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As filed with the Securities and Exchange Commission on April 23, 2010 

Registration No. 333- _____ 

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

FORM S-8  

REGISTRATION STATEMENT  

Under  
The Securities Act of 1933  

JUNIPER NETWORKS, INC.  
(Exact name of Registrant as specified in its charter) 

1194 North Mathilda Avenue  
Sunnyvale, California 94089  

(408) 745-2000  
(Address, including zip code, and telephone number, including area code, of Registrant’s principal executive offices)  

Ankeena Networks, Inc. 2008 Stock Plan  

(Full title of the plan)  

Mitchell Gaynor  
Senior Vice President and General Counsel  

Juniper Networks, Inc.  
1194 North Mathilda Avenue  
Sunnyvale, California 94089  

(408) 745-2000  

(Name, address, including zip code, and telephone number, including area code, of agent for service)  

Copies to:  

      

  

  

  

  

  

      
Delaware   77-0422528 

(State or other jurisdiction of   (I.R.S. Employer 
incorporation or organization)   Identification Number) 

  

  

  

      
Katharine A. Martin, Esq.   Michael Johnson, Esq. 

Wilson Sonsini Goodrich & Rosati   Juniper Networks, Inc. 
Professional Corporation   1194 North Mathilda Avenue 

650 Page Mill Road   Sunnyvale, California 94089 
Palo Alto, California 94304   Telephone: (408) 745-2000 
Telephone: (650) 493-9300     



CALCULATION OF REGISTRATION FEE  

   

  

                                              
  

                  Proposed Maximum     Proposed Maximum     Amount of   
  Title of Securities to     Amount to be     Offering Price per     Aggregate Offering     Registration   
  be Registered     Registered (1)     Share     Price     Fee   

  

Common Stock, $0.00001 par value, to be issued pursuant to the 
terms of the Ankeena Networks, Inc. 2008 Stock Plan (the 
“Ankeena Plan” )    

  468,473 shares (2)     $ 16.57 (4)     $ 7,762,597.61 (4)     $ 553.49     

  353,703 shares (3)     $ 29.72 (5)     $ 10,512,053.16 (5)     $ 749.50     
  Total:      822,176 shares(2)(3)       —      $ 18,274,650.77 (4)(5)     $ 1,302.99     
  

  

(1)   This registration statement also shall cover any additional shares of Registrant’s common stock that become issuable under the Ankeena 
Plan, by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without the Registrant’s 
receipt of consideration that results in an increase in the number of the Registrant’s outstanding shares of common stock. 

  

(2)   Pursuant to the Agreement and Plan of Merger entered into as of April 7, 2010 (the “Merger Agreement”) by and among the Registrant, 
Spiderman Acquisition Corporation, Ankeena Networks, Inc. (“Ankeena”) and certain other parties, the Registrant assumed certain 
outstanding options to purchase common stock of Ankeena under the Ankeena Plan and such options became exercisable to purchase 
shares of Common Stock, subject to appropriate adjustments to the number of shares and the exercise price of each such option. 

  

(3)   Pursuant to the Merger Agreement, all of the outstanding restricted stock units of Ankeena issued under the Ankeena Plan were converted 
into restricted stock units of the Registrant, subject to appropriate adjustments to the number of shares. 

  

(4)   Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and (h) under the Securities Act of 1933, as 
amended, on the basis of the weighted average exercise price of options outstanding under the Ankeena Plan and assumed by the 
Registrant. 

  

(5)   Estimated solely for the purposes of calculating the registration fee in accordance with Rule 457(c) and (h) of the Securities Act on the 
basis of $29.72 per share, the average of the high and low prices of the Registrant’s Common Stock on April 21, 2010, as reported on the 
New York Stock Exchange. 
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PART II  

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Documents by Reference.  

     The following documents and information previously filed by Juniper Networks, Inc. (the “Registrant”) with the Securities and Exchange 
Commission (the “Commission”) are hereby incorporated by reference in this registration statement:  

     All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended, 
on or after the date of this registration statement and prior to the filing of a post-effective amendment which indicates that all securities offered 
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this registration 
statement and to be part hereof from the date of filing of such documents.  

     Any statement contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or 
superseded for purposes of this registration statement to the extent that a statement contained herein or in any subsequently filed document that 
also is, or is deemed to be, incorporated by reference herein, modified or supersedes such statement. Except as so modified or superseded, such 
statement shall not be deemed to constitute a part of this registration statement.  

Item 4. Description of Securities.  

     Not applicable.  

   

  (a)   The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2009, filed with the Commission on 
February 26, 2010; 

  

  (b)   The Registrant’s Current Report on Form 8-K filed with the Commission on February 8, 2010, pursuant to Section 13(a) of the 
Exchange Act; 

  

  (c)   The Registrant’s Current Report on Form 8-K filed with the Commission on February 10, 2010, pursuant to Section 13(a) of the 
Exchange Act; 

  

  (d)   The Registrant’s Current Report on Form 8-K filed with the Commission on February 11, 2010, pursuant to Section 13(a) of the 
Exchange Act; 

  

  (e)   The Registrant’s Current Report on Form 8-K filed with the Commission on February 23, 2010, pursuant to Section 13(a) of the 
Exchange Act; 

  

  (f)   The Registrant’s Current Report on Form 8-K filed with the Commission on April 20, 2010, pursuant to Section 13(a) of the Exchange 
Act; and 

  

  (g)   The descriptions of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A filed with the 
Commission on October 22, 2009, including any amendment or report filed for the purpose of updating such descriptions. 
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Item 5. Interests of Named Experts and Counsel.  

     Not applicable.  

Item 6. Indemnification of Directors and Officers.  

     Delaware law provides that a corporation may eliminate or limit the personal liability of a director to the corporation or its stockholders for 
monetary damages for breach of fiduciary duty as a director, subject to certain exceptions. The effect of this provision is to eliminate the 
personal liability of directors to the corporation or its stockholders for monetary damages for actions involving a breach of their fiduciary duty 
of care, including any actions involving gross negligence. The Registrant’s amended and restated certificate of incorporation contains such a 
provision that eliminates the personal liability of its directors to the Registrant or its stockholders for monetary damages for breach of fiduciary 
duty as a director to the fullest extent permitted by applicable law.  

     Delaware law also provides, in general, that a corporation has the power to indemnify any person who was or is a party or is threatened to be 
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other 
than an action by or in the right of the corporation), because the person is or was a director or officer of the corporation. Such indemnity may 
be against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person 
in connection with such action, suit or proceeding, if the person acted in good faith and in a manner the person reasonably believed to be in or 
not opposed to the best interests of the corporation and if, with respect to any criminal action or proceeding, the person did not have reasonable 
cause to believe the person’s conduct was unlawful. In addition, under Delaware law, in general, a corporation has the power to indemnify any 
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the 
corporation to procure a judgment in its favor because the person is or was a director or officer of the corporation, against any expenses 
(including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if 
the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation.  

     Additionally, under Delaware law, a corporation generally has the power to purchase and maintain insurance on behalf of any person who is 
or was a director or officer of the corporation against any liability asserted against the person in any such capacity, or arising out of the person’s 
status as such, whether or not the corporation would have the power to indemnify the person against such liability under the provisions of the 
law.  

     The Registrant’s amended and restated bylaws provides that the Registrant shall indemnify any person made or threatened to be made a 
party to an action or proceeding, whether criminal, civil, administrative or investigative (other than an action by or in the right of the 
Registrant), by reason of the fact that the person is or was a director, officer employee or agent of the Registrant, any predecessor of the 
Registrant or any subsidiary of the Registrant or serves or served at any other enterprise as a director or officer at the request of the Registrant, 
any predecessor to the Registrant or any subsidiary of the Registrant, against expenses, including attorneys’ fees, judgments, fines and amounts 
paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding. However, the aforementioned 
indemnification applies only if the indemnified person acted in good faith and in a manner he or she reasonably believed to be in or not 
opposed to the best interest of the Registrant, and with respect to any criminal action or proceeding, had no reasonable cause to believe his or 
her conduct was unlawful. The Registrant’s amended and restated bylaws also provide that the Registrant may, but is not required, to provide 
the above indemnification (subject to the same qualifications) with respect to persons who are or were serving  
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at the request of the Registrant or any predecessor or subsidiary of the Registrant as an employee or agent of another entity.  

     The Registrant’s amended and restated bylaws further provide that the Registrant shall indemnify any person who was or is a party or is 
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Registrant or any predecessor or 
subsidiary of the Registrant, to procure a judgment in the Registrant’s favor, by reason of the fact that he or she is or was a director or officer of 
the Registrant or any predecessor or subsidiary of the Registrant, or is or was serving at the request of the Registrant or predecessor or 
subsidiary of the Registrant, as a director, officer, employee or agent of another entity, against expenses, including attorneys’ fees, actually and 
reasonably incurred by him or her in connection with the defense or settlement of such action or suit. However, this indemnification applies 
only if the indemnified person acted in good faith and in a manner which the person reasonably believed to be in or not opposed to the best 
interests of the Registrant and no indemnification shall be made in respect of any claim, issue or matter as to which such person is adjudged to 
be liable to the Registrant, unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was 
brought determines that such person is entitled to such indemnity. The Registrant’s amended and restated bylaws also provide that the 
Registrant may, but is not required, to provide the indemnification described in this paragraph (subject to the same qualifications) with respect 
to persons who are or were serving as employees and agents of the Registrant or any predecessor or subsidiary of the Registrant, or is or was 
serving at the request of the Registrant or any predecessor or subsidiary of the Registrant as a director, officer, employee or agent of another 
entity.  

     The Registrant’s amended and restated bylaws also provide that the Registrant shall advance to a director, officer, employee or agent of the 
Registrant the expenses incurred in defending a civil or criminal action, suit or proceeding in advance of the final disposition of such action, 
suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such amount if it shall 
ultimately be determined that he or she is not entitled to be indemnified by the Registrant.  

     The Registrant’s amended and restated bylaws also provide that the Registrant shall have the power to purchase and maintain insurance on 
behalf of any person who is or was a director, officer, employee or agent of the Registrant or predecessor or subsidiary of the Registrant, or is 
or was serving at the request of the Registrant as a director, officer, employee or agent of another entity, against any liability asserted against 
him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Registrant would have 
the power to indemnify him or her against such liability under the indemnification provisions of the Registrant’s amended and restated bylaws.  

     Pursuant to the authority provided in the Registrant’s amended and restated certificate of incorporation and amended and restated bylaws, 
the Registrant has entered into indemnification agreements with each of its executive officers and directors, indemnifying them against certain 
potential liabilities that may arise as a result of their service to the Registrant, and providing for certain other protection. The Registrant also 
maintains insurance policies which insure its officers and directors against certain liabilities.  

     The foregoing summaries are necessarily subject to the complete text of the statute, the Registrant’s amended and restated certificate of 
incorporation and amended and restated bylaws and the agreements referred to above and are qualified in their entirety by reference thereto.  

Item 7. Exemption from Registration Claimed.  

     Not applicable.  

   



Table of Contents  

Item 8. Exhibits.  

   

      
Exhibit Number   Description 

4.1  

  

Juniper Networks, Inc. Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 of the 
Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, filed with the Commission on March 27, 
2001) 

  
4.2  

  
Amended and Restated Bylaws of Juniper Networks, Inc. (incorporated by reference to Exhibit 3.1 of Registrant’s Current Report 
on Form 8-K filed with the Commission on November 24, 2008 

  
4.3    Ankeena Networks, Inc. 2008 Stock Plan 

  
5.1    Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation 

  
23.1    Consent of Independent Registered Public Accounting Firm 

  
23.2    Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (contained in Exhibit 5.1) 

  
24.1    Power of Attorney (contained in signature page of this registration statement) 
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Item 9.   Undertakings. 

  (a)   The undersigned Registrant hereby undertakes: 

  (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: (i) to 
include any prospectus required by section 10(a)(3) of the Securities Act of 1933; (ii) to reflect in the prospectus any facts or 
events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which, 
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement 
(Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities 
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum 
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) (§ 230.424(b) of this 
chapter) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate 
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement); and (iii) to include 
any material information with respect to the plan of distribution not previously disclosed in the registration statement or any 
material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not 
apply if the registration statement is on Form S-8 (§239.16b of this chapter), and the information required to be included in a post-
effective amendment by those paragraphs is contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 
15(d) of the Securities Exchange Act of 1934, as amended, that are incorporated by reference in the registration statement. 

  

  (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be 
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time 
shall be deemed to be the initial bona fide offering thereof. 

  

  (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at 
the termination of the offering. 

  (b)   The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each 
filing of the Registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where 
applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) 
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the 
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 

  

  (c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933, may be permitted to directors, officers and 
controlling persons of the Registrant pursuant to the forgoing provisions, or otherwise, the Registrant has been advised that in the 
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, 
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant 
of expenses 
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      incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) 
is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless 
in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the 
question of whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final 
adjudication of such issue. 
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SIGNATURES  

     Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all 
of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Sunnyvale, State of California, on this 22 nd day of April 2010.  

POWER OF ATTORNEY  

     KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Robyn M. 
Denholm and Mitchell L. Gaynor, jointly and severally, as his or her true and lawful attorneys-in-fact, each with full power of substitution and 
resubstitution, for him or her, and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this Registration Statement on Form S-8, and to file the same, with all exhibits thereto and all documents in 
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full 
power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he 
or she might or could do in person, and hereby ratifying and confirming all that each of said attorneys-in-fact and agents or any of them, or 
their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.  

     Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons 
in the capacities and on the date indicated.  

   

          
  JUNIPER NETWORKS, INC.  

    

  By:   /s/ Kevin R. Johnson     
    Kevin R. Johnson    
    Chief Executive Officer    
  

          
Signature   Title   Date 

/s/ Kevin R. Johnson  
   

Kevin R. Johnson   
Chief Executive Officer and Director  

(Principal Executive Officer)   
   

April 20, 2010 
          

/s/ Robyn M. Denholm  
   

Robyn M. Denholm 
  

 Executive Vice President and  
Chief Financial Officer  

(Principal Financial Officer)   

   
April 20, 2010 

          
/s/ Gene Zamiska  

   

Gene Zamiska 
  

Vice President, Finance  
and Corporate Controller  

(Principal Accounting Officer)   

   
April 20, 2010 

          
/s/ Scott Kriens  

   

Scott Kriens   
Chairman of the Board 

  
  April 21, 2010 

          
   

Pradeep Sindhu 
  

Chief Technical Officer and  
Vice Chairman of the Board   
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Signature   Title   Date 

/s/ Robert M. Calderoni  
   

Robert M. Calderoni   
 Director 

  
   

April 19, 2010 
          

/s/ Mary B. Cranston  
   

Mary B. Cranston   
 Director 

  
   

April 19, 2010 
          

/s/ J. Michael Lawrie  
   

J. Michael Lawrie   
 Director 

  
   

April 20, 2010 
          

/s/ William F. Meehan  
   

William F. Meehan   
 Director 

  
   

April 21, 2010 
          

/s/Stratton Sclavos  
   

Stratton Sclavos   
 Director 

  
   

April 21, 2010 
          

/s/ William R. Stensrud  
   

William R. Stensrud   
 Director 

  
   

April 19, 2010 



Table of Contents  

INDEX TO EXHIBITS  

   

      
Exhibit     
Number   Description 

4.1  

  

Juniper Networks, Inc. Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 of the 
Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, filed with the Commission on March 27, 
2001) 

  
4.2  

  
Amended and Restated Bylaws of Juniper Networks, Inc. (incorporated by reference to Exhibit 3.1 of Registrant’s Current 
Report on Form 8-K filed with the Commission on November 24, 2008 

  
4.3    Ankeena Networks, Inc. 2008 Stock Plan 

  
5.1    Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation 

  
23.1    Consent of Independent Registered Public Accounting Firm 

  
23.2    Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (contained in Exhibit 5.1) 

  
24.1    Power of Attorney (contained in signature page of this registration statement) 



EXHIBIT 4.3 

ANKEENA NETWORKS, INC.  

2008 STOCK PLAN  

(as amended and restated April 7, 2010)  

     1.  Purposes of the Plan . The purposes of this Plan are to attract and retain the best available personnel for positions of substantial 
responsibility, to provide additional incentive to Employees, Directors and Consultants and to promote the success of the Company’s business. 
The Plan permits the grant of Options, Restricted Stock and Restricted Stock Units as the Administrator may determine.  

     2.  Definitions . As used herein, the following definitions shall apply:  

          (a) “ Administrator ” means the Board or any of its Committees as shall be administering the Plan in accordance with Section 4 hereof.  

          (b) “ Applicable Laws ” means the requirements relating to the administration of equity compensation plans under U.S. state corporate 
laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted 
and the applicable laws of any other country or jurisdiction where Awards are granted under the Plan.  

          (c) “ Award ” means, individually or collectively, a grant under the Plan of Options, Restricted Stock or Restricted Stock Units.  

          (d) “ Award Agreement ” means the written or electronic agreement setting forth the terms and provisions applicable to each Award 
granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.  

          (e) “ Board ” means the Board of Directors of the Company.  

          (f) “ Change in Control ” means the occurrence of any of the following events:  

               (i)  Change in Ownership of the Company . A change in the ownership of the Company which occurs on the date that any one person, 
or more than one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with the stock held by 
such Person, constitutes more than 50% of the total voting power of the stock of the Company, except that any change in the ownership of the 
stock of the Company as a result of a private financing of the Company that is approved by the Board will not be considered a Change in 
Control; or  

               (ii)  Change in Effective Control of the Company . If the Company has filed a registration statement declared effective pursuant to 
Section 12(g) of the Exchange Act with respect to any of the Company’s securities, a change in the effective control of the Company which 
occurs on the date that a majority of members of the Board is replaced during any twelve (12) month period by Directors whose appointment or 
election is not endorsed by a majority of the members of the Board prior to the date of the appointment or election. For purposes of this clause 
(ii), if any Person is considered to be in effective control of the Company, the acquisition of additional control of the Company by the same 
Person will not be considered a Change in Control; or  

   



   

               (iii)  Change in Ownership of a Substantial Portion of the Company’s Assets . A change in the ownership of a substantial portion of 
the Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month period ending on the 
date of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair market value equal to or 
more than 50% of the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For 
purposes of this subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed 
of, determined without regard to any liabilities associated with such assets.  

               For purposes of this Section 2(f), persons will be considered to be acting as a group if they are owners of a corporation that enters into 
a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the Company.  

               Notwithstanding the foregoing, a transaction shall not be deemed a Change in Control unless the transaction qualifies as a change in 
control event within the meaning of Section 409A of the Code, as it has been and may be amended from time to time, and any proposed or final 
Treasury Regulations and Internal Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.  

               Further and for the avoidance of doubt, a transaction shall not constitute a Change in Control if: (i) its sole purpose is to change the 
state of the Company’s incorporation, or (ii) its sole purpose is to create a holding company that shall be owned in substantially the same 
proportions by the persons who held the Company’s securities immediately before such transaction.  

          (g) “ Code ” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein shall be a reference to 
any successor or amended section of the Code.  

          (h) “ Committee ” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board, or by the 
compensation committee of the Board, in accordance with Section 4 hereof.  

          (i) “ Common Stock ” means the Common Stock of the Company.  

          (j) “ Company ” means Ankeena Networks, Inc., a Delaware corporation.  

          (k) “ Consultant ” means any person who is engaged by the Company or any Parent or Subsidiary to render consulting or advisory 
services to such entity.  

          (l) “ Director ” means a member of the Board.  

          (m) “ Disability ” means total and permanent disability as defined in Section 22(e)(3) of the Code.  

          (n) “ Employee ” means any person, including officers and Directors, employed by the Company or any Parent or Subsidiary of the 
Company. Neither service as a Director nor payment of a director’s fee by the Company shall be sufficient to constitute “employment” by the 
Company.  

          (o) “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.  

          (p) “ Exchange Program ” means a program under which (i) outstanding Options are surrendered or cancelled in exchange for Options of 
the same type (which may have lower or higher exercise  

-2-  



   

prices and different terms), Options of a different type, and/or cash, and/or (ii) the exercise price of an outstanding Option is reduced. The 
terms and conditions of any Exchange Program shall be determined by the Administrator in its sole discretion.  

          (q) “ Fair Market Value ” means, as of any date, the value of Common Stock determined as follows:  

               (i) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the 
Nasdaq Global Market, the Nasdaq Global Select Market or the Nasdaq Capital Market, its Fair Market Value shall be the closing sales price 
for such stock (or, if no closing sales price was reported on that date, as applicable, on the last trading date such closing sales price was 
reported) as quoted on such exchange or system on the day of determination, as reported in The Wall Street Journal or such other source as the 
Administrator deems reliable;  

               (ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market 
Value shall be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids and asks 
were reported on that date, as applicable, on the last trading date such bids and asks were reported); or  

               (iii) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good faith 
by the Administrator.  

          (r) “ Incentive Stock Option ” means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock 
option within the meaning of Section 422 of the Code and the regulations promulgated thereunder.  

          (s) “ Nonstatutory Stock Option ” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock 
Option.  

          (t) “ Option ” means a stock option granted pursuant to the Plan.  

          (u) “ Parent ” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.  

          (v) “ Participant ” means the holder of an outstanding Award.  

          (w) “ Plan ” means this 2008 Stock Plan.  

          (x) “ Restricted Stock ” means Shares issued pursuant to a Restricted Stock award under Section 7 of the Plan, or issued pursuant to the 
early exercise of an Option.  

          (y) “ Restricted Stock Purchase Agreement ” means a written or electronic agreement between the Company and the Participant 
evidencing the terms and restrictions applying to Shares purchased under a Restricted Stock award. The Restricted Stock Purchase Agreement 
is subject to the terms and conditions of the Plan and the notice of grant.  

          (z) “ Restricted Stock Unit ” means an Award consisting of a contractual right to receive a stated number of Shares or, at the discretion of 
the Administrator, cash based on the Fair Market Value of such Shares (or a combination of both), upon settlement of the Award in 
consideration of services, subject to the terms and conditions of the Plan and the applicable Award Agreement.  
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          (aa) “ Securities Act ” means the Securities Act of 1933, as amended.  

          (bb) “ Service Provider ” means an Employee, Director or Consultant.  

          (cc) “ Share ” means a share of the Common Stock, as adjusted in accordance with Section 11 below.  

          (dd) “ Subsidiary ” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code.  

     3.  Stock Subject to the Plan . Subject to the provisions of Section 11 of the Plan, the maximum aggregate number of Shares that may be 
subject to Awards and sold under the Plan is 10,350,000 Shares. The Shares may be authorized but unissued, or reacquired Common Stock.  

          If an Award expires or becomes unexercisable without having been exercised in full, or is surrendered pursuant to an Exchange Program, 
the unissued Shares that were subject thereto shall become available for future grant or sale under the Plan (unless the Plan has terminated). 
However, Shares that have actually been issued under the Plan, upon exercise of an Award, shall not be returned to the Plan and shall not 
become available for future distribution under the Plan, except that if unvested Shares of Restricted Stock are repurchased by the Company at 
their original purchase price, such Shares shall become available for future grant under the Plan. Notwithstanding the foregoing and, subject to 
adjustment provided in Section 11, the maximum number of Shares that may be issued upon the exercise of Incentive Stock Options shall equal 
the aggregate Share number stated in the first paragraph of this Section, plus, to the extent allowable under Section 422 of the Code, any Shares 
that become available for issuance under the Plan under this second paragraph of this Section.  

     4.  Administration of the Plan .  

          (a)  Administrator . The Plan shall be administered by the Board or a Committee appointed by the Board, which Committee shall be 
constituted to comply with Applicable Laws.  

          (b)  Powers of the Administrator . Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by 
the Board to such Committee, and subject to the approval of any relevant authorities, the Administrator shall have the authority in its 
discretion:  

               (i) to determine the Fair Market Value;  

               (ii) to select the Service Providers to whom Awards may from time to time be granted hereunder;  

               (iii) to determine the number of Shares to be covered by each such Award granted hereunder;  

               (iv) to approve forms of agreement for use under the Plan;  

               (v) to determine the terms and conditions of any Award granted hereunder. Such terms and conditions include, but are not limited to, 
the exercise price, the time or times when Awards may be exercised (which may be based on performance criteria), any vesting acceleration or 
waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the Common Stock relating thereto, based in each 
case on such factors as the Administrator, in its sole discretion, shall determine;  
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               (vi) to institute an Exchange Program;  

               (vii) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans 
established for the purpose of satisfying applicable foreign laws;  

               (viii) to modify or amend each Award (subject to Section 19(c) of the Plan) including but not limited to the discretionary authority to 
extend the post-termination exercise period of Awards and to extend the maximum term of an Option (subject to Section 6(a) regarding 
Incentive Stock Options);  

               (ix) to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously 
granted by the Administrator; and  

               (x) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan.  

          (c)  Effect of Administrator’s Decision . All decisions, determinations and interpretations of the Administrator shall be final and binding 
on all Participants.  

     5.  Eligibility . Nonstatutory Stock Options, Restricted Stock and Restricted Stock Units may be granted to Service Providers. Incentive 
Stock Options may be granted only to Employees.  

     6.  Stock Options .  

          (a)  Term of Option . The term of each Option shall be stated in the Award Agreement; provided, however, that the term shall be no more 
than ten (10) years from the date of grant thereof. In the case of an Incentive Stock Option granted to a Participant who, at the time the Option 
is granted, owns stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company or any Parent or 
Subsidiary, the term of the Option shall be five (5) years from the date of grant or such shorter term as may be provided in the Award 
Agreement.  

          (b)  Option Exercise Price and Consideration .  

               (i)  Exercise Price . The per share exercise price for the Shares to be issued upon exercise of an Option shall be such price as is 
determined by the Administrator, but shall be subject to the following:  

                    (A) In the case of an Incentive Stock Option  

                         a) granted to an Employee who, at the time of grant of such Option, owns stock representing more than ten percent (10%) of the 
voting power of all classes of stock of the Company or any Parent or Subsidiary, the exercise price shall be no less than one hundred and ten 
percent (110%) of the Fair Market Value per Share on the date of grant.  

                         b) granted to any other Employee, the per Share exercise price shall be no less than one hundred percent (100%) of the Fair 
Market Value per Share on the date of grant.  

                    (B) In the case of a Nonstatutory Stock Option, the per Share exercise price shall be no less than one hundred percent (100%) of 
the Fair Market Value per Share on the date of grant.  
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                    (C) Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above in 
accordance with and pursuant to a transaction described in Section 424 of the Code.  

               (ii)  Forms of Consideration . The consideration to be paid for the Shares to be issued upon exercise of an Option, including the 
method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option, shall be determined at the time of 
grant). Such consideration may consist of, without limitation, (1) cash, (2) check, (3) promissory note, to the extent permitted by Applicable 
Laws, (4) other Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the 
Shares as to which such Option shall be exercised and provided that accepting such Shares, in the sole discretion of the Administrator, shall not 
result in any adverse accounting consequences to the Company, (5) consideration received by the Company under a cashless exercise program 
implemented by the Company in connection with the Plan, (6) such other consideration and method of payment for the issuance of Shares to 
the extent permitted by Applicable Laws, or (7) any combination of the foregoing methods of payment. In making its determination as to the 
type of consideration to accept, the Administrator shall consider if acceptance of such consideration may be reasonably expected to benefit the 
Company.  

          (c)  Exercise of Option .  

               (i)  Procedure for Exercise; Rights as a Stockholder . Any Option granted hereunder shall be exercisable according to the terms hereof 
at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may not be 
exercised for a fraction of a Share.  

               An Option shall be deemed exercised when the Company receives (i) written or electronic notice of exercise (in accordance with the 
Award Agreement) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option is 
exercised, together with any applicable withholding taxes. Full payment may consist of any consideration and method of payment authorized 
by the Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option shall be issued in the 
name of the Participant or, if requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as 
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or 
receive dividends or any other rights as a stockholder shall exist with respect to the Shares, notwithstanding the exercise of the Option. The 
Company shall issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment shall be made for a dividend or 
other right for which the record date is prior to the date the Shares are issued, except as provided in Section 11 of the Plan.  

               Exercise of an Option in any manner shall result in a decrease in the number of Shares thereafter available, both for purposes of the 
Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.  

               (ii)  Termination of Relationship as a Service Provider . If a Participant ceases to be a Service Provider, such Participant may exercise 
his or her Option within thirty (30) days of termination, or such longer period of time as specified in the Award Agreement, to the extent that 
the Option is vested on the date of termination (but in no event later than the expiration of the term of the Option as set forth in the Award 
Agreement). Unless the Administrator provides otherwise, if on the date of termination the Participant is not vested as to his or her entire 
Option, the Shares covered by the unvested portion of the Option shall revert to the Plan. If, after termination, the Participant does not exercise 
his or her Option within the time specified by the Administrator, the Option shall terminate, and the Shares covered by such Option shall revert 
to the Plan.  
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               (iii)  Disability of Participant . If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the Participant 
may exercise his or her Option within six (6) months of termination, or such longer period of time as specified in the Award Agreement, to the 
extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the 
Award Agreement). Unless the Administrator provides otherwise, if on the date of termination the Participant is not vested as to his or her 
entire Option, the Shares covered by the unvested portion of the Option shall revert to the Plan. If, after termination, the Participant does not 
exercise his or her Option within the time specified herein, the Option shall terminate, and the Shares covered by such Option shall revert to the 
Plan.  

               (iv)  Death of Participant . If a Participant dies while a Service Provider, the Option may be exercised within six (6) months following 
the Participant’s death, or such longer period of time as specified in the Award Agreement, to the extent that the Option is vested on the date of 
death (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement) by the Participant’s designated 
beneficiary, provided such beneficiary has been designated prior to the Participant’s death in a form acceptable to the Administrator. If no such 
beneficiary has been designated by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate 
or by the person(s) to whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and 
distribution. If, at the time of death, the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the 
Option shall immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option shall terminate, and 
the Shares covered by such Option shall revert to the Plan.  

               (v)  Incentive Stock Option Limit . Each Option shall be designated in the Award Agreement as either an Incentive Stock Option or a 
Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with 
respect to which Incentive Stock Options are exercisable for the first time by the Participant during any calendar year (under all plans of the 
Company and any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options shall be treated as Nonstatutory Stock 
Options. For purposes of this Section 6(c)(v), Incentive Stock Options shall be taken into account in the order in which they were granted. The 
Fair Market Value of the Shares shall be determined as of the time the Option with respect to such Shares is granted.  

     7.  Restricted Stock .  

          (a)  Rights to Purchase . Restricted Stock may be issued either alone, in addition to, or in tandem with other awards granted under the 
Plan and/or cash awards made outside of the Plan. After the Administrator determines that it shall offer Restricted Stock under the Plan, it shall 
advise the offeree in writing or electronically of the terms, conditions and restrictions related to the offer, including the number of Shares that 
such person shall be entitled to purchase, the price to be paid (if any), and the time within which such person must accept such offer.  

          (b)  Repurchase Option . Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the 
Company a repurchase option according to terms as the Administrator determines.  
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          (c)  Terms . The term of each Restricted Stock award shall be stated in the Restricted Stock Purchase Agreement; provided, however, that 
the term shall be no more than ten (10) years from the date of grant thereof.  

          (d)  Other Provisions . The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not 
inconsistent with the Plan as may be determined by the Administrator in its sole discretion.  

          (e)  Rights as a Stockholder . Once the Restricted Stock award is purchased or otherwise issued, the purchaser shall have rights 
equivalent to those of a stockholder and shall be a stockholder when his or her purchase is entered upon the records of the duly authorized 
transfer agent of the Company. No adjustment shall be made for a dividend or other right for which the record date is prior to the date the 
Restricted Stock is purchased or otherwise issued, except as provided in Section 11 of the Plan.  

     7A. Restricted Stock Units .  

          (a) The Administrator will determine to whom a Restricted Stock Unit will be granted, the number of Shares subject to such Award, 
whether the Award will be settled in Shares or cash (or a combination of both), the conditions applicable to vesting and settlement of the 
Award, the time or times when the Award will be settled (which may be later than the vesting date, subject to compliance with Section 409A of 
the Code), and all other terms and conditions of the Restricted Stock Unit Award not inconsistent with the Plan as may be determined by the 
Administrator in its sole discretion.  

          (b) All Restricted Stock Units awarded pursuant to this Plan will be evidenced by an Award Agreement which will be in such form 
(which need not be the same for each Participant) as the Administrator will from time to time approve, and will comply with and be subject to 
the terms and conditions of this Plan.  

          (c) A holder of Restricted Stock Units shall have no voting or dividend rights or any other rights or privileges of a stockholder of the 
Company in respect of any Shares subject to a Restricted Stock Unit Award unless and until certificates representing such Shares will have 
been issued, recorded on the records of the Company or its transfer agents or registrars, and delivered to the holder or the holder’s broker.  

          (d) A holder of Restricted Stock Units shall have no rights other than those of a general creditor of the Company. Restricted Stock Units 
represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Award Agreement.  

     8.  Tax Withholding . Prior to the delivery of any Shares pursuant to an Award (or exercise thereof), the Company shall have the power and 
the right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign or 
other taxes (including the Participant’s FICA obligation) required to be withheld with respect to such Award (or exercise thereof). The 
Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time, shall determine in what manner it 
shall allow a Participant to satisfy such tax withholding obligation and may permit the Participant to satisfy such tax withholding obligation, in 
whole or in part by one (1) or more of the following: (a) paying cash (or by check), (b) electing to have the Company withhold otherwise 
deliverable Shares having a Fair Market Value equal to the minimum amount statutorily required to be withheld, or (c) selling a sufficient 
number of such Shares otherwise deliverable to a Participant through such means as the Company may determine in its sole discretion (whether 
through a broker or otherwise) equal to the minimum amount statutorily required to be withheld.  
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     9.  Limited Transferability of Awards . Unless determined otherwise by the Administrator, Awards may not be sold, pledged, assigned, 
hypothecated, transferred, or disposed of in any manner other than by will or the laws of descent and distribution, and may be exercised during 
the lifetime of the Participant, only by the Participant. If the Administrator in its sole discretion makes an Award transferable, such Award may 
only be transferred (i) by will, (ii) by the laws of descent and distribution, or (iii) as permitted by Rule 701 of the Securities Act.  

     10.  Leaves of Absence; Transfers .  

          (a) Unless the Administrator provides otherwise, or except as otherwise required by Applicable Laws, vesting of Awards granted 
hereunder shall be suspended during any unpaid leave of absence.  

          (b) A Service Provider shall not cease to be a Service Provider in the case of (i) any leave of absence approved by the Company, or 
(ii) transfers between locations of the Company or between the Company, its Parent, any Subsidiary, or any successor.  

          (c) For purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon expiration of such 
leave is guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so 
guaranteed, then six (6) months following the first (1 st ) day of such leave, any Incentive Stock Option held by the Participant shall cease to be 
treated as an Incentive Stock Option and shall be treated for tax purposes as a Nonstatutory Stock Option.  

     11.  Adjustments; Dissolution or Liquidation; Merger or Change in Control .  

          (a)  Adjustments . In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other 
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or 
exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs, 
the Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the 
Plan, shall adjust the number and class of Shares that may be delivered under the Plan and/or the number, class, and price of Shares covered by 
each outstanding Award; provided, however, that the Administrator shall make such adjustments to the extent required by Section 25102(o) of 
the California Corporations Code.  

          (b)  Dissolution or Liquidation . In the event of the proposed dissolution or liquidation of the Company, the Administrator shall notify 
each Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously 
exercised, an Award shall terminate immediately prior to the consummation of such proposed action.  

          (c)  Merger or Change in Control . In the event of a merger or Change in Control, each outstanding Award shall be treated as the 
Administrator determines, including, without limitation, that each Award be assumed or an equivalent award substituted by the successor 
corporation or a Parent or Subsidiary of the successor corporation. The Administrator shall not be required to treat all Awards similarly in the 
transaction.  

          Notwithstanding the foregoing, in the event of a Change in Control in which the successor corporation does not assume or substitute for 
the Award, the Participant shall fully vest in and have the right to exercise his or her outstanding Awards, including Shares as to which such 
Award would not otherwise be vested or exercisable, and restrictions on all of the Participant’s Restricted Stock and Restricted Stock Units 
shall lapse. In addition, if an Award is not assumed or substituted in the event of a merger or Change in  
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Control, the Administrator shall notify the Participant in writing or electronically that the Award shall be fully vested and exercisable for a 
period of time determined by the Administrator in its sole discretion, and any Award not assumed or substituted for shall terminate upon the 
expiration of such period for no consideration, unless otherwise determined by the Administrator.  

          For the purposes of this Section 11(c), the Award shall be considered assumed if, following the merger or Change in Control, the option 
or right confers the right to purchase or receive, for each Share subject to the Award immediately prior to the merger or Change in Control, the 
consideration (whether stock, cash, or other securities or property) received in the merger or Change in Control by holders of Common Stock 
for each Share held on the effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration 
chosen by the holders of a majority of the outstanding Shares); provided, however, that if such consideration received in the merger or Change 
in Control is not solely common stock of the successor corporation or its Parent, the Administrator may, with the consent of the successor 
corporation, provide for the consideration to be received upon the exercise of the Award, for each Share subject to the Award, to be solely 
common stock of the successor corporation or its Parent equal in fair market value to the per share consideration received by holders of 
common stock in the merger or Change in Control.  

     12.  Time of Granting Awards . The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the 
determination granting such Award, or such later date as is determined by the Administrator. Notice of the determination shall be given to each 
Service Provider to whom an Award is so granted within a reasonable time after the date of such grant.  

     13.  No Effect on Employment or Service . Neither the Plan nor any Award shall confer upon any participant any right with respect to 
continuing the Participant’s relationship as a Service Provider with the Company, nor shall it interfere in any way with his or her right or the 
Company’s right to terminate such relationship at any time, with or without cause, and with or without notice.  

     14.  Conditions Upon Issuance of Shares .  

          (a)  Legal Compliance . Shares shall not be issued pursuant to the exercise of an Award unless the exercise of such Award and the 
issuance and delivery of such Shares shall comply with Applicable Laws and shall be further subject to the approval of counsel for the 
Company with respect to such compliance.  

          (b)  Investment Representations . As a condition to the exercise of an Award, the Administrator may in its discretion require the person 
exercising such Award to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and 
without any present intention to sell or distribute such Shares.  

     15.  Inability to Obtain Authority . The inability of the Company to obtain authority from any regulatory body having jurisdiction, which 
authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the 
Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.  

     16.  Reservation of Shares . The Company, during the term of this Plan, shall at all times reserve and keep available such number of Shares 
as shall be sufficient to satisfy the requirements of the Plan.  

     17.  Stockholder Approval . The Plan shall be subject to approval by the stockholders of the Company within twelve (12) months after the 
date the Plan is adopted. Such stockholder approval shall be obtained in the degree and manner required under Applicable Laws.  
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     18.  Term of Plan . Subject to stockholder approval in accordance with Section 17, the Plan shall become effective upon its adoption by the 
Board. Unless sooner terminated under Section 19, it shall continue in effect for a term of ten (10) years from the later of (a) the effective date 
of the Plan, or (b) the earlier of the most recent Board or stockholder approval of an increase in the number of Shares reserved for issuance 
under the Plan.  

     19.  Amendment and Termination of the Plan .  

          (a)  Amendment and Termination . The Board may at any time amend, alter, suspend or terminate the Plan.  

          (b)  Stockholder Approval . The Board shall obtain stockholder approval of any Plan amendment to the extent necessary and desirable to 
comply with Applicable Laws.  

          (c)  Effect of Amendment or Termination . No amendment, alteration, suspension or termination of the Plan shall impair the rights of any 
Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing (which may 
include e-mail) and signed by the Participant and the Company. Termination of the Plan shall not affect the Administrator’s ability to exercise 
the powers granted to it hereunder with respect to Awards granted under the Plan prior to the date of such termination.  
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EXHIBIT 5.1 

April 22, 2010  

Juniper Networks, Inc.  
1194 North Mathilda Avenue  
Sunnyvale, CA 94089  

Ladies and Gentlemen:  

     We have examined the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Juniper Networks, Inc., a Delaware 
corporation (the “Registrant” or “you”), with the Securities and Exchange Commission on or about April 22, 2010 , in connection with the 
registration under the Securities Act of 1933, as amended (the “Securities Act”), of an aggregate of up to 822,176 shares of Common Stock, 
$0.00001 par value, of Juniper Networks, Inc. (the “Shares”) that are to be issued pursuant to the Ankeena Networks, Inc. 2008 Stock Plan (the 
“Plan”). As your legal counsel, we have examined the proceedings taken and are familiar with the actions proposed to be taken by you in 
connection with the sale and issuance of the Shares under the Plan and pursuant to the agreements related thereto.  

     It is our opinion that, when issued and sold in the manner referred to in the Plan and pursuant to the agreements that accompany the Plan, 
the Shares will be duly authorized, validly issued, fully paid and nonassessable.  

     We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to the use of our name wherever 
appearing in the Registration Statement, including any prospectus constituting a part thereof, and any amendments thereto. In giving such 
consent, we do not consider that we are “experts” within the meaning of such term as used in the Securities Act, or the rules and regulations of 
the Securities and Exchange Commission issued thereunder, with respect to any part of the Registration Statement, including this opinion as an 
exhibit or otherwise.  

   

  Re:    Registration Statement on Form S-8 

          
  Very truly yours,  

 
 
 
WILSON SONSINI GOODRICH & ROSATI  
Professional Corporation  
  

  

  /s/ Wilson Sonsini Goodrich & Rosati, P.C.     
      
      



EXHIBIT 23.1 

Consent of Independent Registered Public Accounting Firm  

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Ankeena Networks, Inc. 2008 Stock 
Plan of our reports dated February 26, 2010, with respect to the consolidated financial statements and schedule of Juniper Networks, Inc. 
included in its Annual Report (Form 10-K) for the year ended December 31, 2009, and the effectiveness of internal control over financial 
reporting of Juniper Networks, Inc. filed with the Securities and Exchange Commission.  

/s/ Ernst & Young LLP  

San Jose, California  
April 21, 2010  

   

          


