $ 518« $ 266.C $ 572 $ 769 $ 317.¢
Fixed charges 20.z 76.1 72.C 69.2 16.¢ 17.C
Amortization of capitalized interest 0.1 0.4 — — — —
Less:
Interest capitalized (0.7) (1.9 (7.3 (2.2 — —
Noncontrolling interest in pre-tax income
of subsidiaries that have not incurred
fixed charges — — — — 1.3 —
Total earnings $ 167 $ 593.C $ 330¢ $ 640 $ 785.( $ 334«
Fixed charges:
Interest expense $ 154 % 581 $ 522 % 48.¢ $ — 3 —
Interest capitalized 0.7 1.
Amortized premiums, discounts, and
capitalized expenses relating to
indebtedness 0.2 | 0.8 0.€ — —
Estimate of interest within rental expense 3.9 15.¢ 19.C 19.7 16.¢ 17.C
Total fixed charges $ 20z % 76.1 % 720 % 69.2 $ 16.6 3 17.C
Ratio of earnings to fixed charges 8.3 7.8 4.€ 9.2 46.¢ 19.7

O For these ratios, "earnings" represents incomeredfixes before adjustment for noncontrolling iests in equity investments and fixed charges, &fjufor interes
capitalized and noncontrolling interest in-tax income of subsidiaries that have not incurigeldf charges



EXHIBIT 31.1

Certification of Chief Executive Officer
Pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Shaygan Kheradpir, certify that:
1. I have reviewed this quarterly report on FormQ@f Juniper Networks, In

2. Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or ométate a material fact necessary to make the st
made, in light of the circumstances under whicthstitatements were made, not misleading with respebe period covered by this report;

3. Based on my knowledge, the financial statement$,adimer financial information included in this repdairly present in all material respects theafigia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskimt¢his report;

4. The registrant's other certifying officer(s) andré responsible for establishing and maintainisgldsure controls and procedures (as defined im&ha
Act Rules 13a-15(e) and 15d-15(e)) and internaltrobrover financial reporting (as defined in ExchanAct Rules 13a-15(f) and 13df)) for the
registrant and have:

(@) Designed such disclosure controls and proceduresaused such disclosure controls and procedures tiesigned under our supervision, to er
that material information relating to the registraimcluding its consolidated subsidiaries, is m&#ewn to us by others within those entil
particularly during the period in which this rep@teing prepared,;

(b) Designed such internal control over financial réipgr or caused such internal control over finaheporting to be designed under our supervi:
to provide reasonable assurance regarding thebiléiaof financial reporting and the preparatioh fmancial statements for external purpose
accordance with generally accepted accounting ipfes;

(c) Evaluated the effectiveness of the registrantalaisire controls and procedures and presentedsimeiport our conclusions about the effectivend
the disclosure controls and procedures, as ofrileéthe period covered by this report based @h swaluation; and

(d) Disclosed in this report any change in the regigsanternal control over financial reporting thetcurred during the registrant's most recent f
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materiffibgted, or is reasonably likely to materially affethe
registrant's internal control over financial repayt and

5. The registrant's other certifying officer(s) anthdve disclosed, based on our most recent evaluafiamternal control over financial reporting, toe
registrant's auditors and the audit committee efrégistrant's board of directors (or persons peiiftg the equivalent functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contraéofinancial reporting which are reasonably il
to adversely affect the registrant's ability toaret; process, summarize, and report financial médion; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant's internal control ¢
financial reporting.

Date: May 8, 2014
/sl Shaygan Kheradpir

Shaygan Kheradpir
Chief Executive Officer




EXHIBIT 31.2

Certification of Chief Financial Officer
Pursuant to
Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Robyn M. Denholm, certify that:
1. I have reviewed this quarterly report on FormQ@f Juniper Networks, In

2. Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or ométate a material fact necessary to make the st
made, in light of the circumstances under whicthstitatements were made, not misleading with respebe period covered by this report;

3. Based on my knowledge, the financial statement$,adimer financial information included in this repdairly present in all material respects theafigia
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskimt¢his report;

4. The registrant's other certifying officer(s) andré responsible for establishing and maintainisgldsure controls and procedures (as defined im&ha
Act Rules 13a-15(e) and 15d-15(e)) and internaltrobrover financial reporting (as defined in ExchanAct Rules 13a-15(f) and 13df)) for the
registrant and have:

(@) Designed such disclosure controls and proceduresaused such disclosure controls and procedures tiesigned under our supervision, to er
that material information relating to the registraimcluding its consolidated subsidiaries, is m&#ewn to us by others within those entil
particularly during the period in which this rep@teing prepared,;

(b) Designed such internal control over financial réipgr or caused such internal control over finaheporting to be designed under our supervi:
to provide reasonable assurance regarding thebiléiaof financial reporting and the preparatioh fmancial statements for external purpose
accordance with generally accepted accounting ipfes;

(c) Evaluated the effectiveness of the registrantalaisire controls and procedures and presentedsimeiport our conclusions about the effectivend
the disclosure controls and procedures, as ofrileéthe period covered by this report based @h swaluation; and

(d) Disclosed in this report any change in the regigsanternal control over financial reporting thetcurred during the registrant's most recent f
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materiffibgted, or is reasonably likely to materially affethe
registrant's internal control over financial repayt and

5. The registrant's other certifying officer(s) anthdve disclosed, based on our most recent evaluafiamternal control over financial reporting, toe
registrant's auditors and the audit committee efrégistrant's board of directors (or persons peiiftg the equivalent functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contraéofinancial reporting which are reasonably il
to adversely affect the registrant's ability toaret; process, summarize, and report financial médion; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant's internal control ¢
financial reporting.

Date: May 8, 2014
/s/ Robyn M. Denholm

Robyn M. Denholm
Executive Vice President, Chief Financial and Ofyena Officer




EXHIBIT 32.1

Certification of Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350 As Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

I, Shaygan Kheradpir, certify, pursuant to 18 U.SS€ction 1350, as adopted pursuant to SectioroPe Sarbane®xley Act of 2002, that the Quarte
Report of Juniper Networks, Inc. on Form 10-Q fog three months ended March 31, 2014ly complies with the requirements of Sectid(d) or 15(d) ¢
the Securities Exchange Act of 1934 and that in&diom contained in such Quarterly Report on ForrQl€airly presents, in all material respects,
financial condition and results of operations afiper Networks, Inc.

[s/ Shaygan Kheradpir
Shaygan Kheradpir
Chief Executive Officer
May 8, 2014




EXHIBIT 32.2

Certification of Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350 As Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

I, Robyn M. Denholm, certify, pursuant to 18 U.S&ection 1350, as adopted pursuant to Section $@6eoSarbane®xley Act of 2002, that tt
Quarterly Report of Juniper Networks, Inc. on FdAtAQ for the three months ended March 31, 20fldly complies with the requirements of Sectid(d
or 15(d) of the Securities Exchange Act of 1934 tivad information contained in such Quarterly Répor Form 10Q fairly presents, in all material respe
the financial condition and results of operatiohdumiper Networks, Inc.

[s/ Robyn M. Denholm

Robyn M. Denholm

Executive Vice President, Chief Financial and Ofyena Officer
May 8, 2014




