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PART |
ITEM 1 BUSINESS
OVERVIEW

We are a leading provider of purpose-built Inteinéfstructure solutions that meet the scalabifigrformance, density and compatibility
requirements of rapidly evolving, optically-enableternet Protocol (IP) networks. Unlike conventibrouters, originally developed for
enterprise applications and increasingly inadeqfoatservice provider use in public networks, otwdqucts are specifically designed, or
purpose-built, for service provider networks anétcommodate the size and scope of the Internetn®a generation Internet backbone
routers offer our customers increased reliabipgrformance, scalability, interoperability and flality, and reduced complexity and cost
compared to current alternatives. Our products é¢oenbigh performance ASIC-based packet forwardaupmology, the features of our
JUNOS Internet software and an Internet-optimizethitecture into a purpose-built solution for tleewsce provider market.

INDUSTRY BACKGROUND

The Internet has evolved from an academic resgamjhct into a network of hundreds of separatelpiaistered, public and private netwol
interconnected using IP. IP traffic is growing erpaotially, driven by increasing numbers of new sseonnected devices and Internet
transactions. The result of the widespread us® @ b ubiquitous network that today carries adangd growing amount of data traffic
enabling millions of users to share information andduct electronic commerce. Industry researchsfiforecast continued dramatic growth
worldwide in the Internet and Internet traffic. Tingportance of IP continues to increase as the rumbusers, connected devices and
transactions over the Internet grows.

The rapid adoption of the Internet and the tremeasdpowth of IP traffic have prompted service pdeve to construct large scale data
networks. These networks are being optimized tuspart data traffic as compared to traditionalgbtne networks, which were optimized to
transport voice traffic. The architecture of thesat generation networks is being driven by two temhnologies: packet/cell switching and
optical networking.

Advantages of Packet/Cell Switching. Packet/celtadving technology, which divides data traffic irdistinct units called packets or cells and
routes each packet or cell independently, provédgerior use of available network capacity comp#oedaditional circuit switching
technology. In a circuit switched network, eachadg#tteam, such as a voice telephone call betweepdints, is provided with a dedicated
channel, or circuit, for the duration of the teleph call. This approach leads to inefficient useeifvork resources because a channel is fully
dedicated to each transaction, whether or notidatetually flowing at any given moment. As a résalcircuit switched architecture is highly
inefficient for Internet applications which tenddreate large bursts of data traffic followed bydgeriods of silence. Packet/cell switching
architectures enable greater utilization out aked capacity circuit by combining traffic that hdisferent capacity demands of the circuit at
different times. Packet/cell switches more effitigfill the available network bandwidth with padkeof data from many users, thereby
reducing the wasted bandwidth due to silence froyname particular user. The use of packet/cell@vinlg is driving the architecture of the
Internet to be fundamentally different from tragiital circuit switched voice based networks. In gatdell switched networks, IP has emen
as the de facto standard for providing servicemngbusers. Primary packet/cell switching produntfuide frame relay switches, ATM
switches and routers.

Rapid Advances in Optical Networking. Optical netking technology uses pulses of light, rather thalses of electricity, to transmit data in
a network, and uses fiber optic connections instéadres. Optical networking can be used to traihsnuch more information over a given
connection than electrical signals can convey.&@ptietworking advances, such as dense wavelengiiotdh multiplexing, or DWDM,

which allows transmission of several frequencielighit over one strand of optical fiber, have eealstill higher data transmission rates and
improved efficiency of bandwidth utilization.

Packet/Cell Technologies Have Not Kept Up With @gltiTechnologies. Many service providers are iistaRDWDM equipment and are
increasingly focusing on combining IP and optioatworking technologies. However, traditional packsitching equipment is not capable of
forwarding packets at rates sufficient to keep paitle optical transmission speet



As affordable fiber optic transmission capacitydrees widely available, the performance and compleficurrent packet/cell switching
architectures is increasingly constraining the dgloef the Internet.

FUNDAMENTAL REQUIREMENTS FOR THE INTERNET

The reliability and performance of current Interimdtastructure equipment have become and contimbe critical issues for service
providers as they support dramatic growth in IFfit@and increasingly seek to offer new revenueggating, mission-critical and other
services. The need for high reliability, high penfiance, high performance under stressful conditisceability, interoperability and cost
effectiveness are fundamental requirements in mgétie needs associated with the growth in IPitraffew requirements will continue to
arise for next generation networks which will dreveet of new requirements for Internet infrastitesequipment.

High Reliability. As businesses and consumers emsirgly rely on the Internet for mission-criticglpdications, high network reliability
becomes essential. Service providers are incrdgsingected to provide a similar degree of religépibn the Internet that users have become
accustomed to on the traditional telephone netwbhk. "five nines" (99.999%) reliability standardtbé traditional telephone network is
becoming the target to which suppliers of next-getien Internet platforms are being compared. Asise providers begin to bundle voice
and data on their networks, this high degree @dbdity is becoming even more critical.

High Performance. To handle the rapid growth itréffic, today's networks increasingly require mrstthat can operate at higher speeds.
processing of data packets at these high speedsasgophisticated forwarding technology to ins@ach packet and assign it to a
destination based on priority, data type and otbesiderations. Since a large number of IP packeasy of which perform critical
administrative functions, are small in size, higiifprmance Internet routers need to achieve tipeiciied transmission speeds even for small
packet sizes. Since smaller packets increase ppuoketssing demands, routing large numbers of emadickets tends to be more resource
intensive than routing of larger packets. A wireeq router, which achieves its specified transioissate for any type of traffic passing
through it, can accomplish this task. Thus, pravisig of mission-critical services increasinglyu&gs the high performance enabled by wire
speed processing.

High Performance Under Stressful Conditions. largé and complex network, individual componentsitably fail. However, the failure of
an individual device or link must not compromise tietwork as a whole. In a typical network, whédailare occurs, the network loses some
degree of capacity and, in turn, a greater lodd €al the remaining network routers, which muswjte alternate routes. Routers must qui
adjust to the new state of the network to mainpaioket forwarding rates and avoid dropping sigaificnumbers of packets when active
routes are lost or when large numbers of routesgdaRouting protocols are used to accomplishdisergence, a process that places even
greater stress on the router. Given the compl@fitpternet infrastructure, particularly comparecehterprise networks, the convergence
process is far more complex and places a far grestd on the routing software, thereby requiringach more sophisticated device.

Scalability. Due to the rapid growth in Interneetssand IP traffic, service providers must contirslp expand their networks, both in term:
increased numbers of access points of presence)RoRl also greater capacity per PoP. To fa@litais expansion process, Internet
infrastructure equipment must be highly scalablext\jeneration routers therefore need to be upghlddand configurable to function within
constantly changing networks while incurring minirdawntime.

Interoperability. Service providers do not havetihee or inclination to change their existing netisto favor introduction of new products;
rather, new products must be compatible with thstiexg environment. Given the open and inter-coteroature of the Internet, the
complexity of running an Internet backbone netwatduires a service provider to control and pol&lations with other service providers.
example, service providers must carefully contrbbimraffic is accepted under what conditions frattmer providers. The software in each
router must offer 100% compatibility with the irterprotocols and standards used within each sefquiovider's backbone network. The
compatibility level must be maintained despite demnto software equipment configuration and netvemckitecture and upgrades to the
various protocol standards. Thus, routing softwaost be flexible and quickly upgradeable to suppast necessary revisions. This level of
compatibility, in turn, cannot impact the performanscalability or reliability of the equipment.téining this sophisticated level of
interoperability is highly challenging and requisggnificant testing to ensure compatibility.
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Cost Effectiveness. Exponential growth in IP tia#ind intense price competition in the telecommatioos market is increasingly requiring
service providers to seek solutions that signifisareduce the capital expenditures required tédoamd operate their networks. In addition to
the basic cost of equipment such as routers, seprimviders incur substantial ancillary costs imig of space required to deploy the
equipment, power consumption and on-going operatnd maintenance. Service providers therefore toasteploy dense and varied
equipment configurations in limited amounts of rackl floor space. Therefore, in order to contirusdale their networks toward higher data
speeds in a cost effective manner, service provideed the ability to mix and match easily manfedint speed connections at appropriate
densities, without significantly increasing the somption of space or power.

There is a clear need for next generation routexsdan support high speeds and offer new IP-bseeites. Network operators are eagerly
seeking new solutions that increase the level afabdity and reliability within their networks armdduce the cost of their architectures.

THE JUNIPER NETWORKS SOLUTION

We developed, marketed and sold the first commiér@aailable purpose-built Internet backbone rowtptimized for the specific high
performance needs of service providers. As the faretbre bandwidth continued to increase, the feedervice rich platforms at the edge
the network was created. Our products are desigmaddress the needs at the core and at the edige nétwork by combining the feature:
high-performance ASIC-based packet forwarding tetgy, our JUNOS Internet software and an Inteopgimized architecture.

Our product platforms share common software and@s, and common ASIC technology for full compiitjpand scalability. Critical

service provider applications including high-speedess, peering, and hosting are served by odoptet. Physical interfaces are
interchangeable between platforms, increasing flesability and allowing common sparing. Our sohui provides several key benefits to our
customers: carrier class reliability, wire speedfgrenance, scalability, interoperability, flexititi reduced complexity and cost effectiveness.

JUNOS Internet Software. Our Internet softwarelecalUNOS, is designed to meet the IP network nguibperations and control
requirements of the world's largest service prawdad is an integral embedded component of owtuyatdamily system architecture. The
ability of JUNOS to manage the complex network sttarelationships among service providers allowmsproducts to be placed at critical
points in the core of a service provider's netwditke JUNOS Internet software allows our productsaiee widespread network placement
due to its interoperability with Cisco's Internetw@®perating System, or 10S, currently the mostldtp deployed routing operating system.

Unconstrained by legacy routing software, we dgwetbJUNOS using a modular design, in which distinattions are implemented as
separate modules with well defined interfaces atetactions, simplifying troubleshooting and maiatece. JUNOS operates in protected
memory mode. These features keep functionalityrdistand minimize the impact of any failure thadayroccur to the specific software
application in which the failure occurs. Also, walibve JUNOS' software modularity will enable tlimtinuous upgrade of new enhanced
capabilities, while protecting reliability and coatjbility with existing networks.

High Performance ASIC-based Packet Forwarding Teldgy. Our products utilize high performance ASI&sbd technology. The result is a
platform that is substantially faster than tod@gseral purpose microprocessor based routers ability to process and forward IP packets,
allowing our products to deliver high performantevae speed. The ability to enhance and implenangie scale ASICs will be a long-term
differentiator for us, particularly as the sophiation required to forward traffic across higheeegh networks increases. We expect to cont
to leverage our existing ASIC technology in futpreducts and continue to capitalize on our advad@i€ design capabilities.

Internet Optimized Architecture. As purpose-builternet backbone routers, our products employ enitacture designed exclusively for the
Internet. The system architecture provides a céegraration between the routing and packet-forwgrtlinctions. Separating these two
functions enables us to develop independentlylefdatured routing protocol and traffic engineeringdtionality through our JUNOS Intert
software and wire speed packet forwarding perfomaahrough high performance ASICs. Furthermoreh it routing and forwarding
functions segregated, the products do not saciiiicéormance, even when there is a failure in #tevark. When a failure occurs, JUNOS
detects the failure and is



able to quickly converge to the new state of thevoek while the ASICs continue to forward packetsvae speed until they receive updated
routes from JUNOS.

THE JUNIPER NETWORKS STRATEGY

Our objective is to become the primary suppliehigh performance Internet backbone infrastructliree key elements of our strategy are
described below.

Maintain and Extend Technology Leadership. Our Ag€hnology, JUNOS Internet software and Internetraized architecture have been
key elements to establishing our technology ledniler&Ve believe that these elements are highlyréggeable into future products we are
currently developing. We intend to maintain andeexrtour technological leadership in the Interngastructure market through continued
significant investment to enhance the feature esisrof our products and to develop future diffeaded offerings for service providers.

Leverage Early Lead as Supplier of Purpose-Buittrimet Infrastructure. From inception we have fecusolely on designing and building
Internet infrastructure for service providers. Wavd integrated purpose-built software and hardivaecean Internet optimized architecture
that specifically meets service providers' needslrave seen significantly positive initial respanfi®m our existing and potential customers.
We believe that many of these customers will dejdgrnet backbone infrastructure equipment frory arfew vendors. The purpose-built
advantages of our products provide us with a timserairket lead, which is a critical advantage imgaj rapid penetration as one of these
selected vendors. Once our products are widelyogtepllin a service provider's network as the printargven secondary Internet backbone
infrastructure equipment, we believe we creategyaificant barrier to entry to potential competiterBo do not currently offer commercially-
viable next generation routing solutions.

Work Very Closely with Key Customers. In developimgr products, including our JUNOS Internet sofyave worked very closely with
customers to design and build a product specifidalimeet their complex needs. Since JUNOS has &egtable and used by our customers
for over two years, we understand clearly the eimglés facing these carriers, enabling us to subsdégudesign additional features and
capabilities into both our software and hardware. Wlieve our close relationships with, and condeedback from, our customers have
been key elements in our design wins and rapidogepnt to date. We plan to continue to work vepsely with our key customers to
implement enhancements to current products asaset design future products that specifically ntleeir evolving needs. We are also
actively involved with these customers in develgpley standards, such as MPLS, and are an actitieipant in standards organizations
such as the Internet Engineering Task Force an@ftieal Internetworking Forum.

Increase Penetration at Major Service Providers.itial focus has been to penetrate several @idhgest service providers, where opere
have the technical sophistication, resources ariled® test and evaluate our solution againstrjiatiealternatives. We believe that there is a
significant opportunity to further penetrate th&rge and complex networks given the advantagesioproducts. As the growth of the
Internet requires these major service provideotainue to build their networks and replace owdaquipment, we will pursue further
opportunities to capture greater market share withése large accounts.

Leverage Early Successes to Penetrate New Custdtapidly. We believe that the Internet infrastruetaquipment buying patterns of the
medium and smaller-sized service providers typydaly behind those of the larger service provid8isce the network challenges that the
large service providers face today are likely taheeproblems encountered by smaller service pessith the near future, we believe smaller
service providers are likely to deploy equipmentikir to larger service providers. Furthermore, kenaervice providers often lack the
technical resources to thoroughly test differemtdars’ products. Therefore, they typically piggyban larger service providers' evaluation
efforts by purchasing the same platforms deployethb larger service providers. Since we have begusell to several of the largest service
providers, we intend to leverage this success logating our marketing efforts towards a greatenber of medium and smallsized servic
providers.



Enable New IP-based Services. Our platform enadgdesce providers to build networks cost effectjvahd to offer new differentiated
services for their customers more efficiently tlhanventional products. While we believe that cursarvice providers are likely to be the
largest and most successful IP network operatatseimear term, many new service providers ardyliiceemerge oriented around the
delivery of IP-based services. These services, miniclude web hosting, outsourced Internet anchivet services, VPNs, outsourced
enterprise applications and voice-over IP, are-effsttively enabled by our Internet infrastructpiatform. Although the market for our
products today is driven primarily by the needtfaditional Internet network capacity, as othetbl®ed services and applications continue to
grow in importance, the total potential marketdor products will continue to grow commensurately.

TECHNOLOGY

Our core technology consists of our Internet baokbmuter architecture, JUNOS Internet softwareR8tC hardware expertise. Our
generalpurpose architecture was initially embodied in M0, but also is designed to serve as the platformour M20, M160, M5, M10 an
for future generations of products.

PRODUCT ARCHITECTURE

The architecture of our products is exemplifiediyy M40. The M40 architecture delivers the forwagdiates and network control necessary
to scale Internet backbones rapidly and reliabhe M40 system includes a Routing Engine, or RE,aRdcket Forwarding Engine, or PFE.
The clean separation of the routing and forwardimgtions ensures that the two functions do notpmete for the same resources.

The Routing Engine. The RE consists of the JUNQ& et software operating on an Intel-based platfarhe JUNOS Internet software
features Internet-scale protocol support, withifiexpolicy software that enables maximum contra@rathe acceptance, modification and
advertisement of route prefixes. In addition, th&NOS Internet software offers a range of configoratmanagement tools that simplify the
configuration process and help protect againstaipeerror. The RE conducts the processing intersctivity of maintaining the routing
table, from which the forwarding table residingle PFE is derived. The RE is connected to the tRFiigh a dedicated 100 Mbps link.
After constructing or updating the forwarding talitee RE downloads a copy of the table to the RKitlates to the forwarding table are done
atomically in small incremental steps so that paédmvarding is not interrupted by routing changes.

The Packet Forwarding Engine. The M40 delivers wpeed packet forwarding using our ASIC designElidis between ASICs are
oversized, dedicated channels, and the PFE artimieis free from the bottlenecks faced by tradaiocrossbhar switches, which use intelli¢
agent software to perform both routing and forwagdunctions over multiple connections to eithetpaf the network. Bottlenecks can
occur in a crossbar switch because the routing@mehrding functions are not separated. The hddttePFE is the Internet Processor ASIC.

All lookup rates reflect longest-match route tablekups for all packets and all lookups are perfedim hardware. There is no caching
mechanism, which is a mechanism by which critinédimation, such as destinations for traffic, mretl in rapidly accessible memory to
make the process of looking up traffic destinatifaster. In addition there is no risk of cache mss® the system which can result in slower
storage access and thus considerably slower tiggficery. In addition, the forwarding table candplated without affecting forwarding
rates. The Internet Processor is programmableppastiup to four different forwarding tables (lay®and/or layer 3) simultaneously.
Supported forwarding protocols currently includécast and multicast IPv4 and MPLS. Finally, thesfnet Processor maintains its
performance regardless of length of lookups oretaide.



The PFE also features a shared memory system inglesstage buffering, so packets are written o @ad from memory only once. Single-
stage buffering greatly reduces the complexitiestAroughput delays associated with multistagedsinf§) systems. The pooled memory is
distributed across the Flexible PIC ConcentratoFRC, cards, allowing memory to scale as intedare added. The Internet Processor also
features prefix accounting mechanisms that opettatates in excess of 20 Mpps.

JUNOS INTERNET SOFTWARE: TRAFFIC ENGINEERING AND CO NTROL

JUNOS Internet software offers a full suite of hnit-scale, Internet-tested routing protocols. &uols and software tools, which are used to
control and direct network traffic, are criticaldaa Internet backbone routing solution. Softwaneticd is made more important by the fact 1
the size and complexity of backbone networks aceesing at a time when service providers are fapto differentiate themselves through
value-added service offerings.

JUNOS Internet software features implementatiorallahajor Internet protocols, including BGP4, DVIRRPIM, IS-IS, Open Shortest Path
First. IS-IS and Open Shortest Path First are #@lgos broadly used in enterprise networks and loyise providers to determine and update
the running state of the network and availableidagbns in the network. These implementations vaenesloped in-house by our design team
which has extensive experience in addressing #engdssues of rapidly growing service providers.

JUNOS Internet software also provides a new lef/&dadfic engineering capabilities with its implentation of MPLS. Developed in
conjunction with the Internet Engineering Task Egmeur MPLS capability offers enhanced visibilitya traffic patterns and the ability to
control the path traffic takes through the netwdtath selection enables service providers to epginaffic for efficient use of network
capacity and avoidance of congestion. We expect 8&td its traffic engineering capabilities to beeaarcrucial tool for service providers
they scale their networks.

JUNOS Internet software features a modular desigh, separate programs running in protected merapagce in conjunction with an
independent operating system. Unlike monolithiqratected operating system designs, which are pimegstem wide failure, the protected,
modular approach improves reliability by ensuringttmodifications made to one module have no uredaside-effects on other sections of
the software. In addition, having clean softwaterfaces between modules facilitates software dgwveént and maintenance, enabling faster
response to customer needs and delivery of newrfeat

JUNOS Internet software has been extensively testaulltiple service provider networks to ensurenpatibility with Cisco's 10S. Since
each major service provider's network is differginis extensive testing is necessary to ensurelesarmtroduction into existing service
provider environments.

CUSTOMERS

Our customers include end users, value added eesalhd an original equipment manufacturer. Wegmriee revenue from the shipment of
products at the time of shipment unless we hawgdubbligations for network interoperability omie have to obtain customer acceptance. In
those cases, we defer recognition of the revendeeaated costs until we have met our obligations.

One customer, WorldCom, Inc., accounted for appnaxély 18% of our recognized revenues for the gaded December 31, 2000.
SALES AND MARKETING
We sell and market our products primarily through direct sales organization, valadded resellers and an original equipment manufarc

Direct Sales. Our North American direct sales oizgtion is divided into regional operations withralirect sales efforts focused on the
largest service providers. The direct sales accmamtagers cover the market on an assigned accasistdnd work as a team with account
oriented systems engineers. They are directedrbgianal operations manager who reports to theHN@merican Vice President of Sales.
also have technical



engineers that consult with and provide our custsmath guidance and assistance on the evolutighesf networks as it relates to the
deployment of our products. These consulting erggmalso help in defining the features that areired for our products to be successful in
specific applications. A key feature of our salffereis the relationship we establish at varioengdls in our customers' organization. Our sales
team maintains contact with key individuals whodaervice planning and infrastructure buildout oesbility.

Value Added Resellers. We have complemented oactdsales effort in the United States through tiditeon of several highly focused val
added resellers. Our arrangements with value adesedlers typically have been non-exclusive andigmthe value added reseller with
discounts based upon the volume of their orders.

Original Equipment Manufacturer Partner. We haval@shed a strategic distribution relationshiphairicsson. We believe that Ericsson
significant customer relationships in place an@ffproducts which complement ours. Ericsson will/jge the first level of support to its
customers. Our agreement with Ericsson allows distribute our products on a worldwide, nexelusive basis with discounts based upor
volume of orders it receives.

International Resellers. In order to further oudeinational sales objectives, we have establishedreer of country specific value added
resellers. These resellers have expertise in dega@pmplex Internet infrastructure equipment ieithiespective markets and provide the
level of support required by our international casérs. In addition, we have established strategficevadded reseller relationships with
Alcatel and Nortel to sell and service our produtsa worldwide non-exclusive basis.

As of December 31, 2000, we employed 290 peoptaiirsales and marketing organizations.
CUSTOMER SERVICE AND SUPPORT

We believe that a broad range of support servicessential to the successful installation and imggsupport of our products and we have
hired support engineers with proven Internet exgme to provide those services. We offer the fahovservices: 24 hours a day, seven days
a week technical assistance (on-line, telephoneoargite), professional services, educational sesyilogistics services and web-based
information.

We offer a variety of flexible and comprehensivemart programs, including basic hardware and softwaarranty services, next day onsite
parts and labor, 24 hours a day, seven days a sark day parts and labor andsite-resident engineers. We deliver these serdiicestly tc
major end users and also utilize a multi-tieredpsupmodel, leveraging the capabilities of our pars and third party organizations. We also
train our partners in the delivery of education angport services.

Customer service and support provide front linedpa support and is the problem resolution intexfiacour partners and direct end users. If
customer service and support are unable to resoivssue themselves, they duplicate the problemasiceand provide the failure
information, such as logs, dumps, traces and systerfiguration to appropriate subject matter exp@rtour engineering department.

Based on the severity of the problem and the imfmactir customers' network, there are strict esicaguidelines to ensure that the
appropriate technical resource and managementiatieés brought to bear on the problem in a timefeacommensurate with problem
priority. The overall goal is to fix the problent,the appropriate level, in the right timeframepider to ensure our customers' satisfaction.

As of December 31, 2000, we employed 134 peoptaircustomer service and support organization, thighmajority located in our
Sunnyvale, California corporate headquarters.

RESEARCH AND DEVELOPMENT

We have assembled a team of skilled engineersexttmsive experience in the fields of high end cating, network system design, Internet
routing protocols and embedded software. Theswithails have been drawn from leading computer dataorking and telecommunications
companies. In addition to building complex hardwaine software systems, the engineering team hasierpe in delivering very large,
highly integrated ASICs and extremely scalablerimgesoftware.



Our research and development department is orgaimze teams that work in parallel on several petgén a manner similar to the
development of successive generations of compleromiocessors. As a result, we will seek to ofiar @istomers next generation products
as they are needed.

We believe that strong product development cafigsilare essential to our strategy of enhancingore technology, developing additional
applications, incorporating that technology andntaining the competitiveness of our product andiserofferings. We are leveraging our
first generation ASICs, developing additional netivimterfaces targeted to our customer applicatanms continuing to develop next
generation technology to support the anticipatedvr in network bandwidth requirements. We contitmiexpand the functionality of our
JUNOS Internet software to improve performance stadability, and to provide an enhanced user iaterf

Our research and development process is drivehégvailability of new technology, market demand anstomer feedback. We have
invested significant time and resources in creagistructured process for undertaking all prodesetbpment projects. This process involves
all functional groups and all levels within our coamy. Following an assessment of market demandesearch and development team
develops a full set of comprehensive functionabpict specifications based on inputs from the prochenagement and sales organizations.
This process is designed to provide a frameworkl&ining and addressing the steps, tasks andtsgtivequired to bring product concepts
and development projects to market.

As of December 31, 2000, we employed 305 peopteiiresearch and development organization.

Our research and development expenses totaled 88/idh for the year ended December 31, 2000, $4dillion for the year ended
December 31, 1999 and, $24.0 million for the yemtesl December 31, 1998.

MANUFACTURING

Our manufacturing operation is entirely outsourd&@. have developed manufacturing relationships @itectron and Celestica, under wt
we have subcontracted our manufacturing activibis Bubcontracting activity extends from prototypefull production and includes
activities such as material procurement, final adsg, test, control and shipment to our customéfs.design, specify and monitor all of the
tests that are required to meet internal and eatepumality standards. These arrangements proviagathghe following benefits:

- we operate without dedicating any space to manturfimg operations;

- we conserve the working capital that would beunemgl for funding inventory;

- we can adjust manufacturing volumes quickly tetwhanges in demand; and

- we can quickly deliver products to customers wittnkey manufacturing and drop shipment capaéditi

Our ASICs are manufactured by IBM who is resporesibl all aspects of the production of the ASICimg®ur proprietary designs.
COMPETITION

Competition in the Internet infrastructure marleeintense. The market historically has been dorathby Cisco Systems, Inc., with other
companies such as Nortel Networks and Lucent Tdobies Inc. providing products to a smaller segnuérthe market. In addition, a num|
of public and private companies have announcedsglamew products to address the same problemshwhir products address.

Cisco traditionally has been the dominant supfesolutions to this market. We believe this is tesult of its early leadership position in the
enterprise router market. As the Internet has grapidly, Cisco has leveraged this position anddesloped a broad product line of routers
which support all major local area and wide ar¢arfaces. We believe that our ability to competthw@lisco depends upon our ability to
demonstrate that our products are superior in mgétie needs of service providers and are extreomhpatible with Cisco's current and
future products. Although we believe that we angantly among the top providers of Internet infrasture solutions worldwide, we cannot
assure you that we will be able to compete sucalgsiith Cisco, currently the leading providertinis market.
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We expect that, over time, large companies withificant resources, technical expertise, markeeerpce, customer relationships and br
product lines, such as Lucent and Nortel, willanlice new products which are designed to compete gftectively in this market. As a
result, we expect to face increased competitighénfuture from larger companies with significantipre resources than we have. Although
we believe that our technology and the purpose-frakures of our products make them unique anldemdble us to compete effectively with
these companies, we cannot assure you that weevdliccessful.

Many of our current and potential competitors, sastCisco, Lucent and Nortel, have significantlyaater product lines than we do and may
bundle their products with other networking produata manner that may discourage customers frawhpsing our products. Also, many of
our current and potential competitors have grezdene recognition and more extensive customer lihaesould be leveraged. Increased
competition could result in price reduction, fewastomer orders, reduced gross margins and lassudfet share, any of which could
seriously harm our operating results.

There are also many small public and private congsamhich claim to have products with greater cdjiss than our products.
Consolidation in this industry has begun, with onenore of these smaller private companies beiagieed by large, established suppliers of
Internet infrastructure products, and we believs likkely to continue. As a result, we expectaod increased competition in the future from
larger companies with significantly more resourites we have.

Several companies also provide solutions whichstdrstitute for some uses of routers. For exampé, tandwidth asynchronous transfer
mode (ATM) switches, are used in the core of cenadjor backbone service providers. ATM switchas @ary a variety of traffic types,
including voice, video and data, using fixed, 53bgells. Companies that use ATM switches are esihgriheir products with new software
technologies such as multi-protocol label switchimgMPLS, which can potentially simplify the tagkmixing routers and switches in the
same network. These substitutes can reduce thefoekdge numbers of routers.

INTELLECTUAL PROPERTY

Our success and ability to compete are substantatbendent upon our internally developed technofogl knowhow. We have two patents
issued relating to high speed switching devicegs€lpatents will expire in 2016. In addition weéraver 40 patent applications pending in
the United States relating to the design of oudpots. Our engineering teams have significant digeein ASIC design and we own all rights
to the design of the ASICs which form the core wf products. Our JUNOS Internet software was deegldnternally and is protected by
United States and other copyright laws.

While we rely on patent, copyright, trade secret aademark law to protect our technology, we &lsleve that factors such as the
technological and creative skills of our personnely product developments, frequent product enlmaants and reliable product mainteng
are essential to establishing and maintaining lantelogy leadership position. There can be no asserthat others will not develop
technologies that are similar or superior to oohtelogy.

Our success will depend upon our ability to obteessary intellectual property rights and pradectintellectual property rights. While we
have filed patent applications, we cannot be aeitsat these applications will issue into patetiitat we will be able to obtain the necessary
intellectual property rights or that other partiei not contest our intellectual property rights.

EMPLOYEES

As of December 31, 2000, we had 927 full-time empés, 305 of whom were engaged in research andogevent, 290 in sales and
marketing, 134 in customer support and 198 in fieadministration, IT and operations. None of @uployees are represented by a labor
union. We have not experienced any work stoppagésva& consider our relations with our employeesegood.

Our future performance depends in significant ppdn the continued service of our key technicdgssand senior management personnel,
none of whom is bound by an employment agreemepiiniag service for any defined period of time. Thss of the services of one or more
of our key employees could have a material adveffeet on our business, financial condition andiltssof operations. Our future success
also depends on our continuing ability to attrareiin and
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retain highly qualified technical, sales and managpersonnel. Competition for such personnehisrise, and there can be no assurance tha
we can retain our key personnel in the future.

RISK FACTORS

WE FACE INTENSE COMPETITION THAT COULD REDUCE OUR M ARKET SHARE OR SLOW THE RATE OF INCREASE
IN MARKET SHARE.

Competition in the Internet infrastructure marleeintense. This market has historically been dotashy Cisco with other companies suc
Nortel Networks and Lucent Technologies providingducts to a smaller segment of the market. Intenidia number of other small pub
and private companies have announced plans fompnegucts to address the same problems which odupts address. If we are unable to
compete successfully against existing and futunapeditors, we could be required to reduce pricesylting in reduced gross margins, anc
could experience loss of market share or a reduatiche rate of increase of market share, eaethafh could materially and adversely aff
our business, operating results and financial dmdi

OUR SUCCESS DEPENDS ON OUR ABILITY TO DEVELOP PRODUCTS AND PRODUCT ENHANCEMENTS THAT WILL
ACHIEVE MARKET ACCEPTANCE.

We cannot ensure that we will be able to develap peducts or product enhancements in a timely rmaonat all. Any failure to develop
new products or product enhancements could sulEtarttecrease market acceptance and sales ofresempt and future products which
would significantly harm the business and finanagslults. Even if we are able to develop and coroiaky introduce new products and
enhancements, there can be no assurance that aducts or enhancements will achieve widespread ehadceptance. Any failure of our
future products to achieve market acceptance cllersely affect the business and financial results

OUR FAILURE TO INCREASE OUR REVENUES WOULD PREVENT US FROM MAINTAINING PROFITABILITY.

Although our net revenues have grown from $102l6anifor the year ended December 31, 1999 to $Adllion for the year ended
December 31, 2000, we cannot be certain that aanrees will continue to grow. We have large fixegenses and expect to continue to
incur significant and increasing sales and marigetmgineering and product development and admamigt expenses and there can be no
assurances that net revenues will continue to gnotlvat we will maintain profitability.

OUR LIMITED OPERATING HISTORY MAKES FORECASTING DIF FICULT.

As a result of our limited operating history, itgficult to accurately forecast revenues andéhsriimited meaningful historical financial d:
upon which to base planned operating expenseslditi@n, our operating expenses are largely baseanticipated revenue trends and a high
percentage of our expenses are, and will contiole fixed in the short-term. If we do not achiewe expected revenues, our operating
results will be below our expectations and thosmedstors and market analysts, which could calusgtice of the common stock to decline.

In addition, timing of deployment of our productmcvary widely and depends on various factors. @usts with large networks usually
expand their networks in large increments on appéibasis. We expect to receive significant ordersin irregular basis. Because of our
limited operating history, we cannot predict theakes and development cycles. These long cycleselhas our expectation that customers
will tend to sporadically place large orders witiod lead times, may cause our revenues and opgnesults to vary significantly and
unexpectedly from quarter to quarter.

Further, we have experienced and expect to contmegperience in the foreseeable future limitesibility as to our customers' spending
plans and capital budgets. This limited visibilitymplicates the forecasting process further.

ALTHOUGH OUR CUSTOMER BASE HAS INCREASED SUBSTANTIAY, THERE IS STILL A LIMITED NUMBER OF
CUSTOMERS WHICH COMPRISE A SIGNIFICANT PORTION OFUR REVENUES AND ANY DECREASE IN REVENUE FROM
THESE CUSTOMERS COULD HAVE AN ADVERSE EFFECT.

We expect that a large portion of our net revenu#isontinue to depend on sales to a limited numdfecustomers. Any downturn in the
business of these customers or potential new cestoould significantly decrease sales to suctomests which could adversely affect our
net revenues and results of operations.
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IF WE FAIL TO MANAGE EXPANSION EFFECTIVELY WE COULD  SERIOUSLY HARM OUR BUSINESS, FINANCIAL
CONDITION AND PROSPECTS.

Our ability to successfully implement our businpks, develop and offer our products and managaresipn in a rapidly evolving market
requires a comprehensive and effective planningnaadagement process. We continue to increase ¢ipe £¢ our operations domestically
and internationally and have grown headcount sabatly. The growth in business, headcount andtierahips with customers and other
third parties has placed and will continue to placggnificant strain on our management systemseswlrces. We will need to continue to
improve our operational, managerial and finanotaitmols, reporting systems and procedures, andwéd to continue to expand, train and
manage our work force worldwide.

THE LONG SALES AND IMPLEMENTATION CYCLES FOR OUR RBDUCTS, AS WELL AS OUR EXPECTATION THAT
CUSTOMERS WILL SPORADICALLY PLACE LARGE ORDERS WITBHORT LEAD TIMES MAY CAUSE REVENUES AND
OPERATING RESULTS TO VARY SIGNIFICANTLY FROM QUARTE TO QUARTER.

A customer's decision to purchase our productshinegoa significant commitment of its resources arnengthy evaluation and product
qualification process. As a result, our sales cyedy be lengthy. Throughout the sales cycle, weno$pend considerable time educating and
providing information to prospective customers regay the use and benefits of the products. Evear afaking the decision to purchase, our
customers tend to deploy the products slowly atithetately. Timing of deployment can vary widelydageepends on the skill set of the
customer, the size of the network deployment, traplexity of the customer's network environment tradegree of hardware and software
configuration necessary to deploy the productstd@uers with large networks usually expand theinvogks in large increments on a periodic
basis. Accordingly, we expect to receive purchaders for significant dollar amounts on an irregudasis. Because of our limited operating
history, we cannot predict these sales and devedapuycles. These long cycles, as well as our ¢apen that customers will tend to
sporadically place large orders with short leadeimmay cause our revenues and operating resugsytsignificantly and unexpectedly from
quarter to quarter.

WE DEPEND ON KEY PERSONNEL TO MANAGE OUR BUSINES&EECTIVELY IN A RAPIDLY CHANGING MARKET AND IF
WE ARE UNABLE TO HIRE ADDITIONAL PERSONNEL, OUR ABIITY TO SELL PRODUCTS COULD BE HARMED.

Our future success depends upon the continuedcesref our executive officers and other key engingesales, marketing and support
personnel. None of the officers or key employedwmisnd by an employment agreement for any speeifio.

We also will need to continue to hire engineering ather personnel in the future, and we beliewesaacess depends, in large part, upon our
ability to attract and retain these key employ€&snpetition for these persons is intense, espgdiathe San Francisco Bay area. The loss of
the services of any of our key employees, the litplbd attract or retain qualified personnel iretfuture or delays in hiring required
personnel, particularly engineers, could delayd#neelopment and introduction of our products.

In addition, we believe that our future succesdeigendent upon establishing successful relatioashiih a variety of distribution partners.
We have entered into agreements with several \added resellers, some of whom also sell produetsctimpete with our products. We
cannot be certain that we will be able to reacleagrent with additional resellers on a timely basiat all, or that they will devote adequate
resources to selling our products.

WE ARE DEPENDENT ON SOLE SOURCE AND LIMITED SOURCE SUPPLIERS FOR SEVERAL KEY COMPONENTS.
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With the current demand for electronic productsnponent shortages are possible and the predit¢yabilthe availability of such compone

is limited. We currently purchase several key congmts, including ASICs, from a single source. Wey mat be able to develop an alternate
or second source in a timely manner, which could dur ability to deliver product to customerswié are unable to buy these components on
a timely basis, we may not be able to deliver pobdia our customers, which would seriously impaesgnt and future sales which would, in
turn, adversely affect our business.

WE CURRENTLY DEPEND ON CONTRACT MANUFACTURERS WITWHOM WE DO NOT HAVE LONG-TERM SUPPLY
CONTRACTS, AND IF WE UNEXPECTEDLY HAVE TO QUALIFY ANEW CONTRACT MANUFACTURER WE MAY LOSE
REVENUE AND DAMAGE OUR CUSTOMER RELATIONSHIPS.

We depend on third party contract manufactureredaufacture our products. We do not have a long-trpply contract with such
manufacturers and if we should fail to effectiveignage our contract manufacturer relationshipgameé or more of them should experiences
delays, disruptions or quality control problem®ir manufacturing operations, our ability to shipgucts to our customers could be delayed
which could adversely affect our business and firmesults.

IF WE FAIL TO ACCURATELY PREDICT OUR MANUFACTURING REQUIREMENTS, WE COULD INCUR ADDITIONAL
COSTS OR EXPERIENCE MANUFACTURING DELAYS.

We provide forecasts of our demand to our contramufacturers up to six months prior to schedubdivery of products to our customers
we overestimate our requirements, the contract faaturer may have excess inventory, which wouldaase our costs. If we underestimate
our requirements, the contract manufacturer mag la@vinadequate inventory, which could interruphufacturing of our products and result
in delays in shipments and revenues. In additiead times for materials and components we ordgrsignificantly and depend on factors
such as the specific supplier, contract terms @mdashd for each component at a given time. We alypexrperience shortages of certain
components from time to time, which also could getee manufacturing of our products.

THE UNPREDICTABILITY OF OUR QUARTERLY RESULTS MAY A DVERSELY AFFECT THE TRADING PRICE OF OUR
COMMON STOCK.

Our revenues and operating results will vary sigaiftly from quarter to quarter due to a numbefaofors, including many which are outside
of our control and any of which may cause our stmige to fluctuate.

The factors that may impact the unpredictabilitypof quarterly results include the long sales amglémentation cycle and the continuing
increase in operating expenses in anticipatiomarfeiased revenues. As a result, we believe thategtta-quarter comparisons of operating
results are not a good indication of future perfange. It is likely that in some future quarterseiging results may be below the expectations
of public market analysts and investors. In thiergythe price of our common stock may fall. Ouergping expenses are largely based on
anticipated revenue trends and a high percentageraéxpenses are, and will continue to be, fixethé short term. As a result, a delay in
generating or recognizing revenue for the reasenfsgh above, or for any other reason, could eaignificant variations in our operating
results from quarter to quarter and could resudiuibstantial operating losses.

IF OUR PRODUCTS DO NOT INTEROPERATE WITH OUR CUSTE&RS' NETWORKS, INSTALLATIONS WILL BE DELAYED OR
CANCELLED AND COULD RESULT IN SUBSTANTIAL PRODUCT RTURNS WHICH COULD HARM OUR BUSINESS.

Our products are designed to interface with outarusrs' existing networks, each of which has déffieispecifications and utilizes multiple
protocol standards. Many of our customers' netwodkgain multiple generations of products that Haeen added over time as these
networks have grown and evolved. Our products nmistoperate with all of the products within thesgworks as well as future products in
order to meet our customers' requirements. If we &@rrors in the existing software used in our@usrs' networks, we must modify our
JUNOS Internet software to fix or overcome thesersrso that our products will interoperate andesedth the existing software and
hardware. If our products do not interoperate whtbse of our customers' networks, installationdabe delayed, orders for our products
could be cancelled or our products could be retliriiis would also seriously harm our reputatiohicl could seriously harm our business
and prospects. Because our products are complearardkployed in complex environments, they mayelavors or defects that we find ol
after full deployment, which could seriously haror dusiness.
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Our products are highly complex and designed tddpdoyed in very large and complex networks. Algflowe have thoroughly tested our
products, because of the nature of the producaritonly be fully tested when deployed in very éangtworks with high amounts of traffic.
date, our products have been deployed only onitelinbasis. Consequently, our customers may disaavers or defects in the hardware or
the software after it has been fully deployed. & are unable to fix errors or other problems thay tme identified in full deployment, we
could experience, among other things, loss of taydie revenues and loss of market share, lossistbmers, diversion of development
resources and increased service and warranty costs.

CUSTOMER PRODUCT LIABILITY CLAIMS BASED ON ERRORS | N OUR SOFTWARE OR MISTAKES IN PERFORMING
OUR SERVICES COULD RESULT IN COSTLY LITIGATION AGAI NST US.

We may be subject to claims based on errors irsoiftware or mistakes in performing our servicesluding claims relating to damages to
our customers' internal systems. Our contracts atthcustomers generally contain provisions deslgodimit our exposure to potential
product liability claims, such as disclaimers ofrmaaties and limitations on liability for speciabnsequential and incidental damages. We
believe our product liability insurance is adequateover potential product liability claims. Howey a product liability claim, whether
successful or not, could seriously impact our @épéserves, harm our reputation, and direct ttemtdn of key personnel away from our
business, any of which could harm our business.

PROBLEMS ARISING FROM USE OF OUR PRODUCTS IN CONJUNCTION WITH OTHER VENDORS' PRODUCTS COULD
DISRUPT OUR BUSINESS AND HARM OUR FINANCIAL CONDITI ON.

Service providers typically use our products injoantion with products from other vendors. As aufesvhen problems occur, it may be
difficult to identify the source of the problem. d¢$e problems may cause us to incur significantamtéyrand repair costs, divert the attention
of our engineering personnel from our product deeient efforts and cause significant customericelatproblems.

OUR PRODUCTS ARE NEW AND FACE RAPID TECHNOLOGICAL C HANGES AND EVOLVING STANDARDS AND IF WE
DO NOT RESPOND IN A TIMELY MANNER, OUR BUSINESS COU LD BE HARMED.

The Internet infrastructure market is characterizgdapid technological change, frequent new prbthicoductions, changes in customer
requirements and evolving industry standards. irefdping our products, we have made, and will cargito make, assumptions with respect
to which standards will be adopted by our custoraaescompetitors. If the standards adopted areréifit from those which we have chosen
to support, market acceptance of our products reasidnificantly reduced or delayed and our busime$e seriously harmed. In addition,
the introduction of products embodying new techg@se and the emergence of new industry standarndd cender our existing products
obsolete.

In addition, in order to introduce products embodynew technologies and new industry standardsnug be able to gain access to the Ii
technologies of our suppliers such as IBM. Anyduilto gain access to the latest technologies dwarich our business and operating results.

OUR FAILURE TO ESTABLISH AND MAINTAIN KEY CUSTOMERRELATIONSHIPS MAY RESULT IN DELAYS IN
INTRODUCING NEW PRODUCTS OR CAUSE CUSTOMERS TO FORE PURCHASING OUR PRODUCTS.

Our future success will also depend upon our ghititdevelop and manage key customer relationshipsder to introduce a variety of new
products and product enhancements that addressctieasingly sophisticated needs of our custontus failure to establish and maintain
these customer relationships may adversely afigcability to develop new products and product emeanents. In addition, we may
experience delays in releasing new products andugteenhancements in the future. Material delaystioducing new products and
enhancements or our inability to introduce competinew products may cause customers to foregcdpses of our products and purchase
those of our competitors, which could seriouslynhaur business.

IF WE BECOME SUBJECT TO UNFAIR HIRING CLAIMS WE COU LD INCUR SUBSTANTIAL COSTS IN DEFENDING
OURSELVES.
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Companies in our industry whose employees accegitipas with competitors frequently claim that thedmpetitors have engaged in unfair
hiring practices. We have received claims of thiglkn the past and we cannot assure you that Wenatireceive claims of this kind in the
future as we seek to hire qualified personnel at those claims will not result in material litigat. We could incur substantial costs in
defending ourselves against these claims, regardfegheir merits.

OUR BUSINESS WILL BE ADVERSELY AFFECTED IF WE ARE U NABLE TO PROTECT OUR INTELLECTUAL PROPERTY
RIGHTS FROM THIRD-PARTY CHALLENGES.

We rely on a combination of patent, copyright, éacrk and trade secret laws and restrictions aragdigre to protect our intellectual prope
rights. We also enter into confidentiality or lisenagreements with our employees, consultants@pomte partners, and control access to
and distribution of our software, documentation attter proprietary information. Despite our effadsprotect our proprietary rights,
unauthorized parties may attempt to copy or othewbtain and use our products or technology. Mdniy unauthorized use of our products
is difficult and we cannot be certain that the steje have taken will prevent unauthorized use oft@chnology, particularly in foreign
countries where the laws may not protect our petary rights as fully as in the United States.

NECESSARY LICENSES OF THIRD-PARTY TECHNOLOGY MAY NO T BE AVAILABLE TO US OR MAY BE VERY
EXPENSIVE.

From time to time we may be required to licensénetogy from third parties to develop new produmtgroduct enhancements. We cannot
assure you that third party licenses will be aldddo us on commercially reasonable terms, iflafTae inability to obtain any third-party
license required to develop new products and prioelitancements could require us to obtain substiéthnology of lower quality or
performance standards or at greater cost eithehiwh could seriously harm our business, financtaldition and results of operations.

WE COULD BECOME SUBJECT TO LITIGATION REGARDING INT ELLECTUAL PROPERTY RIGHTS WHICH COULD
SERIOUSLY HARM OUR BUSINESS.

In recent years, there has been significant litbgeith the United States involving patents and othiellectual property rights. Although we
are not involved in any intellectual property latgpn, we may be a party to litigation in the f@uo protect our intellectual property or as a
result of an alleged infringement of others' irdetual property. Claims for alleged infringemend amy resulting lawsuit, if successful, could
subject us to significant liability for damages andalidation of our proprietary rights. These laits, regardless of their success, would il
be time-consuming and expensive to resolve anddwivert management time and attention. Any poatitiiellectual property litigation
could also force us to do one or more of the follamy

- stop selling, incorporating or using our produbtit use the challenged intellectual property;

- obtain from the owner of the infringed intelleatyroperty right a license to sell or use thevate technology, which license may not be
available on reasonable terms, or at all; or

- redesign those products that use such technology.

If we are forced to take any of the foregoing atdicour business may be seriously harmed. Althoughbarry general liability insurance, our
insurance may not cover potential claims of thjgetgpr may not be adequate to indemnify us forattiility that may be imposed.

WE FACE RISKS ASSOCIATED WITH OUR INTERNATIONAL OPE RATIONS THAT COULD HARM OUR FINANCIAL
CONDITION AND RESULTS OF OPERATIONS.

We market, sell and service our products in theadhStates and internationally. We have establisffiecks throughout Europe and in the
Asia Pacific region. We will continue to expand dternational operations and enter new internafiomarkets. This expansion will require
significant management attention and financial veses to develop successfully direct and indinetgtrhational sales and support channels.
We may not be able to maintain or increase intesnat market demand for our products.

International operations are subject to inheresktsriincluding greater difficulty in accounts redile collection and longer collection peric
difficulties and costs of staffing and managingefgn operations, the impact of recessions in ecag®outside the United States, unexpected
changes in regulatory requirements, certificatequirements, reduced
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protection for intellectual property rights in soc@untries, potentially adverse tax consequencespalitical and economic instability.

Our international revenues were $235.8 milliontfa year ended December 31, 2000 and are denomhimatteS. dollars. Consequently, we
do not currently engage in currency hedging adtisitHowever, a portion of our international revenmay be denominated in foreign
currencies in the future.

ANY ACQUISITIONS WE MAKE COULD DISRUPT OUR BUSINESS AND HARM OUR FINANCIAL CONDITION.

We intend to make investments in complementary @nigs, products or technologies. In the event gfsaich investments or acquisitions,
we could issue stock that would dilute our curigntkholders' percentage ownership, incur debtinasdiabilities, incur amortization
expenses related to goodwill and other intangibsets, or incur large and immediate write-offs.

These acquisitions also involve numerous riskduthing problems combining the purchased operatitathinologies or products,
unanticipated costs, diversion of management'staitefrom our core business, adverse effects stieg business relationships with
suppliers and customers, risks associated wittriagtenarkets in which we have no or limited priaperience, and potential loss of key
employees, particularly those of the acquired omgdions. We cannot assure you that we will be adokuccessfully integrate any businesses,
products, technologies or personnel that we mightime in the future.

RISKS RELATED TO THE 4.75% SUBORDINATED CONVERTIBLE NOTES DUE MARCH 15, 2007

Last year the Company completed an offering (thebtBDffering") of 4.75% Subordinated ConvertibletddoDue March 15, 2007 (the
"Convertible Notes"). In connection with the Corntilde Notes, the Company is subject to certainsriskaddition to those described above.
Those additional risks include the following.

SUBSTANTIAL LEVERAGE AND DEBT SERVICE
OBLIGATIONS MAY ADVERSELY AFFECT OUR CASH FLOW.

As a result of the Debt Offering we have a subs&hamount of outstanding indebtedness. As a reduhis indebtedness, our principal and
interest payment obligations have increased sutislignThere is the possibility that we may be higsto generate cash sufficient to pay the
principal of, interest on and other amounts dué wespect to the Convertible Notes when due. We aleyadd additional equipment loans
and lease lines to finance capital expendituresnaayl obtain additional long-term debt, working ¢aplines of credit and lease lines.

OUR SUBSTANTIAL LEVERAGE COULD HAVE SIGNIFICANT NEG ATIVE
CONSEQUENCES, INCLUDING:

- increasing our vulnerability to general adversenmmic and industry conditions;
- limiting our ability to obtain additional finang;

- requiring the dedication of a substantial portidrour expected cash flow from operations to seraur indebtedness, thereby reducing the
amount of our expected cash flow available for ptheposes, including capital expenditures;

- limiting our flexibility in planning for, or reding to, changes in our business and the industwhich we compete; and

- placing us at a possible competitive disadvantetgive to less leveraged competitors and cortgretthat have better access to capital
resources.

ITEM 2 PROPERTIES

We lease approximately 144,000 and 122,000 sqeatsarf two buildings located in Sunnyvale, CalifariWe have entered into a lease for a
third building of approximately 122,000 square falsb in Sunnyvale, California. The lease on thiz®ipace for 144,000 square feet
commenced on July 1, 2000 and it will expire oneJ@8, 2012, with certain options for extension argansion and the lease for the 122,000
square feet commenced February 1, 2001 and expires
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February 14, 2013.

We currently have offices in the following locatsn

NORTH AMERICA SOUTH AMERICA EUROPE ASIA PACI FIC
Sunnyvale, California Sao Paulo, Brazil Leatherhead, U.K. Hong Kong

Atlanta, Georgia Amsterdam, The Netherlands  New Delhi , India
Charlotte, North Carolina Brussels, Belgium Beijing, PRC
Columbia, Maryland Dublin, Ireland Kuala Lum pur, Malaysia
Denver, Colorado Frankfurt, Germany Seoul, Ko rea

Lisle, lllinois Madrid, Spain Singapore

Raleigh, North Carolina Milan, Italy Sydney, A ustralia
Reston, Virginia Paris, France Taipei, T aiwan

Tulsa, Oklahoma Zurich, Switzerland Tokyo, Ja pan

Waltham, Massachusetts
Toronto, Ontario, Canada
Vancouver, B.C., Canada
Mexico City, Mexico

The commercial real estate market in the San Fsaadday area is volatile and unpredictable in tevfresvailable space, rental fees,
occupancy rates and preferred locations. We camnoertain that additional space will be availatheen we require it, or that it will be
affordable or in a preferred location. See Noté the Notes to the Consolidated Financial StatemnExhibit 13.1 hereto.

ITEM 3 LEGAL PROCEEDINGS

The Company is not a party to any material legatpedings.

ITEM 4 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of sec-holders during the fourth quarter of the fiscahyeovered by this report.
EXECUTIVE OFFICERS OF THE REGISTRANT

Our executive officers and their ages, as of Deaerth, 2000, are as follows:

NAME AGE P OSITION

Scott Kriens.......... 43 President, Chief Exec utive Officer and Chairman of the Board
Pradeep Sindhu........ 48 Chief Technical Offic er and Vice Chairman of the Board
Marcel Gani........... 48 Chief Financial Offic er

Steven Haley.......... 46 Vice President of Wor Idwide Sales and Service

Peter L. Wexler....... 45 Vice President of Eng ineering

SCOTT KRIENS has served as President, Chief Exez@ificer and Chairman of the board of directdrdumiper Networks since October
1996. From April 1986 to January 1996, Mr. Kriersved as Vice President of Sales and Vice PresmfeDperations at StrataCom, Inc., a
telecommunications equipment company, which heocmded in 1986. Mr. Kriens received a B.A. in Eamias from California State
University, Hayward. Mr. Kriens also serves on lioards of directors of Equinix, Inc. and Verisigmg.

PRADEEP SINDHU co-founded Juniper Networks in Felyul996 and served as Chief Executive Officer @hdirman of the board of
directors until September 1996. Since then, DrdBinhas served as Vice Chairman of the board etttirs and Chief Technical Officer of
Juniper Networks. From September 1984 to Februa® 1Dr. Sindhu worked as a Member of the Reseatafi, and from March 1987 to
February 1996, as the Principal Scientist, and frabruary 1994 to February 1996, as Distinguishagirieer at the Computer Science Lab,
Xerox Corporation, Palo Alto Research Center, aAnetogy research center. Dr. Sindhu holds a B.S f0 the Indian Institute of
Technology in Kanpur, an M.S.E.E. from the Univirsif Hawaii and a Masters in Computer ScienceRindD. in Computer Science from
Carnegie-Mellon University.
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MARCEL GANI joined Juniper Networks as Chief Finafficer in February 1997. From January 1996dauary 1997, Mr. Gani served
as Vice President and Chief Financial Officer ofINNA Corporation, a 3D graphic processor company. Glani also held the positions of
Vice President and Chief Financial Officer at Grdndction Networks, a data networking company aeguby Cisco Systems, Inc., from
March 1995 to January 1996, and at Primary Accespdation, a data networking company acquired®gr8 Corporation, from March
1993 to March 1995. Mr. Gani holds an M.B.A. frome tUniversity of Michigan. Mr. Gani also servestba board of directors of AirFiber,
Inc.

STEVEN HALEY joined Juniper Networks as Vice Presitlof Worldwide Sales and Service in August 1997or to joining Juniper
Networks, Mr. Haley served as Vice President oéSailt Cisco Systems, Inc., a data networking cogpgeom July 1996 to August 199
From February 1990 to July 1996, he worked fort&€@€am, Inc., serving in a variety of managemerggdtom Managing Director, Europe
Vice President of Sales, Americas. He holds a B.®larketing from the University of Massachuse#tgjherst.

PETER L. WEXLER joined Juniper Networks as Vicedident of Engineering in January 1997. From Ap®i93 to January 1997, Mr.
Wexler served as Vice President of Engineeringagt Betworks, a data networking company. From Ap®®3 to April 1995, Mr. Wexler
served as Director of High-End Platform DevelopnearitVellfleet Communications, a predecessor to Baworks and a manufacturer of
high-performance routers. He holds a B.S.E. froaieStniversity of New York at Stony Brook, an M.Sfiom the University of lllinois and
an M.B.A. from Boston University.
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PART Il

ITEM 5 MARKET FOR REGISTRANT'S COMMON STOCK AND REL ATED STOCKHOLDERS MATTERS

Our common stock has been quoted on the Nasdagridhtiarket under the symbol "JNPR" since Junel299. Prior to that time, there w

no public market for the common stock. All stocfoimation has been adjusted to reflect the threesfie split, effected in the form of a st
dividend to each stockholder of record as of Decan3ti, 1999 and a two-for-one split, effected i firm of a stock dividend to each
stockholder of record as of May 15, 2000. Junipetwdrks has never paid cash dividends on its comstmrk and has no present plans to do
so. There were approximately 833 stockholders adnetat March 9, 2001. The following table setstfdhe high and low closing bid prices

as reported on the NASDAQ:

Q1 Q2
1999
High ...... N/A  $24.83
LOW ...... N/A  $16.48
2000
High ...... $153.50  $147.94
Lo ...... $51.29  $74.00

Q3 Q4
$3 783  $59.08
$2 083  $30.35

$23 0.50  $243.00
$12 700  $93.94

On December 8, 2000, the Company issued an aggre/@28,351 unregistered shares of common stotlletshareholders of Micro Magic,
Inc. ("MMI") in connection with the merger of MMhto the Company. The issuance was exempt fromtratj@ pursuant to Section 4(2) of

the Securities Act of 1933.

ITEM 6 SELECTED FINANCIAL DATA

CONSOLIDATED STATEMENT OF
OPERATIONS DATA:

Net revenues ..........cccceeeenee $673,501
Operating income (I0sS) ........... 194,089
Net income (l0sS) ................. $147,916
Net income (loss) per share:

BasSiC ..o $ 0.49

Diluted ......ccoeeviiiiiiee. $ 043

Shares used in computing net income
(loss) per share (1):
Basic

Diluted

CONSOLIDATED BALANCE SHEET DATA:
Cash, cash equivalents and short-term
investments
Working capital
Total assets
Total long-term liabilities
Stockholders' equity

(
YEAR ENDED DECEMBER 31,

1997

1999

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

1998

$102,606  $ 3,807 $ -
(14,620)  (32,270) (11,598)
$(9,034)  $(30,971)  $(10,363)
$ (0.05) $ (0.40) $ (0.20)

$ (0.05) $ (0.40) $ (0.20)
189,322 77,742 51,546
189,322 77,742 51,546

AS OF DECEMBER 31,

2000 1999 1998 1
(IN THOUSANDS)
$1,144,743  $345958  $20,098  $4
1,132,139 322,170 14,432 4
2,103,129 513,378 36,671 5
1,156,719 - 5,204
730,002 457,715 17,065 4

PERIOD FROM

INCEPTION

FEBRUARY 2,
1996) TO

DECEMBER 31,
1996

(1,939)
$(1,799)

(1) See Note 11 of Notes to Consolidated Finar@ialements in Exhibit 13.1 hereto for an explamatibthe determination of the shares u

to compute net loss per shs



ITEM 7 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINA NCIAL CONDITIONS

For the information required by this Item, see "ldgement's Discussion and Analysis of Financial @amdand Results of Operations” in
2000 Annual Report to Stockholders in Exhibit 18eteto.
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ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO  UT MARKET RISK

For the information required by this Item, see "ldgement's Discussion and Analysis of Financial @amdand Results of Operations” in
2000 Annual Report to Stockholders in Exhibit 18eteto.

ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

For the information required by this Item, see@mnsolidated Financial Statements and Notes thardte 2000 Annual Report to
Stockholders in Exhibit 13.1 hereto.

ITEM 9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANT S ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not Applicable.
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PART 1lI
ITEM 10 DIRECTORS AND EXECUTIVE OFFICERS OF THE REG ISTRANT

The information required by this Item 10 is incamgted by reference to our Definitive Proxy Statetweith respect to our 2001 Annual
Meeting of Stockholders to be filed with the Setiesiand Exchange Commission not later than 126 dégr the end of the fiscal year.

ITEM 11 EXECUTIVE COMPENSATION

The information required by this Item 11 is incamgted by reference to our Definitive Proxy Statetweith respect to our 2001 Annual
Meeting of Stockholders to be filed with the Setesiand Exchange Commission not later than 126 dftgr the end of the fiscal year.

ITEM 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OW NERS AND MANAGEMENT

The information required by this Item 12 is incargted by reference to our Definitive Proxy Statetweith respect to our 2001 Annual
Meeting of Stockholders to be filed with the Setesiand Exchange Commission not later than 126 dftgr the end of the fiscal year.

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED TRANSACTI ONS

The information required by this Item 13 is incargted by reference to our Definitive Proxy Statetweith respect to our 2001 Annual
Meeting of Stockholders to be filed with the Setiesiand Exchange Commission not later than 126 dégr the end of the fiscal year.
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PART IV
ITEM 14 EXHIBITS, CONSOLIDATED FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K
a) FINANCIAL STATEMENTS AND FINANCIAL STATEMENT SCHEDULES
1. FINANCIAL STATEMENTS

Consolidated Balance Sheets -- As of December@10 2nd 1999 Consolidated Statements of Operatidfar the Three Years Ended
December 31, 2000 Consolidated Statement of Stdd&s) Equity -+or the Three Years Ended December 31, 2000 Cdasedl Statemer
of Cash Flows -- For the Three Years Ended Dece®ibe2000 Notes to Consolidated Financial Statesnent

Report of Independent Auditors

2. CONSOLIDATED FINANCIAL STATEMENT SCHEDULES

The following financial statement schedule of JeniNetworks is filed as part of this Report andudtide read in conjunction with the
Financial Statements of Juniper Networks.

Schedule II: Valuation and Qualifying Accounts and

PAGE

Reserves 26

Schedules not listed above have been omitted bet¢hasnformation required to be set forth theiginot applicable or is shown in the
financial statements or notes thereto.

b) EXHIBITS
EXHIBIT
NUMBER DESCRIPTION OF D OCUMENT
2.1 Agreement and Plan of Reorganization dated as of November 27, 2000

between Juniper Networks, Inc. and Mi
herein by reference to Exhibit 2.1 to
Report on Form 8-K dated December 8,
Securities and Exchange Commission on

cro Magic, Inc. (incorporated
the Registrant's Current
2000 and filed with
December 21, 2000)

3.1 Amended and Restated Certificate of | ncorporation of the
Registrant

3.2 Amended and Restated Bylaws of the Re gistrant

4.1 Form of Indenture by and between Regi strant and Norwest Bank
Minnesota, N.A. (incorporated herein by reference to Exhibit 4.3
to the Registrant's Registration Stat ement on Form S-1 No.
333-96171)

10.1 Form of Indemnification Agreement ent ered into by the Registrant
with each of its directors, officers and certain employees
(incorporated herein by reference to Exhibit 10.1 to the
Registrant's Registration Statement o n Form S-1 No. 333-76681)

10.2 Amended and Restated 1996 Stock Plan (incorporated herein by
reference to Exhibit 10.2 to the Regi strant's Registration
Statement on Form S-1 No. 333-76681)

10.3 1999 Employee Stock Purchase Plan (in corporated herein by
reference to Exhibit 10.3 to the Regi strant's Registration
Statement on Form S-1 No. 333-76681)

10.4 2000 Nonstatutory Stock Option Plan ( incorporated herein by
reference to Exhibit 4.1 to the Regis trant's Registration
Statement on Form S-8 No. 333-44148)

10.5 Change of Control Agreement between S cott Kriens and the
Registrant dated October 1, 1996 (inc orporated herein by reference
to Exhibit 10.6 to the Registrant's R egistration Statement on Form
S-1 No. 333-76681)

10.6 Change of Control Agreement between M arcel Gani and the Registrant

dated February 18, 1997
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EXHIBIT

NUMBER DESCRIPTION OF D OCUMENT
(incorporated herein by reference to Exhibit 10.7 to the
Registrant's Registration Statement o n Form S-1 No. 333-76681)

10.7 Agreement for ASIC Design and Purchas e of Products between IBM
Microelectronics and the Registrant d ated August 26, 1997 and
Amendments One and Two to the agreeme nt dated January 5, 1998 and
March 2, 1998, respectively (incorpor ated herein by reference to
Exhibit 10.8, 10.8.1 and 10.8.2, resp ectively, to the Registrant's
Registration Statement on Form S-1 No . 333-76681)

10.8 Lease between Mathilda Associates LLC and the Registrant dated
June 18, 1999 (incorporated herein by reference to Exhibit 10.10
to the Registrant's Registration Stat ement on Form S-1 No.
333-76681)

10.9 Lease between Mathilda Associates LLC and the Registrant dated
February 28, 2000

131 2000 Annual Report to Stockholders (d eemed to be filed to the
extent that information is specifical ly incorporated by reference)

21.1 Subsidiaries of Registrant
23.1 Consent of Ernst & Young LLP, Indepen dent Auditors

24.1 Power of Attorney (see page 25)

¢) REPORTS ON FORM 8-K

We filed a Current Report on Form 8-K dated Decan8@000 to report under Item 2 thereof the agtjorsof Micro Magic, Inc. The
following financial statements were included witle ffiling: Micro Magic, Inc. Financial Statements @ December 31, 1998 and 1999
(Audited); and Juniper Networks, Inc. Supplement@oysolidated Financial Statements (Unaudited).
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigsthas duly caused this Report to be
signed on its behalf by the undersigned, theredatp authorized, on this 27th day of March, 2001.

JUNIPER NETWORKS, INC.

By: /s/ Marcel Gani

Mar cel Gani

Chi ef Financial Oficer
(Duly Authorized Oficer and
Princi pal Financial and
Accounting O ficer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constituggppoints Lisa C.
Berry and Marcel Gani, and each of them individuadls his attorney-in-fact, each with full powersobstitution, for him in any and all
capacities to sign any and all amendments to thgoR on Form 10-K, and to file the same with, va#thibits thereto and other documents in
connection therewith, with the Securities and ExggaCommission, hereby ratifying and confirmingtldt said attorney-ifact, or his or he
substitute, may do or cause to be done by virtuedfe

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons in the
capacities and on the date indicated.

SIGNATURE TITLE DATE

/sl Scott Kriens President, Chief Exe cutive Officer and March 27, 2001
Chairman of the Boar d

Scott Kriens (Principal Executive Officer)

/sl Marcel Gani Chief Financial Offi cer March 27, 2001
(Principal Financial and Accounting Officer)

Marcel Gani

/sl Pradeep Sindhu Chief Technical Offi cer and Vice March 27, 2001

Chairman of Board

Pradeep Sindhu

/s/ William R. Hearst Il Director March 27, 2001

William R. Hearst Il

/s/ Vinod Khosla Director March 27, 2001
Vinod Khosla
/s/ C. Richard Kramlich Director March 27, 2001

C. Richard Kramlich

/sl Stratton Sclavos Director March 27, 2001

Stratton Sclavos

/sl William Stensrud Director March 27, 2001

William Stensrud
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JUNIPER NETWORKS, INC.

SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS

YEARS ENDED DECEMBER 31, 2000, 1999 AND 1998
(IN THOUSANDS)

BALANCE AT CHARGED TO
BEGINNI NG COSTS AND BALANC E AT
DESCRIPTION OF YEA R EXPENSES DEDUCTIONS END OF YEAR
Year ended December 31, 2000
Allowance for doubtful accounts........ $632 $3,095 $-- $3,7 27
Year ended December 31, 1999
Allowance for doubtful accounts........ $-- $ 632 $-- $6 32
Year ended December 31, 1998
Allowance for doubtful accounts........ $ -- $ - $-- $ -
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EXHIBIT 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
JUNIPER NETWORKS, INC.

Juniper Networks, Inc., a corporation organized exidting under the laws of the State of Delawtlre {Corporation™), hereby certifies that:
A. The name of this Corporation is Juniper Networks Inc.
B. The date of filing of this Corporation's origir@ertificate of Incorporation with the SecretafyState of Delaware was September 10, 1

C. Pursuant to Sections 241 and 245 of the DelaBareeral Corporation law, this Restated Certificdtencorporation restates, integrates
amends the provisions of the Corporation's AmeradetiRestated Certificate of Incorporation as folow

FIRST: The name of this Corporation is Juniper Neks, Inc.

SECOND: The address of the Corporation's registefféce in the State of Delaware is 1209 Orange&irWilmington, County of New
Castle, Delaware 19801. The name of its registagetht at such address is The Corporation Trust @oyp

THIRD: The purpose of this Corporation is to engagany lawful act or activity for which corporatie may be organized under the General
Corporation Law of Delaware.

FOURTH: This Corporation is authorized to issue thasses of shares to be designated, respecttveiymon Stock and Preferred Stock.
The total number of shares of Common Stock thatdbrporation is authorized to issue is 1,000,0@®,with a par value of $0.00001, and
the total number of shares of Preferred stock wthichcorporation is authorized to issue is 10,000, with a par value of $0.00001.

The Preferred Stock may be issued from time to tmr@ne or more series pursuant to a resolutiaeswlutions providing for such issue duly
adopted by the Board of Directors (authority tasddbeing hereby expressly vested in the Board).Bded of Directors is further authorized
to determine or alter the rights, preferences,ilpdges and restrictions granted to or imposed wgronwholly unissued series of Preferred
Stock and, to fix the number of shares of any ssfes of Preferred Stock and the designation p&ach series of Preferred Stock. The
Board of Directors is authorized, within the limi#sd restrictions stated in any resolution or naesmhs of the Board of Directors originally
fixing the number of shares constituting any setizéncrease or decrease (but not below the numbgrares then outstanding) the numbi
shares of any such series subsequent to the ifshares of that series, to determine the desigmaii any series, and to fix the number of
shares of any series.

FIFTH: The Corporation is to have perpetual exiséen

SIXTH: Elections of directors need not be by writteallot unless a stockholder demands election fityem ballot at the meeting and before
voting begins or unless the Bylaws of the Corporathall so provide



SEVENTH: The management of the business and théumbof the affairs of the Corporation shall betedsn its Board of Directors. The
number of directors which shall constitute the vehBbard of Directors shall be designated in theagl of the Corporation.

The Board of Directors shall be divided into thotgsses designated as Class I, Class I, and Tlassspectively. Directors shall be assigned
to each class in accordance with a resolution swluéions adopted by the Board of Directors. Atfirg annual meeting of stockholders
following the date hereof, the term of office oét@lass | directors shall expire, and Class | tiimscshall be elected for a full term of three
years. At the second annual meeting of stockholidéisving the date hereof, the term of office bétClass Il directors shall expire, and C

Il directors shall be elected for a full term ofgh years. At the third annual meeting of stockéiddollowing the date hereof, the term of
office of the Class Il directors shall expire, adlhss Il directors shall be elected for a futhteof three years. At each succeeding annual
meeting of stockholders, directors shall be eletded full term of three years to succeed thedaimes of the class whose terms expire at such
annual meeting.

Notwithstanding the foregoing provisions of thigidle, each director shall serve until his or heceessor is duly elected and qualified or 1
his or her death, resignation, or removal. No desxan the number of directors constituting therBad Directors shall shorten the term of
any incumbent director.

Any vacancies on the Board of Directors resultirpnT death, resignation, disqualification, remowalpther causes shall be filled by either (i)
the affirmative vote of the holders of a majorifytive voting power of the then-outstanding shafesting stock of the Corporation entitled

to vote generally in the election of directors (th®ting Stock™) voting together as a single clams(ii) by the affirmative vote of a majority

of the remaining directors then in office, evenub less than a quorum of the Board of Directoesw created directorships resulting from
any increase in the number of directors shall, ssithe Board of Directors determines by resolutiat any such newly created directorship
shall be filled by the stockholders, be filled obly the affirmative vote of the directors then ffiag, even though less than a quorum of the
Board of Directors. Any director elected in accorcawith the preceding sentence shall hold officetie remainder of the full term of the
class of directors in which the new directorshisweeated or the vacancy occurred and until sugttdir's successor shall have been elected
and qualified.

The affirmative vote of sixty-six and two-thirdsrpent (66-2/3%) of the voting power of the thenstamding shares of Voting Stock, voting
together as a single class, shall be requirechivatioption, amendment or repeal of the followiactisns of the Corporation's Bylaws by the
stockholders of the Corporation: 2.2 (Annual Megtiand 2.3 (Special Meeting).

No action shall be taken by the stockholders ofCGbgooration except at an annual or special meatirige stockholders called in accorda
with the Bylaws.

Any director, or the entire Board of Directors, nts/removed from office at any time (i) with calbigethe affirmative vote of the holders of
at least a majority of the voting power of all bétthen-outstanding shares of the Voting Stockngdbgether as a single class; or (ii) without
cause by the affirmative vote of the holders d&ast sixty-six and two-thirds percent (66-2/3%]jtaf voting power of all of the then-
outstanding shares of the Voting Stock.

EIGHTH: A. To the fullest extent permitted by thelBware General Corporation Law as the same exists may hereafter be amended, a
director of the



Corporation or any subsidiary of the Corporatioalshot be personally liable to the Corporatioritsrstockholders and shall otherwise be
indemnified by the Corporation for monetary damage®reach of fiduciary duty as a director of therporation, any predecessor of the
Corporation or any subsidiary of the Corporation.

B. The Corporation shall indemnify to the fullegtent permitted by law any person made or threat¢nde made a party to an action or
proceeding, whether criminal, civil, administrativeinvestigative, by reason of the fact that he téstator or intestate is or was a director or
officer of the Corporation, any predecessor ofGmeporation or any subsidiary of the Corporatiosenves or served at any other enterprise
as a director or officer at the request of the Goafion, any predecessor to the Corporation orsaigidiary of the Corporation.

C. Neither any amendment nor repeal of this ArtiEl&@HTH, nor the adoption of any provision of ther@oration's Certificate of
Incorporation inconsistent with this Article EIGHTkhall eliminate or reduce the effect of this &ldiEIGHTH, in respect of any matter
occurring, or any action or proceeding accruingrising or that, but for this Article EIGHTH, wouétcrue or arise, prior to such amendn
repeal, or adoption of an inconsistent provision.

NINTH: Notwithstanding any other provisions of ti@grtificate of Incorporation or any provision afd which might otherwise permit
lesser vote or no vote, but in addition to anyraféitive vote of the holders of any particular classeries of the Voting Stock required by |
this Certificate of Incorporation or any rightsa#signation of Preferred Stock conferred on ther@o&Directors pursuant to Article
FOURTH, the affirmative vote of the holders of @dt sixty-six and two-thirds percent (66-2/3%)h&f voting power of all of the then
outstanding shares of the Voting Stock, voting thgeas a single class, shall be required to @tagnd or repeal Article SEVENTH or this
Article NINTH.

TENTH: The Corporation reserves the right to ameaitigy, change or repeal any provision containgtiisiCertificate of Incorporation, in t|
manner now or hereafter prescribed by statute,paeprovided in Article NINTH of this Certificgtand all rights conferred upon the
stockholders herein are granted subject to thig.rig

ELEVENTH: In furtherance and not in limitation dfe powers conferred by statute, the Board of Darsds expressly authorized to make,
alter, amend or repeal the Bylaws of the Corpomnatio

TWELFTH: Meetings of stockholders may be held witbr without the State of Delaware, as the Bylavey provide. The books of the
Corporation may be kept (subject to any provisiontained in the statutes) outside of the Stateedd®are at such place or places as may be
designated from time to time by the Board of Dioestor in the Bylaws of the Corporation.

THIRTEENTH: Advance written notice of new busines&l stockholder nominations for the election oécliors shall be given in the manner
and to the extent provided in the Bylaws of thepdoation.

FOURTEENTH: Stockholders shall not be entitled uonalative voting rights for the election of dirergc



IN WITNESS WHEREOF, Juniper Networks, Inc. has ealhis Amended and Restated Certificate of Ina@rpan to be signed by Scott
Kriens, its President, and attested by Lisa C.\Béis Secretary, this 4th day of May, 2000.

JUNIPER NETWORKS, INC.

/sl Scott Kriens

Scott Kriens, President

ATTESTED:

/sl Lisa C. Berry

Lisa C. Berry, Secretary



This Amended and Restated Certificate of Incorpanadhas been duly adopted by the stockholderseo€tbrporation in accordance with the
provisions of Sections 242 and 245 of the GeneoapQration Law of the State of Delaware, as amended

IN WITNESS WHEREOF, Juniper Networks, Inc. has ealhis Amended and Restated Certificate of Ina@rpan to be signed by Scott
Kriens, its President, and attested by Lisa C.\Béis Secretary, this 4th day of May, 2000.

JUNIPER NETWORKS, INC.

/sl Scott Kriens

Scott Kriens, President

ATTESTED:

/sl Lisa C. Berry

Lisa C. Berry, Secretary
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AMENDED AND RESTATED
BYLAWS
OF
JUNIPER NETWORKS, INC.
ARTICLE |
CORPORATE OFFICES
1.1 REGISTERED OFFICE

The registered office of the Corporation shall B89 Orange Street, in the City of Wilmington, Cquof New Castle, State of Delaware,
19801. The name of the registered agent of thedZation at such location is The Corporation Trustipany.

1.2 OTHER OFFICES
The board of directors may at any time establisieiobffices at any place or places where the Catjmor is qualified to do business.
ARTICLE Il
MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any plaggin or outside the State of Delaware, desigddty the board of directors. In the
absence of any such designation, stockholdersimgsethall be held at the registered office of@oeporation.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be helth gaar on a date and at a time designated byddel lof directors. At the meeting,
directors shall be elected and any other propeinbas may be transacted.

2.3 SPECIAL MEETING

A special meeting of the stockholders may be calteghy time by the
(i) board of directors, (ii) the chairman of theabd, (iii) the president, or
(iv) the chief executive officer.

Prior to such time as a Registration Statementrdigg the sale of the Corporation's Common Stodkéopublic is declared effective by the
Securities and Exchange Commission, a special ngeefithe stockholders may be called at any timerwy or more stockholders holding a
majority of the outstanding voting shares.

If a special meeting is called by any person othan the board of directors, the request shalhberiting, specifying the time of such meet
and the general nature of the business propoded tansacted, and shall be delivered personabgior by registered mail or by telegraphic
or other facsimile transmission to the chairmathefboard, the president, any vice president, @s#ctretary of the corporation. No business
may be transacted at such special meeting othethagespecified in such notice. The officer reagjMhe request shall cause notice to be
promptly given to the stockholders entitled to yateaccordance with the provisions of Sectionsahd 2.5 of this Article Il, that a meeting
will be held at the time requested by the persopessons who called the meeting, not less thatytfiire (35) nor more than sixty (60) days
after the receipt of the request. If the noticeds given within twenty (20) days after the recapthe request, the person or persons
requesting the meeting may give the notice. Notlirgtained in this paragraph of this
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Section 2.3 shall be construed as limiting, fixingaffecting the time when a meeting of stockhrddmlled by action of the board of direct
may be held.

2.4 NOTICE OF STOCKHOLDERS' MEETINGS

All notices of meetings with stockholders shallibbevriting and shall be sent or otherwise givematordance with Section 2.6 of these
Bylaws not less than ten (10) nor more than si&) fays before the date of the meeting to eadkistdder entitled to vote at such meeting.
The notice shall specify the place, date and hétlreomeeting, and, in the case of a special mgetive purpose or purposes for which the
meeting is called.

2.5 ADVANCE NOTICE OF STOCKHOLDER NOMINEES AND STAXOLDER BUSINESS

To be properly brought before an annual meetingpecial meeting, nominations for the election oéclior or other business must be (a)
specified in the notice of meeting (or any supplettkereto) given by or at the direction of the fobaf directors, (b) otherwise properly
brought before the meeting by or at the directibthe board of directors, or (c) otherwise propénigught before the meeting by a
stockholder. For such nominations or other busit@&® considered properly brought before the mgdiy a stockholder, such stockholder
must have given timely written notice and in profzem of his intent to bring such business befarehsmeeting. To be timely, such
stockholder's notice must be delivered to or madled received by the secretary of the Corporatairiass than one hundred twenty (120)
days prior to the date of the Corporation's praagesnent released to stockholders in connection tii¢ Corporation's previous year's annual
meeting of stockholders. To be in proper form,agléholder's notice to the secretary shall set forth

(i) the name and address of the stockholder wiemitd to make the nominations, propose the busiardsas the case may be, the name and
address of the person or persons to be nominatéxd erature of the business to be proposed;

(i) a representation that the stockholder is albiobf record of stock of the Corporation entitled/ote at such meeting and, if applicable,
intends to appear in person or by proxy at the imgéb nominate the person or persons specifigddémotice or introduce the business
specified in the notice;

(i) if applicable, a description of all arrangente or understandings between the stockholder acll ominee and any other person or
persons (naming such person or persons) pursuattiéh the nomination or nominations are to be magdthe stockholder;

(iv) such other information regarding each nomiaeeach matter of business to be proposed by sackl®lder as would be required to be
included in a proxy statement filed pursuant toghexy rules of the Securities and Exchange Comiomndsad the nominee been nominated,
or intended to be nominated, or the matter beepgs®d, or intended to be proposed by the boardedtdrs; and

(v) if applicable, the consent of each nomineeetwes as director of the Corporation if so elected.

The chairman of the meeting may refuse to acknoyddtle nomination of any person or the proposahgfbusiness not made in compliance
with the foregoing procedure.

2.6 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

Written notice of any meeting of stockholders, #itad, is given when deposited in the United Statad, postage prepaid, directed to the
stockholder at his address as it appears on tleedgof the Corporation. An affidavit of the seargtor an assistant secretary or of the trai
agent of the Corporation that the notice has béengshall, in the absence of fraud, be prima favidence of the facts stated therein.

2.7 QUORUM

The holders of a majority of the stock issued amtanding and entitled to vote thereat, presepenson or represented by proxy, shall
constitute a quorum at all meetings of the stodltéd for the transaction of business except agwibe provided by statute or by the
Certificate of Incorporation. If, however, such qum is not present or

5



represented at any meeting of the stockholders, gfiker (i) the chairman of the meeting, or (ii¢ stockholders entitled to vote thereat,
present in person or represented by proxy, sha# pawer to adjourn the meeting from time to timvéhout notice other than announcement
at the meeting, until a quorum is present or represd. At such adjourned meeting at which a quasupnesent or represented, any business
may be transacted that might have been transattkd meeting as originally noticed.

When a quorum is present or represented at anyinge#te vote of the holders of a majority of theck having voting power present in
person or represented by proxy shall decide angtourebrought before such meeting, unless the mureist one upon which, by express
provisions of the statutes or of the Certificatérmiorporation, a different vote is required, inigthcase such express provision shall govern
and control the decision of the question.

2.8 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time oreplanless these Bylaws otherwise require, notieel met be given of the adjourned
meeting if the time and place thereof are annoulatéide meeting at which the adjournment is takénhe adjourned meeting the
Corporation may transact any business that might baen transacted at the original meeting. Ifitjeurnment is for more than 30 days, or
if after the adjournment a new record date is fil@dhe adjourned meeting, a notice of the adjedrmeeting shall be given to each
stockholder of record entitled to vote at the nmegti

2.9 VOTING

The stockholders entitled to vote at any meetingtotkholders shall be determined in accordande v provisions of Sections 2.12 and
2.14 of these Bylaws, subject to the provisionSections 217 and 218 of the General Corporation alelaware (relating to voting rights
of fiduciaries, pledgors and joint owners of stackl to voting trusts and other voting agreements).

Except as may be otherwise provided in the Ceatiéiof Incorporation, each stockholder shall béledtto one vote for each share of capital
stock held by such stockholder.

2.10 WAIVER OF NOTICE

Whenever notice is required to be given under anyigion of the General Corporation Law of Delawar®f the Certificate of Incorporatic
or these Bylaws, a written waiver thereof, signgdhe person entitled to notice, whether beforeftar the time stated therein, shall be
deemed equivalent to notice. Attendance of a pessarmeeting shall constitute a waiver of notitsurh meeting, except when the person
attends a meeting for the express purpose of abfgcit the beginning of the meeting, to the tratisa of any business because the meeting
is not lawfully called or convened. Neither the iness to be transacted at, nor the purpose ofteanylar or special meeting of the
stockholders need be specified in any written wadfenotice unless so required by the Certificdtnoorporation or these Bylaws.

2.11 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUA MEETING

Notwithstanding the following provisions of this@ien 2.11, effective upon the listing of the Comrigtock of the Corporation on t

Nasdaq Stock Market and the registration of angscte securities of the Corporation pursuant tardyglirements of the Securities Excha
Act of 1934, as amended, the stockholders of ttip@ation may not take action by written conserihwaiit a meeting but must take any such
actions at a duly called annual or special meeting.

Except as otherwise provided in this Section 2ahl, action required by this chapter to be takeangtannual or special meeting of
stockholders of a Corporation, or any action thay e taken at any annual or special meeting df steckholders, may be taken without a
meeting, without prior notice, and without a vdta consent in writing, setting forth the actiontaken, is signed by the holders of
outstanding stock having not less than the minimmumber of votes that would be necessary to authanizake such action at a meeting at
which all shares entitled to vote thereon weregameand voted.

Prompt notice of the taking of the corporate actigtmout a meeting by less than unanimous writiemsent shall be given to those
stockholders who have not consented in writinghéf action which is consented to is such as woaleh

6



required the filing of a certificate under any gmetof the General Corporation Law of Delawaredifls action had been voted on by
stockholders at a meeting thereof, then the ceatii filed under such section shall state, inditany statement required by such section
concerning any vote of stockholders, that writtetiae and written consent have been given as peovid Section 228 of the General
Corporation Law of Delaware.

2.12 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; \ANG CONSENTS

In order that the Corporation may determine theldtolders entitled to notice of or to vote at angeating of stockholders or any adjournment
thereof, or entitled to express consent to corgomation in writing without a meeting, or entitledreceive payment of any dividend or other
distribution or allotment of any rights, or entiléo exercise any rights in respect of any chaogeyersion or exchange of stock or for the
purpose of any other lawful action, the board oécliors may fix, in advance, a record date, whidilsiot be more than 60 nor less than 10
days before the date of such meeting, nor more@fattays prior to any other action.

If the board of directors does not so fix a readatk, the fixing of such record date shall be gosdiby the provisions of Section 213 of the
General Corporation Law of Delaware.

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaddgnall apply to any adjournment of the
meeting; provided, however, that the board of damecmay fix a new record date for the adjourneeétng.

2.13 PROXIES

Each stockholder entitled to vote at a meetingadkholders or to express consent or dissent foorate action in writing without a meeting
may authorize another person or persons to attifioby a written proxy, signed by the stockholded &iled with the secretary of the
Corporation, but no such proxy shall be voted ¢ecdapon after 3 years from its date, unless tbgypprovides for a longer period. A proxy
shall be deemed signed if the stockholder's namkaced on the proxy (whether by manual signatypewriting, telegraphic transmission or
otherwise) by the stockholder or the stockholdstsrney-in-fact. The revocability of a proxy ttsshtes on its face that it is irrevocable shall
be governed by the provisions of Section 212(a¢hefGeneral Corporation Law of Delaware.

2.14 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledger Gbgporation shall prepare and make, at least 6 Hafore every meeting of stockholders,
a complete list of the stockholders entitled toevat the meeting, arranged in alphabetical ordet,showing the address of each stockholder
and the number of shares registered in the nareadaf stockholder. Such list shall be open to tlaen@xation of any stockholder, for any
purpose germane to the meeting, during ordinarjnkess hours, for a period of at least 10 days poidhe meeting, either at a place within
city where the meeting is to be held, which pldtalise specified in the notice of the meeting,ifonpt so specified, at the place where the
meeting is to be held. The stock ledger shall Bsproduced and kept at the time and place of #ting during the whole time thereof, and
may be inspected by any stockholder who is pre3ém.stock ledger shall be the only evidence aghim are the stockholders entitled to
examine the stock ledger, the list of stockholderthe books of the Corporation, or to vote in parsr by proxy at any meeting of
stockholders and of the number of shares held bly sach stockholder.

2.15 CONDUCT OF BUSINESS

Meetings of stockholders shall be presided ovethbychairman of the board, if any, or in his absdngthe president, or in his absence by a
vice president, or in the absence of the foregpergons by a chairman designated by the boardedtdrs, or in the absence of such
designation by a chairman chosen at the meeting s€hretary shall act as secretary of the mediintgn his absence the chairman of the
meeting may appoint any person to act as secrefahe meeting. The chairman of any meeting ofldtotders shall determine the order of
business and the procedures at the meeting, imgglich matters as the regulation of the manneotirig and conduct of business.

ARTICLE Il



DIRECTORS
3.1 POWERS

Subject to the provisions of the General Corporatiaw of Delaware and any limitations in the Céctife of Incorporation or these Bylaws
relating to action required to be approved by toelholders or by the outstanding shares, the kasiand affairs of the Corporation shall be
managed and all corporate powers shall be exerbiged under the direction of the board of direstor

3.2 NUMBER

The authorized number of directors of the Corporatihall be seven (7). No reduction of the autlearizumber of directors shall have the
effect of removing any director before that direstderm of office expires.

3.3 CLASSES OF DIRECTORS

At such time as a Registration Statement regarntiagale of the Corporation's Common Stock to th#ipis declared effective by the
Securities and Exchange Commission, the Directoa$ be divided into three classes designated asd| Class Il and Class llI,

respectively. Directors shall be assigned to eda$sdn accordance with a resolution or resolutexhspted by the Board of Directors. At the
first annual meeting of stockholders following ttlesing of the Initial Public Offering, the term office of the Class | Directors shall expire
and Class | Directors shall be elected for a &t of three years. At the second annual meetirsiozkholders following the closing of the
Initial Public Offering, the term of office of thelass Il Directors shall expire and Class Il Diggstshall be elected for a full term of three
years. At the third annual meeting of stockholdeliewing the closing of the Initial Public Offenri the term of office of the Class

Directors shall expire and Class Il Directors sbal elected for a full term of three years. Atleaacceeding annual meeting of stockholders,
Directors shall be elected for a full term of thyears to succeed the Directors of the class wtarags expire at such annual meeting.

Notwithstanding the foregoing provisions of thigiéle, each Director shall serve until his successduly elected and qualified or until |
earlier death, resignation or removal. No decr@asiee number of Directors constituting the Boafdaectors shall shorten the term of any
incumbent Director.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon writtettic®to the Corporation. Stockholders may removeatiors with or without cause. Any
vacancy occurring in the board of directors wittwithout cause may be filled by a majority of tleenaining members of the board of
directors, although such majority is less than @arguon, or by a plurality of the votes cast at a rimgedf stockholders, and each director so
elected shall hold office until the expiration bétterm of office of the director whom he has repth

Unless otherwise provided in the Certificate ofdmoration or these Bylaws:

(i) Vacancies and newly created directorships tegpfrom any increase in the authorized numbaetidctors elected by all of the
stockholders having the right to vote as a sinflsxmay be filled by a majority of the directdrert in office, although less than a quorum, or
by a sole remaining director.

(i) Whenever the holders of any class or clas$esazk or series thereof are entitled to elect@neore directors by the provisions of the
Certificate of Incorporation, vacancies and newlyated directorships of such class or classesriassmay be filled by a majority of the
directors elected by such class or classes orsstréeeof then in office, or by a sole remaininggclior so elected.

If at any time, by reason of death or resignatiootber cause, the Corporation should have no tiredn office, then any officer or any
stockholder or an executor, administrator, trusteguardian of a stockholder, or other fiduciaryrested with like responsibility for the
person or estate of a stockholder, may apply t@ihert of Chancery for a decree summarily ordedngelection as provided in Section 21
the General Corporation Law of Delaware.



If, at the time of filling any vacancy or any newdseated directorship, the directors then in oftioestitute less than a majority of the whole
board (as constituted immediately prior to any sachease), then the Court of Chancery may, upgficgtion of any stockholder or
stockholders holding at least 10% of the total nendf the shares at the time outstanding havingigf to vote for such directors,
summarily order an election to be held to fill @uch vacancies or newly created directorships celace the directors chosen by the
directors then in office as aforesaid, which etatthall be governed by the provisions of Sectibh @ the General Corporation Law of
Delaware as far as applicable.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE
The board of directors of the Corporation may hokktings, both regular and special, either withinudside the State of Delaware.

Unless otherwise restricted by the Certificatenmiorporation or these Bylaws, members of the boadirectors, or any committee designe
by the board of directors, may participate in a tingeof the board of directors, or any committeg pfieans of conference telephone or sin
communications equipment by means of which allgresarticipating in the meeting can hear eachrpéimal such participation in a meeting
shall constitute presence in person at the meeting.

3.6 REGULAR MEETINGS

Regular meetings of the board of directors maydid tvithout notice at such time and at such placshall from time to time be determined
by the board.

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the board of directors for pagpose or purposes may be called at any timedyghhirman of the board, the president,
any vice president, the secretary or any two dirsct

Notice of the time and place of special meetingdldie delivered personally or by telephone to ediofctor or sent by fir-class mail or
telegram, charges prepaid, addressed to eachdtisgahat director's address as it is shown omeberds of the Corporation. If the notice is
mailed, it shall be deposited in the United Stated at least 4 days before the time of the holdifthe meeting. If the notice is delivered
personally or by telephone or by telegram, it shaltlelivered personally or by telephone or totghegraph company at least 48 hours before
the time of the holding of the meeting. Any oratioe given personally or by telephone may be conioaied either to the director or to a
person at the office of the director who the pemgiving the notice has reason to believe will prdgnpommunicate it to the director. The
notice need not specify the purpose or the placheofeeting, if the meeting is to be held at thiegipal executive office of the Corporation.

3.8 QUORUM

At all meetings of the board of directors, a majodf the authorized number of directors shall ¢cibuie a quorum for the transaction of
business and the act of a majority of the diregboesent at any meeting at which there is a quahafi be the act of the board of directors,
except as may be otherwise specifically providedtayute or by the Certificate of Incorporation.

3.9 WAIVER OF NOTICE

Whenever notice is required to be given under anyigion of the General Corporation Law of Delawar®f the Certificate of Incorporatic
or these Bylaws, a written waiver thereof, signgdhe person entitled to notice, whether beforaftar the time stated therein, shall be
deemed equivalent to notice. Attendance of a peasarmeeting shall constitute a waiver of notitsuzh meeting, except when the person
attends a meeting for the express purpose of abfgcit the beginning of the meeting, to the tratisa of any business because the meeting
is not lawfully called or convened. Neither the iness to be transacted at, nor the purpose ofteapuar or special meeting of the directors,
or members of a committee of directors, need beispe in any written waiver of notice unless squ&ed by the Certificate of Incorporation
or these Bylaws.



3.10 ADJOURNED MEETING; NOTICE

If a quorum is not present at any meeting of thertd@f directors, then the directors present theregy adjourn the meeting from time to
time, without notice other than announcement antketing, until a quorum is present.

3.11 CONDUCT OF BUSINESS

Meetings of the board of directors shall be presioeer by the chairman of the board, if any, dnimabsence by the chief executive officer,

or in their absence by a chairman chosen at théimge&he secretary shall act as secretary of teetimg, but in his absence the chairman of
the meeting may appoint any person to act as segret the meeting. The chairman of any meetindl stledermine the order of business and
the procedures at the meeting.

3.12 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEEING

Unless otherwise restricted by the Certificatenmiorporation or these Bylaws, any action requinedesmitted to be taken at any meeting of
the board of directors, or of any committee theretdy be taken without a meeting if all memberthefboard or committee, as the case may
be, consent thereto in writing and the writing aitiwgs are filed with the minutes of proceedindshe board or committee.

3.13 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the Certificatenmiorporation or these Bylaws, the board of direcstrall have the authority to fix the
compensation of directors. The directors may bd greir expenses, if any, of attendance at eachimgeef the board of directors and may be
paid a fixed sum for attendance at each meetirigeoboard of directors or a stated salary as direblo such payment shall preclude any
director from serving the Corporation in any othapacity and receiving compensation therefor. Membéspecial or standing committees
may be allowed like compensation for attending cadtte®m meetings.

3.14 REMOVAL OF DIRECTORS

Unless otherwise restricted by statute, by theif@zte of Incorporation or by these Bylaws, ankedtor or the entire board of directors may
be removed, with or without cause, by the holdéis majority of the shares then entitled to votaraklection of directors. If at any time a
class or series of shares is entitled to electoomaore directors, the provisions of this Articld 8 shall apply to the vote of that class or series
and not to the vote of the outstanding sharesvasoée.

ARTICLE IV
COMMITTEES
4.1 COMMITTEES OF DIRECTORS

The board of directors may, by resolution passed majority of the whole board, designate one orenc@mmittees, with each committee to
consist of one or more of the directors of the @oafion. The board may designate one or more direets alternate members of any
committee, who may replace any absent or disqadliflember at any meeting of the committee. In biseace or disqualification of a
member of a committee, the member or members thpresent at any meeting and not disqualified fraiting, whether or not he or they
constitute a quorum, may unanimously appoint anmattember of the board of directors to act at theting in the place of any such abser
disqualified member. Any such committee, to therkprovided in the resolution of the board of dioes or in the Bylaws of the
Corporation, shall have and may exercise all thegus and authority of the board of directors inrnenagement of the business and affai
the Corporation, and may authorize the seal oCtiporation to be affixed to all papers that mayuiee it; but no such committee shall have
the power or authority to (i) amend the Certificaténcorporation (except that a committee maythmextent authorized in the resolution or
resolutions providing for the issuance of sharestetk adopted by the board of directors as pravideéSection 151(a) of the General
Corporation Law of Delaware, fix any of the prefares or rights of such shares relating to divideretdemption, dissolution, any distributi
of assets of the Corporation or the conversion imtdhe exchange of such shares for, shares obtiugy class or classes or any other series of
the same or any other class or classes of stottted€orporation), (ii) adopt an agreement of meggeronsolidation under
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Sections 251 or 252 of the General Corporation b&lelaware, (iii) recommend to the stockholdess $hle, lease or exchange of all or
substantially all of the Corporation's property asgets, (iv) recommend to the stockholders aldi$sio of the Corporation or a revocation
a dissolution, or (v) amend the Bylaws of the Coation; and, unless the board resolution estalpigstiie committee, the Bylaws or the
Certificate of Incorporation expressly so provide,such committee shall have the power or authtwityeclare a dividend, to authorize the
issuance of stock, or to adopt a certificate of esship and merger pursuant to Section 253 of theefa Corporation Law of Delaware.

4.2 COMMITTEE MINUTES
Each committee shall keep regular minutes of itetings and report the same to the board of dirsesttien required.
4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be gowkhye and held and taken in accordance with, tbeigions of Article Il of these Bylaws,
Section

3.5 (place of meetings and meetings by teleph@emtion 3.6 (regular meetings), Section 3.7 (spewéetings and notice), Section 3.8
(quorum),

Section 3.9 (waiver of notice), Section 3.10 (adjmoent and notice of adjournment), Section 3.1hdcat of business) and 3.12 (action
without a meeting), with such changes in the caméxhose Bylaws as are necessary to substitetedmmittee and its members for the
board of directors and its members; provided, harehat the time of regular meetings of committeey also be called by resolution of the
board of directors and that notice of special nmggtiof committees shall also be given to all aliE@mimembers, who shall have the right to
attend all meetings of the committee. The boardirgictors may adopt rules for the government of @mymittee not inconsistent with the
provisions of these Bylaws.

ARTICLE V
OFFICERS
5.1 OFFICERS

The officers of the Corporation shall be a chief@xive officer, one or more vice presidents, aetacy and a chief financial officer. The
Corporation may also have, at the discretion ofiard of directors, a chairman of the board, aigent, a chief operating officer, one or
more executive, senior or assistant vice presigdastistant secretaries and any such other offasensay be appointed in accordance with the
provisions of

Section 5.2 of these Bylaws. Any number of offiogsy be held by the same person.

5.2 APPOINTMENT OF OFFICERS

Except as otherwise provided in this Section $i2,dfficers of the Corporation shall be appointgdhe board of directors, subject to the
rights, if any, of an officer under any contracteofiployment. The board of directors may appoingrapower an officer to appoint, such
officers and agents of the business as the Coiporatay require (whether or not such officer orreige described in this Article V), each of
whom shall hold office for such period, have suatharity, and perform such duties as are providetthiése Bylaws or as the board of
directors may from time to time determine. Any wamaoccurring in any office of the Corporation st filled by the board of directors or
may be filled by the officer, if any, who appointsach officer.

5.3 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer undery contract of employment, any officer may be reeah either with or without cause, by an
affirmative vote of the majority of the board ofelitors at any regular or special meeting of therdbar, except in the case of an officer
chosen by the board of directors, by any officeasruprhom such power of removal may be conferrechiybbard of directors or, in the case
of an officer appointed by another officer, by sather officer.

Any officer may resign at any time by giving writteotice to the Corporation. Any resignation skelke effect at the date of the receipt of
that notice or at any later time specified in thatice; and, unless otherwise specified in thaicept
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the acceptance of the resignation shall not bessacg to make it effective. Any resignation is with prejudice to the rights, if any, of the
Corporation under any contract to which the offisea party.

5.4 CHAIRMAN OF THE BOARD

The chairman of the board, if such an officer eetld, shall, if present, preside at meetings@bitbard of directors and exercise and perform
such other powers and duties as may from timente be assigned to him by the board of directomsanay be prescribed by these Bylaw
there is no chief executive officer, then the amain of the board shall also be the chief execuffieer of the Corporation and shall have the
powers and duties prescribed in Section 5.5 ofetiBadaws.

5.5 CHIEF EXECUTIVE OFFICER

The Chief Executive Officer of the Corporation $halibject to the control of the Board of Directdrave general supervision, direction and
control of the business and the officers of thep@aation. He or she shall preside at all meetirffgh@stockholders and, in the absence or
nonexistence of a Chairman of the Board at all mgstof the Board of Directors. He or she shalléhtne general powers and duties of
management usually vested in the chief executifieasfof a Corporation, including general superwsidirection and control of the business
and supervision of other officers of the Corponatiand shall have such other powers and dutiesagsm prescribed by the Board of
Directors or these Bylaws.

The Chief Executive Officer shall, without limitati, have the authority to execute bonds, mortgagdsther contracts requiring a seal,
under the seal of the Corporation, except wheraired or permitted by law to be otherwise signed executed and except where the signing
and execution thereof shall be expressly deledatatie Board of Directors to some other officeagent of the Corporation.

5.6 PRESIDENT

Subject to such supervisory powers as may be diyahese Bylaws or the Board of Directors to tha@i@han of the Board or the Chief
Executive Officer, if there be such officers, thegident shall have general supervision, directiot control of the business and supervision
of other officers of the Corporation, and shall @auch other powers and duties as may be presdrptite Board of Directors or these
Bylaws. In the event a Chief Executive Officer $imatt be appointed, the President shall have thieslof such office.

5.7 VICE PRESIDENT

In the absence or disability of the presidentvice presidents, if any, in order of their rankiasd by the board of directors or, if not ranked,
a vice president designated by the board of directhall perform all the duties of the chief exeaiofficer and when so acting shall have
the powers of, and be subject to all the restmstiopon, the chief executive officer. The vice jatests shall have such other powers and
perform such other duties as from time to time f@yrescribed for them respectively by the boaddirefctors, these Bylaws, the chief
executive officer or the chairman of the board.

5.8 SECRETARY

The secretary shall keep or cause to be kepteatrincipal executive office of the Corporationsoich other place as the board of directors
may direct, a book of minutes of all meetings ackibas of directors, committees of directors, arutisholders. The minutes shall show the
time and place of each meeting, whether regulapecial (and, if special, how authorized and thécaaiven), the names of those present at
directors’ meetings or committee meetings, the rmrmbshares present or represented at stockhbideedings, and the proceedings thereof.

The secretary shall keep, or cause to be keptegtrincipal executive office of the Corporationadithe office of the Corporation's transfer
agent or registrar, as determined by resoluticth@fboard of directors, a share register, or aicael share register, showing the names of all
stockholders and their addresses, the number asded of shares held by each, the number andfdzetificates evidencing such shares,
the number and date of cancellation of every deatié surrendered for cancellation.
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The secretary shall give, or cause to be givencaaot all meetings of the stockholders and oflibard of directors required to be given by
law or by these Bylaws. He shall keep the seadhefQorporation, if one be adopted, in safe custodyshall have such other powers and
perform such other duties as may be prescribetidpdard of directors or by these Bylaws.

5.9 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and maintancause to be kept and maintained, adequateanett books and records of accounts of
the properties and business transactions of thpdtation, including accounts of its assets, lisie#i, receipts, disbursements, gains, losses,
capital, retained earnings and shares. The boosamfunt shall at all reasonable times be opemsigeiction by any director.

The chief financial officer shall deposit all monayd other valuables in the name and to the coédite Corporation with such depositarie:
may be designated by the board of directors. Hi dishurse the funds of the Corporation as maptokered by the board of directors, shall
render to the chief executive officer and diregtarsenever they request it, an account of all sfttansactions as treasurer and of the fina
condition of the Corporation, and shall have sutteopowers and perform such other duties as maydseribed by the board of directors or
these Bylaws.

5.10 ASSISTANT SECRETARY

The assistant secretary, or, if there is more tiray) the assistant secretaries in the order detechiiy the stockholders or board of directors
(or if there be no such determination, then indtder of their election)

shall, in the absence of the secretary or in tleaeof his or her inability or refusal to act, perh the duties and exercise the powers of the
secretary and shall perform such other duties ané Buch other powers as the board of directottseostockholders may from time to time
prescribe.

5.11 AUTHORITY AND DUTIES OF OFFICERS

In addition to the foregoing authority and dutiel officers of the Corporation shall respectiveive such authority and perform such duties
in the management of the business of the Corparasanay be designated from time to time by thedogdirectors or the stockholders.

ARTICLE VI
INDEMNITY
6.1 THIRD PARTY ACTIONS

The Corporation shall indemnify any person who w@ais a party or is threatened to be made a parany threatened, pending, or completed
action, suit or proceeding, whether civil, criminatiministrative or investigative (other than aticacby an agent of the Corporation), or is or
was serving at the request of the Corporation,magecessor of the Corporation, or any subsidiatiie@Corporation, as a director or officer
of another corporation, partnership, joint ventuust or other enterprise, against expenses (intduakttorneys' fees), judgments, fines and
amounts paid in settlement actually and reasoriablyrred by him in connection with such actiontswiproceeding if he acted in good faith
and in a manner he reasonably believed to be mobopposed to the best interests of the Corparatiny predecessor of the Corporation, or
any subsidiary of the Corporation, and, with respe@ny criminal action or proceeding, had no ogable cause to believe his conduct was
unlawful. The termination of any action, suit oopeeding by judgment, order, settlement, convigtisrupon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presuampthat the person did not act in good faith and manner which he reasonably believed t

in or not opposed to the best interest of the Carimn, any predecessor of the Corporation, orsubsidiary of the Corporation, and, with
respect to any criminal action or proceeding, leasonable cause to believe that his conduct wasviull

The Corporation may indemnify any person who wais arparty or is threatened to be made a payyothreatened, pending, or completed
action, suit or proceeding, whether civil, criminatiministrative or investigative (other
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than an action by an agent of the Corporationjs or was serving at the request of the Corporatog predecessor of the Corporation, or
subsidiary of the Corporation, as an employee enagf another corporation, partnership, joint veatrust or other enterprise, against
expenses (including attorney's fees), judgmentssfand amounts paid in settlement actually argbredly incurred by him in connection
with such action, suit or proceeding if he acteddd faith and in a manner he reasonably belitwde in or not opposed to the best intel

of the Corporation, any predecessor of the Corporabr any subsidiary of the Corporation, andhwespect to any criminal action or
proceeding, had no reasonable cause to believahduct was unlawful. The termination of any actisuit or proceeding by judgment, orc
settlement, conviction, or upon a plea of nolo eadere or its equivalent, shall not, of itself ateea presumption that the person did not a
good faith and in a manner which he reasonablyebedtl to be in or not opposed to the best inteffebieoCorporation, any predecessor of the
Corporation, or any subsidiary of the Corporatimmg, with respect to any criminal action or proéegdhad reasonable cause to believe that
his conduct was unlawful.

6.2 ACTIONS BY OR IN THE RIGHT OF THE CORPORATION

The Corporation shall indemnify any person who wais a party or is threatened to be made a parany threatened, pending or completed
action or suit by or in the right of the Corporati@ny predecessor of the Corporation, or any didyiof the Corporation, to procure a
judgment in its favor by reason of the fact thaisher was a director or officer of Corporationyaredecessor of the Corporation, or :
subsidiary of the Corporation, or is or was senahghe request of the Corporation, any predecexdsbe Corporation, or any subsidiary of
the Corporation, as a director, officer, employeagent of another corporation, partnership, je@rture, trust or other enterprise against
expenses (including attorneys' fees) actually aadonably incurred by him in connection with théedse or settlement of such action or suit
if he acted in good faith and in manner he readgrtaddieved to be in or not opposed to the begratts of the Corporation, any predecessor
of the Corporation, or any subsidiary of the Cogpimn, and except that no indemnification shalhtsde in respect of any claim, issue or
matter as to which such person shall have beermlgéiuto be liable to the Corporation, any predewesfsthe Corporation, or any subsidiary
of the Corporation, unless and only to the exteat the Delaware Court of Chancery or the couvtlirch such action or suit was brought
shall determine upon application that, despiteatffjedication of liability but in view of all the umstances of the case, such person is fairly
and reasonably entitled to indemnity for such esperwhich the Delaware Court of Chancery or suclratourt shall deem proper.

The Corporation may indemnify any person who wais arparty or is threatened to be made a pariynyathreatened, pending or completed
action or suit by or in the right of the Corporati@any predecessor of the Corporation, or any didyi of the Corporation, to procure a
judgment in its favor by reason of the fact thaiher was an employee or agent of the Corporatiag,predecessor of the Corporation, or
subsidiary of the Corporation, or is or was senahghe request of the Corporation, any predecexdsbe Corporation, or any subsidiary of
the Corporation, as a director, officer, employeagent of another corporation, partnership, je@rture, trust or other enterprise against
expenses (including attorney's fees) actually aadonably incurred by him in connection with théedse or settlement of such action or suit
if he acted in good faith and in manner he readgrtaddieved to be in or not opposed to the besratts of the Corporation, any predecessor
of the Corporation, or any subsidiary of the Cogpion, and except that no indemnification shalhtsde in respect of any claim, issue or
matter as to which such person shall have beemlgéiuto be liable to the Corporation, any predewesfsthe Corporation, or any subsidiary
of the Corporation, unless and only to the exteat the Delaware Court of Chancery or the couvtlirch such action or suit was brought
shall determine upon application that, despiteatffjedication of liability but in view of all the @umstances of the case, such person is fairly
and reasonably entitled to indemnity for such esperwhich the Delaware Court of Chancery or suclratourt shall deem proper.

6.3 SUCCESSFUL DEFENSE

To the extent that a director, officer, employe@agent of the Corporation, any predecessor of thr@@ation, or any subsidiary of the
Corporation, has been successful on the meritsherwise in defense of any action, suit or procegdéferred to in Sections 6.1 and 6.2, «
defense of any claim, issue or matter thereinhiadl be indemnified against expenses (includingrattys' fees) actually and reasonably
incurred by him in connection therewith.

6.4 DETERMINATION OF CONDUCT
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Any indemnification under Sections 6.1 and 6.2 €gelordered by a court) shall be made by the Catiparonly as authorized in the specific
case upon a determination that the indemnificatiotme director, officer, employee or agent is o the circumstances because he has
the applicable standard of conduct set forth intiBes 6.1 and 6.2. Such determination shall be niapby the board of Directors or the
Executive Committee by a majority vote of a quortonsisting of directors who were not parties tchsaction, suit or proceeding, or (2) or if
such quorum is not obtainable or, even if obtai@adlquorum of disinterested directors so dirdstsndependent legal counsel in a written
opinion, or (3) by the stockholders.

6.5 PAYMENT OF EXPENSES IN ADVANCE

Expenses incurred in defending a civil or crimiaetion, suit or proceeding shall be paid by thepBration in advance of the final dispositi
of such action, suit or proceeding upon receirofindertaking by or on behalf of the directoriceff, employee or agent to repay such
amount if it shall ultimately be determined thatif@ot entitled to be indemnified by the Corparatas authorized in this Article VI.

6.6 INDEMNITY NOT EXCLUSIVE

The indemnification and advancement of expensedged or granted pursuant to the other subsectibifss section shall not be deemed
exclusive of any other rights or limiting any othigghts to which those seeking indemnification dvancement of expenses may be entitled
under any by-law, certificate of incorporation, egment, vote of stockholders or disinterested tirs@r otherwise, both as to action in his
official capacity and as to action in another whitdding such office.

6.7 INSURANCE INDEMNIFICATION

The Corporation shall have the power to purchaslenaintain insurance on behalf of any person whay isas a director, officer, employee
or agent of the Corporation, any predecessor o€timporation, or any subsidiary of the Corporatimnis or was serving at the request of the
Corporation, as a director, officer, employee agragf another corporation, partnership, joint veat trust or other enterprise against any
liability asserted against him and incurred by frinany such capacity, or arising out of his stasisuch, whether or not the Corporation
would have the power to indemnify him against sliedbility under the provisions of this Article VI.

6.8 THE CORPORATION

For purposes of this Article VI, references to "@erporation” shall include, in addition to theuking Corporation, any constituent
corporation (including any constituent of a consiit) absorbed in a consolidation or merger whfdts separate existence had continued,
would have had power and authority to indemnifyditectors, officers, and employees or agentshabany person who is was a director,
officer, employee or agent of such constituent coafion, or is or was serving at the request ohaanstituent corporation as a director,
officer, employee or agent of another corporatpartnership, joint venture, trust or other entex@rshall stand in the same position undet
subject to the provisions of this Article VI (incling, without limitation the provisions of Sectié) with respect to the resulting or surviv
corporation as he would have with respect to sucistituent corporation if its separate existenadduntinued.

6.9 EMPLOYEE BENEFIT PLANS

For purposes of this Article VI, references to ‘@tlenterprises” shall include employee benefit glagferences to "fines" shall include any
excise taxes assessed on a person with respateto@loyee benefit plan; and references to "seratrtbe request of the Corporation” shall
include any service as a director, officer, empéoge agent of the Corporation which imposes dutigsor involves services by, such director,
officer, employee, or agent with respect to an @ygéd benefit plan, its participants, or benefieisriand a person who acted in good faith and
in a manner he reasonably deemed to have acteshanaer "not opposed to the best interests of trpdCation” as referred to in this Article
VL.

6.10 CONTINUATION OF INDEMNIFICATION AND ADVANCEMENTI OF EXPENSES
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The indemnification and advanced of expenses peaviny, or granted pursuant to, this Article VI $hahless otherwise provided when
authorized or ratified, continue as to a person hé® ceased to be a director, officer, employesgent and shall inure to the benefit of the
heirs, executors and administrators of such a perso

ARTICLE VII
RECORDS AND REPORTS
7.1 MAINTENANCE AND INSPECTION OF RECORDS

The Corporation shall, either at its principal ax@ce office or at such place or places as deseghhy the board of directors, keep a record of
its stockholders listing their names and addreaadshe number and class of shares held by eackhstider, a copy of these Bylaws as
amended to date, accounting books, and other record

Any stockholder of record, in person or by attoroeyther agent, shall, upon written demand undéh setating the purpose thereof, have the
right during the usual hours for business to insfmcany proper purpose the Corporation's stodigée, a list of its stockholders, and its other
books and records and to make copies or extraetsftom. A proper purpose shall mean a purpos@naduy related to such person's inte

as a stockholder. In every instance where an ayoon other agent is the person who seeks the taghspection, the demand under oath ¢

be accompanied by a power of attorney or such ethiéing that authorizes the attorney or other agerso act on behalf of the stockholder.
The demand under oath shall be directed to thedZatipn at its registered office in Delaware oitaprincipal place of business.

7.2 INSPECTION BY DIRECTORS

Any director shall have the right to examine thepgooation's stock ledger, a list of its stockhotdand its other books and records for a
purpose reasonably related to his position asexiir. The Court of Chancery is hereby vested thighexclusive jurisdiction to determine
whether a director is entitled to the inspectiongdd. The Court may summarily order the Corporatmpermit the director to inspect any ¢
all books and records, the stock ledger, and thekdist and to make copies or extracts therefréh@ Court may, in its discretion, prescribe
any limitations or conditions with reference to thepection, or award such other and further relsethe Court may deem just and proper.

7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The chairman of the board, the chief executiveceffiany vice president, the chief financial offidbe secretary or assistant secretary of this
Corporation, or any other person authorized bybiterd of directors or the chief executive officemovice president, is authorized to vote,
represent, and exercise on behalf of this Corparall rights incident to any and all shares of atiyer corporation or corporations standing
in the name of this Corporation. The authority ¢edrherein may be exercised either by such perseatly or by any other person authori:

to do so by proxy or power of attorney duly exedutg such person having the authority.

ARTICLE VIII
GENERAL MATTERS
8.1 CHECKS

From time to time, the board of directors shalkdetine by resolution which person or persons mawy sr endorse all checks, drafts, other
orders for payment of money, notes or other evidsmd indebtedness that are issued in the namepafyable to the Corporation, and only
the persons so authorized shall sign or endorsetimstruments.

8.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMERST

The board of directors, except as otherwise pravidghese Bylaws, may authorize any officer ofcgffs, or agent or agents, to enter into
contract or execute any instrument in the namendfan behalf of the Corporation; such authority rhaygeneral or confined to specific
instances. Unless so authorized or ratified bybtberrd of directors or
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within the agency power of an officer, no officagent or employee shall have any power or authtwityind the Corporation by any contract
or engagement or to pledge its credit or to reitdeble for any purpose or for any amount.

8.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of a corporation shall be representegiftificates, provided that the board of directirthe Corporation may provide by
resolution or resolutions that some or all of anglbclasses or series of its stock shall be uif@ted shares. Any such resolution shall not
apply to shares represented by a certificate sath certificate is surrendered to the Corporatimtwithstanding the adoption of such a
resolution by the board of directors, every holofiestock represented by certificates and upon retggseery holder of uncertificated shares
shall be entitled to have a certificate signeddsyin the name of the Corporation by the chairmaviae-chairman of the board of directors,
the president or vice-president, and by the tregisuran assistant treasurer, or the secretary assistant secretary of such Corporation
representing the number of shares registered tificate form. Any or all of the signatures on ttertificate may be a facsimile. In case any
officer, transfer agent or registrar who has sigmeahose facsimile signature has been placed apmtificate has to be such officer, tran
agent or registrar before such certificate is idsitenay be issued by the Corporation with the saffiect as if he were such officer, transfer
agent or registrar at the date of issue.

The Corporation may issue the whole or any paitscghares as partly paid and subject to calllferremainder of the consideration to be paid
therefor. Upon the face or back of each stockfisate issued to represent any such partly paideshapon the books and records of the
Corporation in the case of uncertificated partlidgares, the total amount of the consideratidretpaid therefor and the amount paid
thereon shall be stated. Upon the declaration pidaridend on fully paid shares, the Corporatioalsteclare a dividend upon partly paid
shares of the same class, but only upon the bh#ig percentage of the consideration actually paadeon.

8.4 SPECIAL DESIGNATION ON CERTIFICATES

If the Corporation is authorized to issue more tbae class of stock or more than one series otksg, then the powers, the designations
preferences, and the relative, participating, oi@r other special rights of each class of strcgeries thereof and the qualifications,
limitations or restrictions of such preferences"andights shall be set forth in full or summarizex the face or back of the certificate that the
Corporation shall issue to represent such claseries of stock; provided, however, that, excemithsrwise provided in Section 202 of the
General Corporation Law of Delaware, in lieu of fbe2going requirements there may be set forthherface or back of the certificate that
Corporation shall issue to represent such classries of stock a statement that the Corporatidifwvnish without charge to each
stockholder who so requests the powers, the dasigisathe preferences, and the relative, partitigaoptional or other special rights of e
class of stock or series thereof and the qualifbaat limitations or restrictions of such preferes@and”or rights.

8.5 LOST CERTIFICATES

Except as provided in this Section 8.5, no newifagates for shares shall be issued to replaceaigusly issued certificate unless the latter is
surrendered to the Corporation and cancelled agalee time. The Corporation may issue a new aeatdiof stock or uncertificated shares in
the place of any certificate theretofore issuedt gileged to have been lost, stolen or destrogad,the Corporation may require the owne
the lost, stolen or destroyed certificate, or bigal representative, to give the Corporation a tsufficient to indemnify it against any claim
that may be made against it on account of the edlégss, theft or destruction of any such certiéaar the issuance of such new certificate or
uncertificated shares.

8.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gemecaisions, rules of construction, and definitioamshe Delaware General Corporation Law
shall govern the construction of these Bylaws. WitHimiting the generality of this provision, tkagular number includes the plural, the
plural number includes the singular, and the tgoerson” includes both a Corporation and a natweedqn.

8.7 DIVIDENDS
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The directors of the Corporation, subject to arsfrietions contained in the Certificate of Incorgibon, may declare and pay dividends upon
the shares of its capital stock pursuant to theeGdrCorporation Law of Delaware. Dividends maypbél in cash, in property, or in shares of
the Corporation's capital stock.

The directors of the Corporation may set apartobainy of the funds of the Corporation availabledividends a reserve or reserves for any
proper purpose and may abolish any such reseneh [3urposes shall include but not be limited toadiging dividends, repairing or
maintaining any property of the Corporation, ancetimg contingencies.

8.8 FISCAL YEAR
The fiscal year of the Corporation shall be fixgdrésolution of the board of directors and may Ibenged by the board of directors.
8.9 SEAL

The Corporation may adopt a corporate seal, whiak be altered at pleasure, and may use the saraulsing it or a facsimile thereof to be
impressed or affixed or in any other manner repcedu

8.10 TRANSFER OF STOCK

Upon surrender to the Corporation or the transgjenaof the Corporation of a certificate for shataly endorsed or accompanied by proper
evidence of succession, assignation or authoritsattsfer, it shall be the duty of the Corporatioissue a new certificate to the person
entitled thereto, cancel the old certificate, ascbrd the transaction in its books.

8.11 STOCK TRANSFER AGREEMENTS

The Corporation shall have power to enter into p@dorm any agreement with any number of stockhsldéany one or more classes of
stock of the Corporation to restrict the transfestwares of stock of the Corporation of any onenore classes owned by such stockholders in
any manner not prohibited by the General Corpondtiaw of Delaware.

8.12 REGISTERED STOCKHOLDERS

The Corporation shall be entitled to recognizeakeusive right of a person registered on its bakhe owner of shares to receive divide
and to vote as such owner, shall be entitled td hable for calls and assessments the personteegison its books as the owner of shares,
and shall not be bound to recognize any equitabtetr claim to or interest in such share or sharethe part of another person, whether or
not it shall have express or other notice therextept as otherwise provided by the laws of Delawar

ARTICLE IX
AMENDMENTS

The original or other Bylaws of the Corporation nimyadopted, amended or repealed by the stockisodaditied to vote; provided, however,
that the Corporation may, in its Certificate of dngoration, confer the power to adopt, amend oeaéBylaws upon the directors. The fact
that such power has been so conferred upon thetaliseshall not divest the stockholders of the power limit their power to adopt, amend
or repeal Bylaws.

ARTICLE X
DISSOLUTION

If it should be deemed advisable in the judgmenhefboard of directors of the Corporation that@weporation should be dissolved, the
board, after the adoption of a resolution to tliggat by a majority of the whole board at any megttalled for that purpose, shall cause nc
to be mailed to each stockholder entitled to vbergon of the adoption of the resolution and ofeeting of stockholders to take action upon
the resolution.
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At the meeting a vote shall be taken for and agalvesproposed dissolution. If a majority of thestanding stock of the Corporation entitled
to vote thereon votes for the proposed dissolutiven a certificate stating that the dissolutioa baen authorized in accordance with the
provisions of

Section 275 of the General Corporation Law of Deleand setting forth the names and residencéeafitectors and officers shall be
executed, acknowledged, and filed and shall becffeetive in accordance with Section 103 of the &eahCorporation Law of Delaware.
Upon such certificate's becoming effective in adaoce with Section 103 of the General Corporatiaw bf Delaware, the Corporation shall
be dissolved.

ARTICLE Xl
CUSTODIAN
11.1 APPOINTMENT OF A CUSTODIAN IN CERTAIN CASES

The Court of Chancery, upon application of any lstatder, may appoint one or more persons to beodiests and, if the Corporation is
insolvent, to be receivers, of and for the Corgoratvhen:

(i) at any meeting held for the election of dirastthe stockholders are so divided that they haied to elect successors to directors whose
terms have expired or would have expired upon tjoation of their successors; or

(i) the business of the Corporation is sufferimgsothreatened with irreparable injury becausedihectors are so divided respecting the
management of the affairs of the Corporation thatrequired vote for action by the board of dirextmannot be obtained and the stockholders
are unable to terminate this division; or

(iii) the Corporation has abandoned its businesistes failed within a reasonable time to take steflssolve, liquidate or distribute its
assets.

11.2 DUTIES OF CUSTODIAN

The custodian shall have all the powers and titie @ceiver appointed under Section 291 of theeGadrCorporation Law of Delaware, but
the authority of the custodian shall be to contitheebusiness of the Corporation and not to ligueidts affairs and distribute its assets, except
when the Court of Chancery otherwise orders andpbio cases arising under Sections 226(a)(3) B(e382) of the General Corporation L

of Delaware.

ARTICLE Xl
LOANS TO OFFICERS

The Corporation may lend money to, or guaranteeodtigation of, or otherwise assist any officertiner employee of the Corporation or of
its subsidiaries, including any officer or employeieo is a Director of the Corporation or its sulesigs, whenever, in the judgment of the
Board of Directors, such loan, guarantee or asgistanay reasonably be expected to benefit the Catipn. The loan, guarantee or other
assistance may be with or without interest and beaynsecured, or secured in such manner as the BbBirectors shall approve, includir
without limitation, a pledge of shares of stocktud Corporation. Nothing in this Bylaw shall be aesl to deny, limit or restrict the powers
guaranty or warranty of the Corporation at comnawm br under any statute.
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EXHIBIT 10.9

LEASE

BY AND BETWEEN

MATHILDA ASSOCIATES LLC,
A CALIFORNIA LIMITED LIABILITY COMPANY

AS LANDLORD

AND

JUNIPER NETWORKS, INC.,
A DELAWARE CORPORATION

AS TENANT

FEBRUARY 1, 200(C



LEASE

THIS LEASE, dated February 1, 2000 for referenceppses only, is made by and between MATHILDA ASSSTES LLC, a California
limited liability company ("Landlord") and JUNIPERETWORKS, INC., a Delaware corporation ("Tenantt)pe effective and binding up
the parties as of the date the last of the desginsignatories to this Lease shall have execuied #ase (the "Effective Date of this Lease").

ARTICLE 1

REFERENCE

1.1 REFERENCES. All references in this Lease (sttligeany further clarifications contained in thisase) to the following terms shall have
the following meaning or refer to the respectivdrads, person, date, time period, amount, percentadendar year or fiscal year as belov

forth:

Tenant's Address for Notice: Prior to May 1,

Tenant's Representative:

Juniper Network
385 Ravendale D
Mountain View,
After May 1, 20

1194 Mathilda A
Sunnyvale, Cali

General Counsel

Landlord's Address for Notices:  c/o Menlo Equit

Landlord's Representative:

Phone Number:

Intended Delivery Date:

Intended Commencement Date:

Lease Term:

Lease Expiration Date:

Options to Renew:

First Month's Prepaid Rent:

Tenant's Security Deposit:

Late Charge Amount:
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Palo Alto, Cali
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International

That certain re
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be improved wit
building(s), wh
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hereto as Exhib
commonly known

August 1, 2001
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rive
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00:
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Base Monthly Rent is
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ined Single Limit
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te Plan attached

it "A" and is

as or otherwise



Building:

described as fo
Research Centre

That certain bu
Property in whi
Premises are lo
as 1184 Mathild
"Building"), wh
outlined on

llows: Mathilda

ilding on the

ch the Leased

cated commonly known
a Avenue (the

ich Building is shown



mean the following:

Outside Areas:

Leased Premises:

Tenant's Expense Share:

Tenant's Property Share:

Base Monthly Rent:

Permitted Use:

Exhibit "A" her
Building B). Th
the Property lo
Mathilda Avenue
herein as the "

The "Outside Ar
areas which are
and contiguous
shown the Site
Exhibit A, such
walkways, parki
area, open area
disposal areas.

All the interio
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connecting walk
consist of appr
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footage of the
the time of cal
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Share of all te
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The term "Base
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the actual Leas
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Exhibits:

development, ma
manufacturing,
warehouse and o
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Exhibit "A" --
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the Leased Prem
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ARTICLE 2
LEASED PREMISES, TERM AND POSSESSION

2.1 DEMISE OF LEASED PREMISES. Landlord hereby &=t Tenant and Tenant hereby leases from Landtmrthe Lease Term and
upon the terms and subject to the conditions afltkiase, that certain interior space describedticld 1 as the Leased Premises, reserving
and excepting to Landlord the right to fifty perté€0%) of all assignment consideration and excestals as provided in Article 7 below.
Tenant's lease of the Leased Premises, togethethv@tappurtenant right to use the Outside Areatessribed in Paragraph 2.2 below, shall
be conditioned upon and be subject to the contqnaompliance by Tenant with (i) all the terms andditions of this Lease, (ii) all Laws
governing the use of the Leased Premises and tpeRy, (iii) all Private Restrictions, easememd ather matters now of public record
respecting the use of the Leased Premises andmBroped (iv) all reasonable rules and regulatifivom time to time established by Landlo

2.2 RIGHT TO USE OUTSIDE AREAS. As an appurtenagittrto Tenant's right to the use and occupandh®ieased Premises, Tenant
shall have the right to use the Outside Areas mution with its use of the Leased Premises gdtalthe purposes for which they were
designated and intended and for no other purpobatseever. Tenant's right to so use the Outsidas®shall be subject to the limitations on
such use as set forth in Article 1 and shall teat@rconcurrently with any termination of this Lease

2.3 LEASE COMMENCEMENT DATE AND LEASE TERM. Subjetd Paragraph 2.4 below, the term of this Leas# bbgin, and the
Lease Commencement Date shall be deemed to havgedon the Intended Commencement Date, subjdtatagraph 2.4 below. The term
of this Lease shall in all events end on the L&agaration Date (as set forth in Article 1). Thealse Term shall be that period of time
commencing on the Lease Commencement Date andgeodithe Lease Expiration Date (the "Lease Termn'fhe event the actual Lease
Commencement Date is different than the Intendedr@encement Date, Landlord and Tenant agree to exaduease Commencement Date
Certificate in the form attached as Exhibit C seftiorth the actual Lease Commencement Date anidethse Expiration Date

(such that the length of the Lease Term is the smseet forth in Article 1) and an adjustment @ shhedule of Base Monthly Rent to reflect
the change in the Lease Commencement Date and Egpgation Date.

2.4 DELIVERY OF POSSESSION. Landlord shall deliteTenant possession of the Leased Premises ugmsteBitial Completion of the
Tenant Improvements as that term is defined inMoek Letter attached hereto as Exhibit B and magaraof this Lease (the "Work Letter
The date that the Leased Premises are so delitetbd Tenant shall be deemed the "Delivery Dadtd -&ndlord is unable to so deliver
possession of the Leased Premises to Tenant egtteed condition on or before the Intended Deligaye, Landlord shall have until the d
that is thirty (30) days after the Intended DelivBrate (the "Delivery Grace Period") to deliver theased Premises. Additionally, the
Delivery Grace Period above set forth shall bereee for such number of days as Landlord may beyedlin delivering possession of the
Leased Premises to Tenant by reason of Force Magguthe action or inaction of Tenant. If Landlisdinable to deliver possession of the
Leased Premises in the agreed condition to Tenginiwthe Delivery Grace Period (including any exdmn thereof by reason of Force
Majeure or the actions or inactions of Tenant)ntfienant shall receive as its sole remedy a coddito (2) days of free rent for each day 1
the Leased Premises are not delivered to Tenartafpiration of the Delivery Grace Period (inchgliany extension thereof by reason of
Force Majeure or the actions or inactions of Tehavtiich free rent shall apply to the first monthwhich Base Monthly Rent is due. If
Landlord is unable to deliver possession of thesedaPremises in the agreed condition to Tenanimwailty (60) days after the expiration of
the Delivery Grace Period (including any extenstwgreof by reason of Force Majeure or the actionieaxctions of Tenant), Tenant may
choose, as its sole remedy, to terminate this Leaskin the event of such termination Landlordisiat be liable in damages to Tenant for
any delay. Tenant may not terminate this Leasatime after the date Landlord notifies Tenant tha Leased Premises have been put into
the agreed condition and are available for delitveryenant, unless Landlord's notice is not givegaod faith. Tenant may occupy the Le¢
Premises commencing on the Delivery Date for thenReed Use, and for purposes of installing furrétufixtures and equipment, provided
that Tenant shall be responsible for Additional Riring such period and Tenant shall comply witlother provisions of this Lease (other
than the payment of Base Monthly Rent).

2.5 PERFORMANCE OF TENANT IMPROVEMENTS; ACCEPTANCHE- POSSESSION. Landlord shall, pursuant to the Wetter,
perform the work and make the installations inltkased Premises substantially as set forth in thekWetter (such work and installations
hereinafter referred to as the "Tenant Improvenigntss agreed that by occupying the Leased Pses)iTenant formally accepts same and
acknowledges that the Leased Premises are in tiditiom called for hereunder, subject to reasonphlechlist items and latent defects
specified by Tenant to Landlord in writing withiert (10) days of such occupancy.

2.6 SURRENDER OF POSSESSION. Immediately priohtodxpiration or upon the sooner termination of ttéase, Tenant shall remove

of Tenant's signs from the exterior of the Buildargl shall remove all of Tenant's equipment, tfaderes, furniture, supplies, wall
decorations and other personal property from witheLeased Premises, the Building and the Outsidas, and shall vacate and surrender
the Leased Premises, the Building, the Outside $\aea the Property to Landlord in the same comdittooom clean, as existed at the Lease
Commencement Date, damage by casualty or condeanr(@thich events shall be governed by Articles 40 &1) and reasonable wear and
tear excepted. Except for such reasonable weateandTenant shall (i) repair all damage to theseeaPremises, the exterior of the Building
and the Outside Areas caused by Tenant's removiardnt's property, (ii) patch and refinish, to tiamd's reasonable satisfaction, all
penetrations made by Tenant or its employees tooibfe floor, interior or exterior walls or ceilingf the Leased Premises and the Building,
whether



such penetrations were made with Landlord's appavaot, (iii) repair or replace all stained omaaged ceiling tiles, wall coverings and
floor coverings to the reasonable satisfactionaridlord, (iv) repair all damage caused by Tenattecexterior surface of the Building and
the paved surfaces of the Outside Areas and, wiemressary, replace or resurface same. Additiortalihe extent that Landlord shall have
notified or is deemed to have notified Tenant iiting at the time the improvements were compleked it desired to have certain
improvements made by Tenant or at the request mfteremoved at the expiration or sooner terminaticthe Lease, Tenant shall, upon the
expiration or sooner termination of the Lease, negrany such improvements constructed or instalfedamdlord or Tenant and repair all
damage caused by such removal; provided howevegrtehall not be required to remove the Tenantdrgments installed pursuant to the
Work Letter. If the Leased Premises, the Buildiihg, Outside Areas and the Property are not surredde Landlord in the condition requit
by this paragraph at the expiration or sooner teation of this Lease, Landlord may, at Tenant'sesp, so remove Tenant's signs, property
and/or improvements not so removed and make syatirseand replacements not so made or hire, atiferexpense, independent
contractors to perform such work. Tenant shallidelé to Landlord for all costs incurred by Landlan returning the Leased Premises, the
Building and the Outside Areas to the required @iorg together with interest on all costs so imedrfrom the date paid by Landlord at the
then maximum rate of interest not prohibited or emadurious by law until paid. Tenant shall pay &mdlord the amount of all costs so
incurred plus such interest thereon, within ter) @#ys of Landlord's billing Tenant for same. Tersrall indemnify Landlord against loss or
liability resulting from delay by Tenant in surremrthg the Leased Premises, including, without Etiitn, any claims made by any succeeding
Tenant or any losses to Landlord with respect $b dpportunities to lease to succeeding tenants.

ARTICLE 3
RENT, LATE CHARGES AND SECURITY DEPOSITS

3.1 BASE MONTHLY RENT. Commencing on the Lease Camgement Date (as determined pursuant to Paragra@bove) and
continuing throughout the Lease Term, Tenant giafito Landlord, without prior demand thereforagwvance on the first day of each
calendar month, the amount set forth as "Base Mypfant" in Article 1 (the "Base Monthly Rent").

3.2 ADDITIONAL RENT. Commencing on the Lease Comimement Date (as determined pursuant to Paragr8pmbdve) and continuing
throughout the Lease Term, in addition to the Bdeathly Rent and to the extent not required by Uardito be contracted for and paid
directly by Tenant, Tenant shall pay to Landlorchdditional rent (the "Additional Rent") the follavg amounts:

(a)An amount equal to all Property Operating Expsr(as defined in Article 13) incurred by LandldPdyment shall be made by whichever
of the following methods (or combination of methpids(are) from time to time designated by Landlord

(i) Landlord may forward invoices or bills for suelkpenses to Tenant, and Tenant shall, no latartttidy (30) days following receipt of any
such invoices or bills, pay such invoices or kaltal deliver satisfactory evidence of such paymehgndlord, and/or

(i) Landlord may bill to Tenant, on a periodic sasot more frequently than monthly, the amountwth expenses (or group of expenses) as
paid or incurred by Landlord, and Tenant shall fmalyandlord the amount of such expenses withiriyti{B0) days after receipt of a written
bill therefor from Landlord, and/or

(i) Landlord may deliver to Tenant Landlord's seaable estimate of any given expense (such addrafglinsurance Costs or Real Property
Taxes), or group of expenses, which it anticipatiishe paid or incurred for the ensuing calendafigcal year, as Landlord may determine,
and Tenant shall pay to Landlord an amount equideestimated amount of such expenses for suatiryegual monthly installments duril
such year with the installments of Base Monthly Ren

Landlord reserves the right to change from timén@ the methods of billing Tenant for any giveipense or group of expenses or the
periodic basis on which such expenses are billed.

(b) Landlord's share of the consideration recelwedenant upon certain assignments and sublettiagequired by Article 7.
(c) Any legal fees and costs that Tenant is obdiddb pay or reimburse to Landlord pursuant tocletl3; and
(d) Any other charges or reimbursements due Laddlmm Tenant pursuant to the terms of this Lease.

Notwithstanding the foregoing, Landlord may elegttirty (30) days prior written notice to Tenaptdvided such written notice is receiv
by Tenant at least thirty (30) days prior to deliagcy) to have Tenant pay Real Property Taxesypartion thereof directly to the
applicable taxing authority, in which case Tendralismake such payments and deliver satisfactoigeeee of payment to Landlord no later
than ten (10) days before such Real Property Tagesme delinquent.

Tenant may cause an audit of Landlord's books etards to determine the accuracy of Landlord'sngiil for Property Operating Expenses
under this Lease, provided Tenant commences sulihwithin sixty (60) days after Tenant's receiptite year-end statement described in
Section 3.3 above setting forth the annual reciticih of



the Property Operating Expenses or any changdimasd monthly expenses under Section 3.2(a}{igve. If such audit reveals that the
actual Property Operating Expenses for any givem were less than the amount that Tenant paidrimpd?ty Operating Expenses for any
such year, then Landlord shall pay to Tenant tleesx If such audit reveals a discrepancy of niwme three (3%) percent of the actual
amount of any Property Operating Expenses chatigess,Landlord shall pay the cost of the audit.

Additionally, Tenant shall have the right, by apmiate proceedings, to protest or contest any ass=#, reassessment or allocation of Real
Property Taxes or any change therein or any apjitaf any Law to the Leased Premises or Tenasgsthereof. Landlord will reasonably
cooperate with Tenant in the contest or proceedifiJ&nant does not pay the Real Property Taxeswdue which are the subject of such
protest or contest, Tenant shall post a bond inthereof in an amount reasonably determined bylload but not less than one hundred
twenty-five percent (125%) of the amount demandethb taxing authorities which holds Landlord ahd Property harmless from any
damage arising out of the contest and ensuringdlgenent of any judgment that may be rendered. Yépect to any contest of Real Prop
Taxes or Laws conducted by Tenant, Tenant shall bahdlord and the Property harmless from any da&naaiging out of such protest or
contest and shall pay any judgment that may beereddn connection with such contest or protest pirotest or contest conducted by
Tenant under this paragraph shall be at Tenantisnse and if interest or late charges become payaidh result of such contest or protest,
Tenant shall pay the same. Tenant shall receiveoptionate share of any refund applicable toLth@se Term based on the amount of Real
Property Taxes paid by Tenant as Tenant's Proférdye (if the refund is applicable to the landYenant's Expense Share (if the refund is
applicable to the Building or other improvementsha Outside Areas).

3.3 YEAR-END ADJUSTMENTS. If Landlord shall haveseted to bill Tenant for the Property Operating &xges (or any group of such
expenses) on an estimated basis in accordancehgitrovisions of Paragraph 3.2(a)(iii) above, Uardishall furnish to Tenant within three
months following the end of the applicable calermfdfiscal year, as the case may be, a statemtimgstorth (i) the amount of such expenses
paid or incurred during the just ended calenddisorl year, as appropriate, and (ii) the amouat frenant has paid to Landlord for credit
against such expenses for such period. If Tenalk lshve paid more than its obligation for suchenges for the stated period, Landlord s

at its election, either (i) credit the amount oflswverpayment toward the next ensuing paymenapments of Additional Rent that would
otherwise be due or (ii) refund in cash to Tenhatamount of such overpayment within thirty (30yslafter it has been conclusively
determined by Landlord that an overpayment has besde by Tenant. If such year-end statement shedl shat Tenant did not pay its
obligation for such expenses in full, then Tendnatllpay to Landlord the amount of such underpaytmséthin ten days from Landlord's

billing of same to Tenant. The provisions of thadraph shall survive the expiration or soonenieation of this Lease.

3.4 LATE CHARGE, AND INTEREST ON RENT IN DEFAULT.&nant acknowledges that the late payment by Tesfarty monthly
installment of Base Monthly Rent or any Additiofant will cause Landlord to incur certain costs argenses not contemplated under this
Lease, the exact amounts of which are extremeficdif or impractical to fix. Such costs and expesisvill include without limitation,
administration and collection costs and procesamdjaccounting expenses. Therefor, if any instaltroé Base Monthly Rent is not received
by Landlord from Tenant when the same becomesTirent shall immediately pay to Landlord a laterghan an amount equal to the
amount set forth in Article 1 as the "Late Chargaddint," and if any Additional Rent is not receiv@dLandlord when the same becomes
due, Tenant shall immediately pay to Landlord a ttarge in an amount equal to 5% of the Additi®&teit not so paid; provided, however,
that once but only once in any twelve (12) monthqueduring the Lease Term, Tenant shall be entittewritten notice of non-receipt of
Base Monthly Rent or Additional Rent from Landloathd Tenant shall not be liable for any Late Chaugmunt or other late charge
hereunder if such installment of Base Monthly RenAdditional Rent is received by Landlord withent(10) days after Tenant's receipt of
such notice from Landlord. Landlord and Tenant aghat this late charge represents a reasonabieagstof such costs and expenses and is
fair compensation to Landlord for the anticipatessl Landlord would suffer by reason of Tenantlsifaito make timely payment. In no event
shall this provision for a late charge be deemegtamt to Tenant a grace period or extension o tivithin which to pay any rental installm

or prevent Landlord from exercising any right anezly available to Landlord upon Tenant's failureag each rental installment due under
this Lease when due, including the right to tern@rthis Lease. If any rent remains delinquent fpedod in excess of 10 calendar days, then,
in addition to such late charge, Tenant shall payandlord interest on any rent that is not so fi@ich said tenth day at the then maximum
rate of interest not prohibited or made usurious &y until paid.

3.5 PAYMENT OF RENT. Except as specifically providetherwise in this Lease, all rent shall be paithivful money of the United States,
without any abatement, reduction or offset for e#gson whatsoever, to Landlord at such addresardidrd may designate from time to
time. Tenant's obligation to pay Base Monthly Remd all Additional Rent shall be appropriately jated at the commencement and
expiration of the Lease Term. The failure by Tertaray any Additional Rent as required pursuarhi® Lease when due shall be treatec
same as a failure by Tenant to pay Base Monthlyt Réen due, and Landlord shall have the same rigidisremedies against Tenant as
Landlord would have had Tenant failed to pay theeBslonthly Rent when due.

3.6 PREPAID RENT. Tenant shall, within ten (10) slégllowing execution of this Lease, pay to Landltne amount set forth in Article 1 as
"First Month's Prepaid Rent" as prepayment of fentredit against the first payment of Base MoptRent due hereunder.

3.7 SECURITY DEPOSIT.

(a) Tenant, within ten (10) days following execautiaf this Lease, shall deposit with Landlord theoant set forth in Article 1 as the "Secur
Deposit" as security for the performance by Temditihe terms of this Lease to be performed by Terard not as prepayment of rent. Upon
the commencement of the second year of the Lease



Term, and at the commencement of each subsequantpyevided that Tenant is not then in default(has never been in default beyond
applicable notice and cure periods) in its payneéftase Monthly Rent or Additional Rent, the amoaoithe Security Deposit shall be
reduced by twenty percent (20%) of the outstandimgunt. In the event (i) Tenant becomes a publielged company and (ii) Tenant reports
net profits for three (3) consecutive quarterssgaswn on its quarterly financial statements pregp@meaccordance with generally accepted
accounting principles), and provided that Tenamioisthen in default (and has never been in defmybnd any applicable notice and cure
periods) in its payment of Base Monthly Rent or &iddal Rent, the Security Deposit shall be retdrte Tenant and thereafter no Security
Deposit will be required. In the event (1) Tenaatdmes a publicly traded company and maintainsreeheapitalization of Two Billion
Dollars ($2,000,000,000) for two consecutive quartend (2) quarterly revenues exceed Twenty FivéddiDollars ($25,000,000) for two
consecutive quarters (as shown on its quarterhnfifal statements prepared in accordance with giyaccepted accounting principles), ¢
provided that Tenant is not then in default (ansl tever been in default beyond any applicable e@ia cure periods) in its payment of B
Monthly Rent or Additional Rent, the Security Depaball be reduced by an amount equal to fiftycpat (50%) of the original amount.

(b) Landlord may apply such portion or portionghe Security Deposit as are reasonably necessatiiddollowing purposes: (i) to remedy
any default by Tenant in the payment of Base Mgneént or Additional Rent or a late charge or iestion defaulted rent, or any other
monetary payment obligation of Tenant under thiadee (ii) to repair damage to the Leased PremisesBuilding or the Outside Areas
caused or permitted to occur by Tenant; (iii) ®arl and restore and repair the Leased PremiseButlaing or the Outside Areas following
their surrender to Landlord if not surrenderechia tondition required pursuant to the provisionfnicle 2, and (iv) to remedy any other
default of Tenant to the extent permitted by Lawaltiding, without limitation, paying in full on Ten#is behalf any sums claimed by
materialmen or contractors of Tenant to be owinthémn by Tenant for work done or improvements matdEenant's request to the Leased
Premises. In this regard, Tenant hereby waivegestyiction on the uses to which the Security Dépoay be applied as contained in Sec
1950.7(c) of the California Civil Code and/or amgsessor statute. In the event the Security Deposihy portion thereof is so used, Tenant
shall pay to Landlord, promptly upon demand, an@amhin cash sufficient to restore the Security Dsfpio the full original sum or shall
replenish the letter of credit, if applicable. Léord shall not be deemed a trustee of the SecDefyosit. Landlord may use the Security
Deposit in Landlord's ordinary business and shallh® required to segregate it from Landlord's gareeccounts. Tenant shall not be entitled
to any interest on any cash Security Deposit hglddndlord. If Landlord transfers the Building twetProperty during the Lease Term,
Landlord may pay the Security Deposit to any subsatjowner in conformity with the provisions of

Section 1950.7 of the California Civil Code anddoy successor statute, in which event the tramséelandlord shall be released from all
liability for the return of the Security Depositefiant specifically grants to Landlord (and Tenantby waives the provisions of California
Civil Code Section 1950.7 to the contrary) a pewbdinety days following a surrender of the LeaBeemises by Tenant to Landlord within
which to inspect the Leased Premises, make reqrestdrations and repairs, receive and verify wankis billings therefor, and prepare a
final accounting with respect to the Security Dépds no event shall the Security Deposit or apytion thereof, be considered prepaid rent.
Notwithstanding the foregoing, in lieu of a caslt@#y Deposit, Tenant may deliver to Landlord @aci, unconditional, irrevocabl
transferable letter of credit in the full amountloé Security Deposit required pursuant to Articleereof (the "Letter of Credit") in form and
issued by a financial institution ("Issuer") sadistbry to Landlord in its sole discretion, subgalhtin the form attached as Exhibit E. The
Letter of Credit shall permit partial draws, andyide that draws thereunder will be honored upaeip by Issuer of a written statement
signed by Landlord or its authorized agent statiivag Landlord is entitled to draw down on the LettECredit pursuant to the terms of the
Lease. The Letter of Credit shall have an expiragieriod of one (1) year but shall automaticallyew by its terms unless affirmatively
cancelled by either Issuer or Tenant, in which ¢aseer must provide Landlord 30 days' prior wnittetice of such expiration or
cancellation. Any amount drawn under the Lette€addit shall be held or used by Landlord in accoogawith this Section 3.7. If the amount
of the Letter of Credit is reduced in accordancththie terms of this Lease, Tenant shall haveitie to replace the existing Letter of Credit
with another Letter of Credit at the reduced amolirthe Tenant fails to renew or replace the LrettieCredit as required under this Lease at
least thirty (30) days before its stated expiratiate, Landlord may draw upon the entire amoumthef_etter of Credit, provided that if
Landlord so draws on the Letter of Credit, so lasgrenant is not otherwise in default, Landlordistediver the amount so drawn to Tenant
upon Tenant's delivery to Landlord of a new Lettie€redit in the amount then required, provided Fenant makes such delivery within ten
(10) days of Landlord's draw.

(c) In the event Mathilda Associates LLC transfarsells its interest in the Property to person amity other than an institutional buyer (a
"Non-Institutional Buyer"), Tenant shall have the righrequire that the Security Deposit be held byiéineer, if any, providing the financi
for such Non-Institutional Buyer to acquire the [fedy, or be held in an escrow account controligddch Non-Institutional Buyer, which
account shall be subject to escrow instructionsigrg that (1) Landlord shall only have the rightdraw on the Letter of Credit to the
extent the Landlord is entitled to pursuant to Béstion 3.7, (2) Landlord shall deliver a statetierthe escrow holder prior to any draw
down, certifying that Landlord is entitled to draww the Letter of Credit pursuant to this Sectiofy and (3) that within ninety (90) days after
expiration of this Lease, the escrow holder ste#lase the Letter to Credit to Tenant consistettt thie terms of this Lease. For purposes
hereof, the term "institutional buyer" shall inciydvithout limitation, life insurance companiesnks, pension funds, pension fund advisors,
opportunity funds, hedge funds, private owners @inectly or indirectly own more than $200,000,000e=l estate, or real estate investment
trusts.



ARTICLE 4
USE OF LEASED PREMISES AND OUTSIDE AREA

4.1 PERMITTED USE. Tenant shall be entitled to tiee=Leased Premises solely for the "Permitted dseset forth in Article 1 and for no
other purpose whatsoever. Tenant shall have the togzacate the Leased Premises at any time dthien@erm of this Lease, provided Ter
maintains the Leased Premises in the same condaiigifully occupied and as otherwise requiredh®/terms of this Lease. Tenant shall
have the right to use the Outside Areas in conjanatith its Permitted Use of the Leased Premisdsl\sfor the purposes for which they
were designed and intended and for no other puspekatsoever.

4.2 GENERAL LIMITATIONS ON USE. Tenant shall not do permit anything to be done in or about the kedaBremises, the Building, the
Outside Areas or the Property which does or calli@dpardize the structural integrity of the Buiig or (ii) cause damage to any part of the
Leased Premises, the Building, the Outside AredseoProperty. Tenant shall not operate any equipmvéhin the Leased Premises which
does or could (i) injure, vibrate or shake the legbBremises or the Building, (ii) damage, overloaapair the efficient operation of any
electrical, plumbing, heating, ventilating or aimclitioning systems within or servicing the LeaBedmises or the Building, or (iii) damage
impair the efficient operation of the sprinkler ®m (if any) within or servicing the Leased Premise the Building. Tenant shall not (i)
install any equipment or antennas on or make angtpations of the exterior walls or roof of the Bling or (ii) affix any equipment or make
any penetrations or cuts in the floors, ceilingvatls of the Leased Premises, without Landlordsrprritten consent, which consent shall not
be unreasonably withheld; provided, however, thahall be reasonable for Landlord to withholdcidsisent if Tenant's proposed installations
or penetrations impact the structural integrityhaf Building. Any installations, penetrations otsin the interior or exterior walls, roof, floor
or ceiling of the Building will be subject to Tertarestoration obligations set forth in Sectio®. Z.enant shall not place any loads upon the
floors, walls, ceiling or roof systems which coelddanger the structural integrity of the Buildirrgdamage its floors, foundations or
supporting structural components. Tenant shalpiaate any explosive, flammable or harmful fluidsotiter waste materials in the drainage
systems of the Leased Premises, the Building, thitsi@e Areas or the Property. Tenant shall notndoaidischarge any fluids in the
landscaped areas or across the paved areas afofpery. Tenant shall not use any of the OutsidesArfor the storage of its materials,
supplies, inventory or equipment and all such ni@tersupplies, inventory or equipment shall atialles be stored within the Leased
Premises. Tenant shall not commit nor permit tedramitted any waste in or about the Leased Premntise8uilding, the Outside Areas or
the Property.

4.3 NOISE AND EMISSIONS. All noise generated by @ehin its use of the Leased Premises shall baremhbr muffled so that it does not
interfere with the businesses of or annoy the oantgpand/or users of adjacent properties. All dustes, odors and other emissions
generated by Tenant's use of the Leased Premiakt$stsufficiently dissipated in accordance wibhiisd environmental practice and
exhausted from the Leased Premises in such a maarar not to interfere with the businesses ohapg the occupants and/or users of
adjacent properties, or cause any damage to treeteéRremises, the Building, the Outside Areas@Pttoperty or any component part
thereof or the property of adjacent property owners

4.4 TRASH DISPOSAL. Tenant shall provide trash linsther adequate garbage disposal facilitiesimitie trash enclosure areas provided
or permitted by Landlord outside the Leased Presrssificient for the interim disposal of all of ttash, garbage and waste. All such trash,
garbage and waste temporarily stored in such atedkbe stored in such a manner so that it isvisiltle from outside of such areas, and
Tenant shall cause such trash, garbage and walséeregularly removed from the Property. Tenanll &le@p the Leased Premises in a clean,
safe and neat condition and keep the Outside Ae@ept the trash enclosure areas) free and cdlediraf Tenant's trash, garbage, waste
and/or boxes, pallets and containers containingesatrall times.

4.5 PARKING. Tenant shall have the non-exclusive afsits proportionate share (calculated usingstrae method as Tenant's Expense
Share) of parking spaces located in the Outsida®\(e’hich, subject to any transportation managemegptirements of the City of Sunnyve
shall be no less than 3.6 spaces per 1,000 rerggbbge feet in the Leased Premises). During aectgin of the 1184 Building (as defined in
Article 16), Tenant shall have the non-exclusive aBall parking areas located on the Propertyjestibo Landlord's use thereof for
construction activities. Notwithstanding the foregp Tenant shall have exclusive use of the tH{i38) parking spaces directly in front of the
front door to the Leased Premises. Tenant shallat@ny time, park or permit to be parked anyaational vehicles, inoperative vehicles or
equipment in the Outside Areas or on any portiothefProperty. Tenant agrees to assume respotysioilicompliance by its employees and
invitees with the parking provisions contained rerf Tenant or its employees park any vehiclewnitthe Property in violation of these
provisions, then Landlord may, upon prior writtestioe to Tenant giving Tenant one (1) day (or appligable statutory notice period, if
longer than one (1) day) to remove such vehiclé@)dlord reserves the right to grant easementsiaoelss rights to others for use of the
parking areas on the Property, provided that suahtg do not materially interfere with Tenant's asthe parking areas.

4.6 SIGNS. Other than business identification siglfmved pursuant to this

Section 4.6, Tenant shall not place or install owithin any portion of the Leased Premises, themor of the Building, the Outside Areas or
the Property any sign, advertisement, banner, pdaca picture which is visible from the exteridrtbe Leased Premises. Subject to
Landlord's prior written consent, which shall netdmreasonably withheld, and subject to approvahbyCity of Sunnyvale, Tenant shall h
the right to install an illuminated business idécgition sign on the Building. Landlord shall coogke with Tenant's efforts to obtain approval
from the City of Sunnyvale for an illuminated sigimy such sign shall be installed at Tenant's sokt and expense and only in strict
compliance with Landlord's approval (which shalt he unreasonably withheld), and all Laws andexjuirements of the City of Sunnyvale,
using a person approved by Landlord to install sé@ubject to Landlord's prior written consent,
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which shall not be unreasonably withheld, and stilifeapproval by the City of Sunnyvale of the @fisttion of no less than two (2)
monument signs for the Property, Tenant shall hlageight to its own business identification monutngign on the Property, in a location
which indicates that such sign belongs to the Bugidor, if Tenant occupies all buildings on theparty, Tenant shall have the exclusive
right to all such monument signs), to be instablgd_andlord at its sole cost and expense. In tlemethe City of Sunnyvale only approves the
installation of one (1) monument sign for the Propelenant shall have the right to place its bessidentification signage on the top of said
monument sign, which monument sign shall be irestidtly Landlord, at its sole cost and expense. S&waiument sign shall comply with all
requirements imposed by the City of Sunnyvale. lamdmay remove any signs (which have not beenagal in writing by Landlord),
advertisements, banners, placards or picturesas@glby Tenant on or within the Leased Premisesgxterior of the Building, the Outside
Areas or the Property and charge to Tenant theaf@stch removal, together with any costs incubgd.andlord to repair any damage cau
thereby, including any cost incurred to restoresindace (upon which such sign was so affixed}goiiginal condition. Notwithstanding
anything to the contrary contained herein, Tenhatl semove all of Tenant's signs, repair any damzaused thereby, and restore the surface
upon which the sign was affixed to its original diion, all to Landlord's reasonable satisfactigpon the termination of this Lease.

4.7 COMPLIANCE WITH LAWS AND PRIVATE RESTRICTIONSTenant shall abide by and shall promptly obsendeamply with, at

its sole cost and expense, all Laws and Privaté¢rigésns respecting the use and occupancy of treskd Premises, the Building, the Outside
Areas or the Property including, without limitatjal Laws governing the use and/or disposal ofafidaus Materials (except that Tenant
shall not be responsible for any Hazardous Matedathe Leased Premises, the Building, the Outsidas or the Property prior to the
Delivery Date), and shall defend with competentrsml, indemnify and hold Landlord harmless from elayms, damages or liability

resulting from Tenant's failure to so abide, obseor comply. Tenant's obligations hereunder shallive the expiration or sooner
termination of this Lease.

4.8 COMPLIANCE WITH INSURANCE REQUIREMENTS. With spect to any insurance policies required or peethitb be carried by
Landlord in accordance with the provision of thisalse, copies of which have been or will, upon Teénanitten request therefor, be provided
to Tenant, Tenant shall not conduct nor permit@ier person to conduct any activities nor keegresor use (or allow any other person to
keep, store or use) any item or thing within thadexl Premises, the Building, the Outside ArealePtoperty which (i) is prohibited under
the terms of any such policies, (ii) could resnlthe termination of the coverage afforded undgradrsuch policies, (iii) could give to the
insurance carrier the right to cancel any of sudlicies, or (iv) could cause an increase in theggover standard rates) charged for the
coverage afforded under any of such policies. Teslaall comply with all requirements of any inswartompany, insurance underwriter, or
Board of Fire Underwriters which are necessary &intain, at standard rates, the insurance coveragesd by either Landlord or Tenant
pursuant to this Lease.

4.9 LANDLORD'S RIGHT TO ENTER. Landlord and its age shall have the right to enter the Leased Pesmsring normal business hc
after giving Tenant reasonable notice and subge€enant's reasonable security measures for thpogerof (i) inspecting the same; (ii)
showing the Leased Premises to prospective purdasertgagees or tenants; (iii) making necesdégeyagions, additions or repairs; and (iv)
performing any of Tenant's obligations when Tered failed to do so. Landlord shall have the righénter the Leased Premises during
normal business hours (or as otherwise agreedgditb Tenant's reasonable security measurepufoses of supplying any maintenanc
services agreed to be supplied by Landlord. Laddébiall have the right to enter the Outside Araasd normal business hours for purposes
of (i) inspecting the exterior of the Building atite Outside Areas; (ii) posting notices of nonreilility (and for such purposes Tenant s
provide Landlord at least thirty days' prior writteotice of any work to be performed on the Led2emnises); and (iii) supplying any servi
to be provided by Landlord. Any entry into the Led$remises or the Outside Areas obtained by Lathéicaccordance with this paragraph
shall not under any circumstances be construeéemedd to be a forcible or unlawful entry into, atedainer of, the Leased Premises, or an
eviction, actual or constructive of Tenant from tieased Premises or any portion thereof. In exegiss rights under this

Section 4.9, Landlord shall use commercially reabtaefforts to minimize interference with Tenange of the Leased Premises and the
Outside Areas.

4.10 USE OF OUTSIDE AREAS. Tenant, in its use & @utside Areas, shall at all times keep the Oat8igas in a safe condition free and
clear of all materials, equipment, debris, trasttépt within existing enclosed trash areas), inaplervehicles, and other items which are not
specifically permitted by Landlord to be storedamated thereon by Tenant. If, in the opinion ohllord, unauthorized persons are using any
of the Outside Areas by reason of, or under cldinthe express or implied authority or consent ehdnt, then Tenant, upon demand of
Landlord, shall restrain, to the fullest extentrilalowed by Law, such unauthorized use, and $hititite such appropriate proceedings as
may be required to so restrain such use. Landksdrves the right to grant easements and accéss tigothers for use of the Outside Areas
and shall not be liable to Tenant for any diminatio Tenant's right to use the Outside Areas &salt; provided, however, that other than for
construction of the 1184 Building and other requieets under the Use Permit, of which the Tenankhaw/ledge and which the Tenant
recognizes will be taking place during the Leasenlé.andlord shall not exercise its rights pursuarthis Section 4.10 in a manner which
materially and adversely affects Tenant's abitityse the Leased Premises and the Outside Aretisef@ermitted Use or materially and
adversely affects Tenant's parking rights.

4.11 ENVIRONMENTAL PROTECTION. Tenant's obligationsder this Section 4.11 shall survive the expiratir termination of this
Lease.

(a) As used herein, the term "Hazardous Materigtisill mean any toxic or hazardous substance, rbterivaste or any pollutant or
infectious or radioactive material, including bt timited to those substances, materials or wastgslated now or in the future under any of
the following statutes or regulations and any dhdfdhose substances included within the defim of "hazardous substances," "hazardous
materials," "hazardous waste," "hazardous chemsidastance or mixture," "imminently hazardous chairsabstance or mixture," "toxic
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substances," "hazardous air pollutant,” "toxic yalht," or "solid waste" in the (a) ComprehensiveriEbonmental Response, Compensation
and Liability Act of 1990 ("CERCLA" or "Superfund"as amended by the Superfund Amendments and Renatiion Act of 1986

("SARA"), 42 U.S.C. Section 9601 et seq., (b) ResewConservation and Recovery Act of 1976 ("RCRA2,U.S.C. Section 6901 et seq.,
(c) Federal Water Pollution Control Act ("FSPCA3B U.S.C. Section 1251 et seq., (d) Clean Air ACXA"), 42 U.S.C. Section 7401 et
seq., (e) Toxic Substances Control Act ("TSCA"),WL&.C. Section 2601 et seq., (f) Hazardous MdteTieansportation Act, 49 U.S.C.
Section 1801, et seq., (g) Carpenter-Presley-Tadagardous Substance Account Act ("California Sfuypet"), Cal. Health & Safety Code
Section 25300 et seq., (h) California Hazardousté&/@sntrol Act, Cal. Health & Safety code Secti®@1@0 et seq., (i) Porter-Cologne Water
Quality Control Act ("Porter-Cologne Act"), Cal. W& Code Section 13000 et seq., (j) Hazardous WRisfosal Land Use Law, Cal. Health
& Safety codes Section 25220 et seq., (k) SafekdrgnWater and Toxic Enforcement Act of 1986 ("Rwsjpion 65"), Cal. Health & Safety
code Section 25249.5 et seq., (I) Hazardous Suteddonderground Storage Tank Law, Cal. Health &tyafode Section 25280 et seq., (M)
Air Resources Law, Cal. Health & Safety Code Sec86000 et seq., and (n) regulations promulgatesiyaunt to said laws or any
replacement thereof, or as similar terms are ddfinéhe federal, state and local laws, statutglations, orders or rules. Hazardous
Materials shall also mean any and all other biotdm#s wastes and substances, materials and walsies ave, or in the future become,
regulated under applicable Laws for the protectibhealth or the environment, or which are classdifas hazardous or toxic substances,
materials or wastes, pollutants or contaminantsgefised, listed or regulated by any federal, statlocal law, regulation or order or by
common law decision, including, without limitatia(f), trichloroethylene, tetrachloroethylene, peorbkthylene and other chlorinated
solvents, (ii) any petroleum products or fractitimsreof,

(iii) asbestos, (iv) polychlorinted biphenyls, flgmmable explosives, (vi) urea formaldehyde, (xaidlioactive materials and waste, and (viii)
materials and wastes that are harmful to or magaten human health, ecology or the environment.

(b) Notwithstanding anything to the contrary insthiease, Tenant, at its sole cost, shall complly wlitLaws relating to the storage, use and
disposal of Hazardous Materials by Tenant, itsesudntts, their respective agents, employees, cdotsaar invitees (collectively, the "Tenant
Parties"). Tenant shall not store, use or dispbs@y Hazardous Materials except for those Hazarddaterials listed in a Hazardous
Materials management plan ("HMMP") which Tenantllsth@liver to Landlord upon execution of this Leasal update at least annually with
Landlord ("Permitted Materials") which may be ussihred and disposed of provided (i) such PermMatkrials are used, stored,
transported, and disposed of in strict complianith applicable laws,

(if) such Permitted Materials shall be limited e tmaterials listed on and may be used only imgtiantities specified in the HMMP, and (iii)
Tenant shall provide Landlord with copies of allteréal safety data sheets and other documentagigmined under applicable Laws in
connection with Tenant's use of Permitted Mateaalsind when such documentation is provided ta@gylatory authority having
jurisdiction, in no event shall Tenant cause onpeto be discharged into the plumbing or sewagtesy of the Building or onto the lai
underlying or adjacent to the Building any Hazaidaterials. Tenant shall be solely responsiblaafat shall defend, indemnify, and hold
Landlord and its agents harmless from and agalhstaéms, costs and liabilities, including attoyséfees and costs, arising out of or in
connection with Tenant's storage, use and/or didmHazardous Materials. If the presence of Hdaas Materials on the Leased Premises
caused or permitted by Tenant results in contamoinatr deterioration of water or soil, then Tensimall promptly take any and all action
necessary to clean up such contamination as retjoyréaw, but the foregoing shall in no event berded to constitute permission by
Landlord to allow the presence of such HazardouteN&ds. At any time prior to the expiration of thease Term if Tenant has a reasonable
basis to suspect that there has been any reledlse presence of Hazardous Materials in the graurgtound water on the Leased Premises
which did not exist upon commencement of the Ldasen, Tenant shall have the right to conduct appatetests of water and soil and to
deliver to Landlord the results of such tests tmdestrate that no contamination in excess of p&thlevels has occurred as a result of
Tenant's use of the Leased Premises. Tenant shiléf be solely responsible for, and shall defémdmnify, and hold Landlord and its
agents harmless from and against all claims, @gldiabilities, including attorneys' fees and spatising out of or in connection with any
removal, cleanup and restoration work and materégsired hereunder to return the Leased Premisgarmy other property of whatever
nature to their condition existing prior to the eppance of the Hazardous Materials, to the extesit emoval, cleanup and restoration work
is required by Law.

(c) Upon termination or expiration of the Leasendit at its sole expense shall cause all Hazandatsrials placed in or about the Leased
Premises, the Building and/or the Property by aegant Parties, and all installations (whether iatesr exterior) made by or on behalf of
Tenant relating to the storage, use, disposabmsportation of Hazardous Materials to be removewh the property and transported for use,
storage or disposal in accordance and complianttealliLaws and other requirements respecting Himas Materials used or permitted to
used by Tenant. Tenant shall apply for and sha#diodrom all appropriate regulatory authoritiesc{uding any applicable fire department or
regional water quality control board) all permagprovals and clearances necessary for the clo§tine Property and shall take all other
actions as may be required to complete the closiuttee Building and the Property. In addition, prio vacating the Leased Premises, Tenant
shall undertake and submit to Landlord an enviramalesite assessment from an environmental conguttbmpany reasonably acceptable to
Landlord which site assessment shall evidence Tsneampliance with this Paragraph 4.11.

(d) At any time prior to expiration of the Leasente subject to reasonable prior notice (not leas tlorty-eight (48) hours) and Tenant's
reasonable security requirements and provided aciiVities do not unreasonably interfere with tbhaduct of Tenant's business at the Le:
Premises, Landlord shall have the right to entemid upon the Property, Building and Leased Presiiserder to conduct appropriate test
water and soil to determine whether levels of angdtdous Materials in excess of legally permisdiblels has occurred as a result of any
Tenant Parties' use thereof. Landlord shall furoighies of all such test results and reports taheand, at Tenant's option and cost, shall
permit split sampling for testing and analysis gn@nt. Such testing shall be at Tenant's expehsmdlord has a reasonable basis for
suspecting and confirms the presence of Hazardous



Materials in the soil or surface or ground waterin, under, or about the Property, the BuildingherLeased Premises, which has been
caused by or resulted from the activities of angdre Parties.

(e) Landlord may voluntarily cooperate in a reasb@ananner with the efforts of all governmentalragies in reducing actual or potential
environmental damage. Tenant shall not be entilédrminate this Lease or to any reduction inltament of rent by reason of such
compliance or cooperation. Tenant agrees at adidito cooperate fully with the requirements andmanendations of governmental agencies
regulating, or otherwise involved in, the protentif the environment.

4.12 RULES AND REGULATIONS. In the event JunipertiNerks, Inc. is no longer the sole tenant of thddog, Landlord shall have the
right from time to time to establish reasonablesudnd regulations and/or amendments or additieretb respecting the use of the Leased
Premises and the Outside Areas for the care aretlpnthanagement of the Property. Upon deliveryeéodnt of a copy of such rules and
regulations or any amendments or additions thefienant shall comply with such rules and regulaighviolation by Tenant of any of such
rules and regulations shall constitute a defaulfégant under this Lease. If there is a conflictMeen the rules and regulations and any of the
provisions of this Lease, the provisions of this&e shall prevail. Landlord shall not be respoesiblliable to Tenant for the violation of st
rules and regulations by any other tenant of ttop&hty.

4.13 RESERVATIONS. Landlord reserves the right friimme to time to grant, without the consent or ¢ldn of Tenant, such easements, ri
of way and dedications that Landlord deems necgsand to cause the recordation of parcel mapsanenants, conditions and restrictions,
so long as such easements, rights of way, deditatind covenants, conditions and restrictions donaterially and adversely affect the use
of the Leased Premises by Tenant, materially andradly affect Tenant's parking rights, and doprohibit any Permitted Use. Tenant
agrees to execute any documents reasonably rdguesndlord to effectuate any such easement rigleidications, maps or covenants,
conditions and restrictions.

ARTICLE 5
REPAIRS, MAINTENANCE, SERVICES AND UTILITIES

5.1 REPAIR AND MAINTENANCE. Except in the case adrdage to or destruction of the Leased Premisefuhding, the Outside Areas
or the Property caused by an act of God or othef, pewhich case the provisions of Article 10 #lw@pntrol, the parties shall have the
following obligations and responsibilities with pext to the repair and maintenance of the LeasehiBes, the Building, the Outside Areas,
and the Property.

(a) TENANT'S OBLIGATIONS. Tenant shall, at all tismiduring the Lease Term and at its sole cost apdrese, regularly clean and
continuously keep and maintain in good order, chorliand repair the Leased Premises and eventhmof including, without limiting the
generality of the foregoing, (i) all interior wallsoors and ceilings, (ii) all windows, doors asid/lights,

(iii) all electrical wiring, conduits, connectoradfixtures, (iv) all plumbing, pipes, sinks, tddefaucets and drains, (v) all lighting fixtures,
bulbs and lamps and all heating, ventilating and@nditioning equipment, and

(vi) all entranceways to the Leased Premises. Tiestwll hire, at Tenant's sole cost and expenbegiased heating, ventilating and air
conditioning contractor to regularly and periodigghot less frequently than every three monthspétt and perform required maintenanc
the heating, ventilating and air conditioning equgnt and systems serving the Leased Premises. flT@mahhire, at Tenant's sole cost and
expense, a licensed roofing contractor to regulanly periodically (not less frequently than semmtaally) inspect and perform required
maintenance on the roof of the Building. If Tensinall be in default of its obligations to maintéie heating, ventilating and air conditioning
equipment and systems or roof, Landlord may, aléstion, contract in its own name for such regatad periodic inspections and
maintenance of the heating, ventilating and airditioning equipment and systems and/or roof, aredgdto Tenant, as Additional Rent, the
cost thereof. Tenant shall, at its sole cost afqeese, repair all damage to the Leased PremiseBuitding, the Outside Areas or the
Property caused by the activities of Tenant, itpleyees, invitees or contractors promptly followimgtten notice from Landlord to so repair
such damages (subject to Section 9.3 of this LedsEgnant shall fail to perform the required maimance or fail to make repairs required of
it pursuant to this paragraph within a reasonablgop of time following notice from Landlord to do, then Landlord may, at its election and
without waiving any other remedy it may otherwisevé under this Lease or at law, perform such mia@mee or make such repairs and
charge to Tenant, as Additional Rent, the cosia@arred by Landlord for same. All glass withinapart of the Leased Premises, both
interior and exterior, is at the sole risk of Tethand any broken glass shall promptly be replage@idnant at Tenant's expense with glass of
the same kind, size and quality. Notwithstandirgftiregoing, in the event that, due to normal vesst tear (and not due to other factors,
including, without limitation, Tenant's misuse, avge or Tenant's alterations, improvements or neadibns to the Leased Premises, the
Outside Areas or the Building), Tenant would beurezd by this

Section 5.1(a) to make a repair or replacementwiatd be considered a "capital improvement" agmeined in accordance with generally
accepted accounting principles, Landlord shall mealeh repair or replacement and charge to Tensmtdditional Rent, the cost thereof
(provided that the cost of such repair or replagersball be amortized over its useful life and ahlg amortizing portion of such cost shall be
included in Additional Rent on a monthly basis).

(b) LANDLORD'S OBLIGATION. Landlord shall at its mcost and expense, at all times during the L&asm, maintain in good condition
and repair the foundation, the footings, the rapéen, the roof screen penetrations, the roof strecload-bearing and exterior walls of the
Building. Landlord shall, at all times during thedse Term, regularly and continuously keep and taiaiim good order and repair and in a
clean and safe condition the Outside Areas, antyehta Tenant, as Additional Rent, the cost thereandlord shall regularly and periodice
sweep and clean the driveways and parking areds;taarge to Tenant, as Additional Rent, the coetetbf.
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5.2 UTILITIES. Tenant shall arrange at its solet@®l expense and in its own name, for the supipdyae and electricity to the Leased
Premises. In the event that such services arespatrately metered, Tenant shall, at its sole expearasise such meters to be installed.
Landlord shall maintain the water meter(s) in itsxaname; provided, however, that if at any timeimtyuthe Lease Term Landlord shall
require Tenant to put the water service in Tenardse, Tenant shall do so at Tenant's sole cosarehall be responsible for determining if
the local supplier of water, gas and electricity sapply the needs of Tenant and whether or nogxisting water, gas and electrical
distribution systems within the Building and theaksed Premises are adequate for Tenant's needsit Bhiadl be responsible for determining
if the existing sanitary and storm sewer systems servicing the Leased Premises and the Propestadequate for Tenant's needs. Tenant
shall pay all charges for water, gas, electricitg atorm and sanitary sewer services as so supplig Leased Premises, irrespective of
whether or not the services are maintained in L@ or Tenant's name.

5.3 SECURITY. Tenant acknowledges that Landlordriwaundertaken any duty whatsoever to providerigdior the Leased Premises, the
Building, the Outside Areas or the Property andpadingly, Landlord is not responsible for the s@gwf same or the protection of Tenant's
property or Tenant's employees, invitees or cotdracTo the extent Tenant determines that sudlrigeor protection services are advisable
or necessary, Tenant shall arrange for and pagdsis of providing same.

5.4 ENERGY AND RESOURCE CONSUMPTION. Landlord majuntarily cooperate in a reasonable manner wighetifiorts of
governmental agencies and/or utility supplierseiducing energy or other resource consumption withénProperty. Tenant shall not be
entitled to terminate this Lease or to any redurctivor abatement of rent by reason of such compéisor cooperation. Tenant agrees at all
times to cooperate fully with Landlord and to abljeall reasonable rules established by LandIgrth @rder to maximize the efficient
operation of the electrical, heating, ventilatimglair conditioning systems and all other energgther resource consumption systems with
the Property and/or (ii) in order to comply wittketrequirements and recommendations of utility seppband governmental agencies
regulating the consumption of energy and/or otbeources.

5.5 LIMITATION OF LANDLORD'S LIABILITY. Landlord stall not be liable to Tenant for injury to Tenars, €mployees, agents, invitees
or contractors, damage to Tenant's property ordd3&nant's business or profits, nor shall Teh@néntitled to terminate this Lease or to any
reduction in or abatement of rent by reason df4idlord's failure to provide security servicesgstems within the Property for the
protection of the Leased Premises, the BuildintherOutside Areas, or the protection of Tenantperty or Tenant's employees, invitees,
agents or contractors, or (ii) Landlord's failungoerform any maintenance or repairs to the LeBsenhises, the Building, the Outside Areas
or the Property until Tenant shall have first rietifLandlord, in writing, of the need for such ntaimance or repairs, and then only after
Landlord shall have had a reasonable period of fofhewing its receipt of such notice within whith perform such maintenance or repairs,
or (iii) any failure, interruption, rationing ortor curtailment in the supply of water, electricrent, gas or other utility service to the Leased
Premises, the Building, the Outside Areas or tlupénty from whatever cause (other than to the ¢éxtemsed by Landlord's active negligence
or willful misconduct), or (iv) the unauthorizediasion or entry into the Leased Premises by thadies (other than Landlord).

ARTICLE 6
ALTERATIONS AND IMPROVEMENTS

6.1 BY TENANT. Tenant shall not make any alterasiom or modifications of the Leased Premises osttant any improvements within the
Leased Premises until Landlord shall have firsrapgd, in writing, the plans and specificationséier, which approval shall not be
unreasonably withheld or delayed. Landlord's appirefall be deemed given if not denied by Landlord written notice to Tenant delivered
within fifteen (15) days following receipt of Tertanwritten request. Tenant's written request sidath contain a request for Landlord to elect
whether or not it will require Tenant to remove thibject alterations, modifications or improvemaeattthe expiration or earlier termination
this Lease. If such additional request is not idell} Landlord may make such election at the expirair earlier termination of this Lease
(and for purposes of Tenant's removal obligati@isarth in Section 2.6 above, Landlord shall berded to have made the election at the
time the alterations, modifications or improvememése completed). Notwithstanding the foregoingadr shall have the right, at its sole
cost and expense, subject to the prior written @apgirof Landlord (which approval shall not be urs@ably withheld or delayed) to construct
a covered open walkway between the Building andLt®! Building and Tenant shall not be requiretetaove such walkway upon the
termination of this Lease. All modifications, aliéons or improvements, once approved by Landkind|l be made, constructed or installed
by Tenant at Tenant's expense (including all pefeeis and governmental charges related theretiolg adicensed contractor first approved
by Landlord, in substantial compliance with the tlamd-approved plans and specifications therefdirwark undertaken by Tenant shall be
done in accordance with all Laws and in a goodwakmanlike manner using new materials of good itjualenant shall not commence the
making of any such modifications or alterationst@ construction of any such improvements until

(i) all required governmental approvals and permiitsll have been obtained,

(i) all requirements regarding insurance imposgdhis Lease have been satisfied, (iii) Tenantldtale given Landlord at least five business
days prior written notice of its intention to commee such work so that Landlord may post and filéices of non-responsibility, and (iv) if
requested by Landlord, Tenant shall have obtaioatirggent liability and broad form builder's risisurance in an amount satisfactory to
Landlord in its reasonable discretion to cover pefils relating to the proposed work not coverednsyrance carried by Tenant pursuant to
Article 9. In no event shall Tenant make any madifion, alterations or improvements whatsoevenéoQutside Areas or the exterior or
structural components of the Building includingtheiut limitation, any cuts or penetrations in theof, roof or exterior walls of the Leased
Premises (except to the extent Tenant has obtaiaedlord's approval pursuant to Section 4.2). Aedus this Article, the term
"modifications, alterations and/or improvementsdlsinclude, without limitation, the installatiorf additional electrical outlets, overhead
lighting
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fixtures, drains, sinks, partitions, doorways, o like. Notwithstanding the foregoing, Tenantheifit Landlord's prior written consent, shall
be permitted to make non-structural alterationthéBuilding, provided that: (a) such alterationsnbt exceed $20,000 individually, (b)
Tenant shall timely provide Landlord the noticeuigd pursuant to Paragraph 4.9 above, (c) Ternatltsotify Landlord in writing within
thirty (30) days of completion of the alteratiordadeliver to Landlord a set of the plans and spetibns therefor, either "as built" or marked
to show construction changes made, and (d) Tematlf apon Landlord's request, remove the altenadiothe termination of the Lease and
restore the Leased Premises to their conditiornr pisuch alteration.

6.2 OWNERSHIP OF IMPROVEMENTS. All modificationdfexations and improvements made or added to tlasde Premises by Tenant
(other than Tenant's inventory, equipment, movélbieiture, wall decorations and trade fixtures)lsha deemed real property and a part of
the Leased Premises, but shall remain the propégnant during the Lease. Any such modificati@ltgrations or improvements, once
completed, shall not be altered or removed fromLheesed Premises during the Lease Term without lbadiid written approval first obtained
in accordance with the provisions of ParagraphaBdve. At the expiration or sooner terminationhid L ease, all such modifications,
alterations and improvements other than Tenant&nitory, equipment, movable furniture, wall deciorad and trade fixtures, shall
automatically become the property of Landlord amalldbe surrendered to Landlord as part of the égd&remises as required pursuant to
Article 2, unless Landlord shall require Tenantdmove any of such modifications, alterations gorievements in accordance with the
provisions of Article 2, in which case Tenant sisallremove same. Landlord shall have no obligatiomsimburse Tenant for all or any
portion of the cost or value of any such modifioa$i, alterations or improvements so surrenderéadnadlord. All modifications, alterations
improvements which are installed or constructedoattached to the Leased Premises by LandlordaatiLandlord's expense shall be
deemed real property and a part of the Leased Besmind shall be property of Landlord. All lightipiumbing, electrical, heating,
ventilating and air conditioning fixtures, partiting, window coverings, wall coverings and floovedngs installed by Tenant shall be
deemed improvements to the Leased Premises arichdetfixtures of Tenant. Landlord shall have e lor interest whatsoever in any of
Tenant's property or equipment located in the Leé&emises or elsewhere, and Landlord waives acly lggns and interests and Landlord
hereby agrees to execute a Landlord Waiver withaetsthereto in favor of any lender or equipmessde of Tenant strictly in the form
attached as Exhibit F.

6.3 ALTERATIONS REQUIRED BY LAW. Tenant shall makd# modifications, alterations and improvementshte Leased Premises, at its
sole cost, that are required by any Law becau$@ d&nant's use or occupancy of the Leased Preiise Building, the Outside Areas or the
Property, (ii) Tenant's application for any permitgovernmental approval, or (iii) Tenant's makirigany modifications, alterations or
improvements to or within the Leased PremisesaHldlord shall, at any time during the Lease Termndguired by any governmental
authority to make any modifications, alterationsnoprovements to the Building or the Property, ¢bet incurred by Landlord in making st
modifications, alterations or improvements, inchglinterest at a rate equal to the greater of28),Jor (b) the sum of that rate quoted by
Wells Fargo Bank, N.T. & S.A. from time to time iésprime rate, plus two percent (2%) ("Wells PriRlas Two") (but in no event more tt
the maximum interest rate permitted by law), shalbmortized by Landlord over the useful life oflsunodifications, alterations or
improvements, as determined in accordance withrgpeccepted accounting principles, and the mgraimortized cost of such
modifications, alterations and improvements asrsortized shall be considered a Property Mainten&ust.

6.4 LIENS. Tenant shall keep the Property and eparythereof free from any lien, and shall pay wbee all bills arising out of any work
performed, materials furnished, or obligations imed by Tenant, its agents, employees or contrac&dating to the Property. If any such
claim of lien is recorded against Tenant's inteire#his Lease, the Property or any part thereefiant shall bond against, discharge or
otherwise cause such lien to be entirely releastidniten days after the same has been recordevhrits failure to do so shall be
conclusively deemed a material default under thrageof this Lease.

ARTICLE 7
ASSIGNMENT AND SUBLETTING BY TENANT

7.1 BY TENANT. Tenant shall not sublet the Leaseghfises or any portion thereof or assign its irdteirethis Lease, whether voluntarily or
by operation of Law, without Landlord's prior weitt consent which shall not be unreasonably withhfehg attempted subletting or
assignment without Landlord's prior written consemt_andlord's election, shall constitute a defaylTenant under the terms of this Lease.
The acceptance of rent by Landlord from any pemaentity other than Tenant, or the acceptancemtfloy Landlord from Tenant with
knowledge of a violation of the provisions of tpiaragraph, shall not be deemed to be a waiver hglbed of any provision of this Article or
this Lease or to be a consent to any sublettingdnant or any assignment of Tenant's interestignltbase. Without limiting the
circumstances in which it may be reasonable fordlad to withhold its consent to an assignmentutnietting, Landlord and Tenant
acknowledge that it shall be reasonable for Lantiorwithhold its consent in the following instasce

(a) the proposed assignee or sublessee is a gosstalnagency;

(b) in Landlord's reasonable judgment, the usé@fiieased Premises by the proposed assignee esseélwould involve occupancy by of
than a Permitted Use as set forth in Article 1, Mf@ntail any alterations which would lessen thiigaf the leasehold improvements in the
Leased Premises, or would require increased sarbigéandlord;

(c) in Landlord's reasonable judgment, the findnei@rth of the proposed assignee is less thanah&énant or does not meet the credit
standards applied by Landlord at the time of tteppsed assignment;
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(d) the proposed assignee or sublessee (or aty affiliates) has been in material default undirage, has been in litigation with a previous
landlord due to a default under a lease, or irteéheyears prior to the assignment or subleaseiledsér bankruptcy protection, has been the
subject of an involuntary bankruptcy, or has be#jodged insolvent;

(e) Landlord has experienced a previous defautirdyg in litigation with the proposed assignee uvlessee;

(f) in Landlord's reasonable judgment, the Leasednises, or the relevant part thereof, will be useal manner that will violate any negative
covenant as to use contained in this Lease;

(9) the use of the Leased Premises by the propassignee or sublessee will violate any applicadbke brdinance or regulation;

(h) the proposed assignment or sublease failsctade all of the terms and provisions requireddaritiuded therein pursuant to this Article
7

() Tenant is in default of any obligation of Temaimder this Lease, or Tenant has defaulted orokitg payment obligations under this Lease
on three or more occasions during the 12 monthsepiag the date that Tenant shall request coneent;

() in the case of a subletting of less than thiremheased Premises, if the subletting would tteisuthe division of any floor of the Building
into more than two subleased parcels or would reqoiprovements to be made outside of the LeaseuaiBes.

7.2 MERGER, REORGANIZATION, OR SALE OF ASSETS. Eaiftthe following shall be deemed a voluntary assignt of Tenant's
interest in this Lease: (a) dissolution, mergensadidation or other reorganization of Tenant;lrdt any time that the capital stock of Tenant
is not publicly traded on a recognized exchangestie or transfer in one or more transactionsitoay more related parties of a controlling
percentage of the capital stock of Tenant; or

(c) or the sale or transfer of all or substantiallyof the assets of Tenant. The phrase "contiglfiercentage" means the ownership of and the
right to vote stock possessing more than fifty patof the total combined voting power of all clesef Tenant's capital stock issued,
outstanding and entitled to vote for the electibdicectors. If Tenant is a partnership, a withdader change, voluntary, involuntary or by
operation of Law, of any general partner, or thesdiution of the partnership, shall be deemed antaty assignment of Tenant's interest in
this Lease. Notwithstanding the foregoing, Tenantfiy Permitted Assignee, as defined herein) méfiput Landlord's prior written conse
and without being subject to any of the provisiohthis Article 7, including without limitation, Lradlord's right to recapture any portion of
Leased Premises, sublet the Leased Premises gn ks Lease to

(individually, a "Permitted Assignee," collectivelfPermitted Assignees"): (i) a subsidiary, affdiadivision, corporation or joint venture
controlling, controlled by or under common contrath Tenant; or (ii) a successor corporation relate Tenant by merger, consolidation,
nonbankruptcy reorganization, or government actiorjii) a purchaser of all or substantially afltbe assets of Tenant; provided that either
(1) Tenant shall remain primarily liable under thease (except in the event it is not the survintjty in the merger) or (2) that any
Permitted Assignee under (i),

(ii) or (iii) above has a net worth equal to orafer than Tenant and does not have any contingeft-balance sheet liabilities that make it
less credit worthy than Tenant. In the event amppsed assignee or subtenant under (i),

(i) or (iii) above has a net worth less than Tanarhas contingent or off-balance sheet liab#itileat make it less credit worthy than Tenant,
Landlord's consent (pursuant to Section 7.1 absall be required and all of the terms and conulitiof this Article 7 shall apply, except that
Landlord shall not be entitled to terminate this&e pursuant to Section 7.3, and Landlord shalbeantitled to any assignment
consideration or excess rentals pursuant to Se¢tmof this Lease. If any proposed assignee aesalot under (i), (ii) or (iii) above does not
qualify as a Permitted Assignee because it ha$ wargh which is less than Tenant or has contingemff-balance sheet liabilities that make
it less creditworthy than Tenant, then in the eventdlord nevertheless consents (pursuant to tngpons of Section 7.1 above) to such
proposed assignee or subtenant, such proposed@ssig subtenant shall constitute a Permitted Assiginder this Lease.

7.3 LANDLORD'S ELECTION. If Tenant shall desiredssign its interest under the Lease or to subéet &msed Premises, Tenant must first
notify Landlord, in writing, of its intent to so sign or sublet, at least thirty (30) days in adeaotthe date it intends to so assign its intare
this Lease or sublet the Leased Premises but noesdhan one hundred eighty days in advance ¢f date, specifying in detail the terms of
such proposed assignment or subletting, includiegiame of the proposed assignee or sublessgaojerty assignee's or sublessee's
intended use of the Leased Premises, current fialsstatements (including a balance sheet, incdatersent and statement of cash flow, all
prepared in accordance with generally acceptedusticy principles) of such proposed assignee olessbe, the form of documents to be
used in effectuating such assignment or sublettmysuch other information as Landlord may readgneluest. Landlord shall have a
period of ten (10) business days following recefppsuch notice and the required information withimich to do one of the following: (i)
consent to such requested assignment or sublstiinigct to Tenant's compliance with the conditieetsforth in Paragraph 7.4 below, or (ii)
refuse to so consent to such requested assignmsubletting, provided that such consent shallogotinreasonably refused, or (jii) in the ¢
of an assignment of this Lease or sublet of 100%h@leased Premises, terminate this Lease. Darting ten (10) business day period,
Tenant covenants and agrees to supply to Landlpah request, all necessary or relevant informatibith Landlord may reasonably reqt
respecting such proposed assignment or sublettidgpathe proposed assignee or sublessee. Notaiitisig the foregoing, if Landlord eles
to terminate the Lease as provided herein, Landibedl notify Tenant thereof during such ten

(10) business day period and Tenant shall havél@nbusiness days thereafter to either (i) actaptlord's termination or (ii) rescind its
request for consent to the assignment or sublettinghich case the Lease shall continue in fultéoand effect between Tenant and
Landlord.
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7.4 CONDITIONS TO LANDLORD'S CONSENT. If Landlordeets to consent, or shall have been ordered tmssent by a court of
competent jurisdiction, to such requested assighesubletting, such consent shall be expressigitoned upon the occurrence of each of
the conditions below set forth, and any purportezignment or subletting made or ordered prior ¢oftil and complete satisfaction of eacl
the following conditions shall be void and, at #iection of Landlord, which election may be exexdigit any time following such a purported
assignment or subletting but prior to the satiséacof each of the stated conditions, shall contgift material default by Tenant under this
Lease until cured by satisfying in full each suohdition by the assignee or sublessee. The conditice as follows:

(a) Landlord having approved in form and substdheeassignment or sublease agreement and anyaapcticuments, which approval shall
not be unreasonably withheld by Landlord if theuiegments of this Article 7 are otherwise compheith.

(b) Each such sublessee or assignee having agmegdting satisfactory to Landlord and its counaad for the benefit of Landlord, to
assume, to be bound by, and to perform the obtigatof this Lease to be performed by Tenant whitdie to space being subleased.

(c) Tenant having fully and completely performeldodlits obligations under the terms of this Let#ts®ugh and including the date of such
assignment or subletting.

(d) Tenant having reimbursed to Landlord all reasda costs and reasonable attorneys' fees inchyrédndlord in conjunction with the
processing and documentation of any such requestadtting or assignment.

(e) Tenant having delivered to Landlord a compéete fully-executed duplicate original of such salske agreement or assignment agreement
(as applicable) and all related agreements.

(f) Tenant having paid, or having agreed in writtogpay as to future payments, to Landlord fiftyqemt (50%) of all assignment
consideration or excess rentals to be paid to Ttesraio any other on Tenant's behalf or for Tesdng'nefit for such assignment or subletting
as follows:

() If Tenant assigns its interest under this Lease if all or a portion of the consideration fack assignment is to be paid by the assignee at
the time of the assignment, that Tenant shall paie to Landlord and Landlord shall have receivedimount equal to fifty percent (50%) of
the assignment consideration so paid or to be (pdiithever is the greater) at the time of the assignt by the assignee; or

(i) If Tenant assigns its interest under this lesaad if Tenant is to receive all or a portionhs tonsideration for such assignment in future
installments, that Tenant and Tenant's assigndketehe entered into a written agreement with asrdtie benefit of Landlord satisfactory to
Landlord and its counsel whereby Tenant and Temassignee jointly agree to pay to Landlord an arhequal to fifty percent (50%) of all
such future assignment consideration installmentsetpaid by such assignee as and when such assignonsideration is so paid.

(iii) If Tenant subleases the Leased Premises,Tieaéint and Tenant's sublessee shall have entéced written agreement with and for the
benefit of Landlord satisfactory to Landlord arsldbunsel whereby Tenant and Tenant's sublessuly jagree to pay to Landlord fifty
percent (50%) of all excess rentals to be paiduoci sublessee as and when such excess rentats paels

7.5 ASSIGNMENT CONSIDERATION AND EXCESS RENTALS DE¥ED. For purposes of this Article, including anpendment to this
Article by way of addendum or other writing, thente"assignment consideration” shall mean all caersition to be paid by the assignee to
Tenant or to any other party on Tenant's behdibiofenant's benefit as consideration for suchgassent, after deduction for reasonable
leasing commissions and reasonable legal feesrgaty Tenant in connection with such assignmedt daring the first six (6) years of the
Lease Term, the cost of tenant improvements madeshgnt at Tenant's sole cost and expense to grédpateased Premises for the
assignee, but without deduction for any other cosexpenses, and the term "excess rentals” steghrall consideration to be paid by the
sublessee to Tenant or to any other party on Tenlagihalf or for Tenant's benefit for the subleafshe Leased Premises in excess of the rent
due to Landlord under the terms of this Leaselfersame period, after deduction for reasonabléniga®mmissions and reasonable legal
incurred by Tenant in connection with such subleasg during the first six (6) years of the Leasend, the cost of tenant improvements
made by Tenant at Tenant's sole cost and expemsepare the Leased Premises for the subtenantjithaut deduction for any other cost:
expenses. Tenant agrees that the portion of amynasent consideration and/or excess rentals arfsorg any assignment or subletting by
Tenant which is to be paid to Landlord pursuarthts Article now is and shall then be the propeaftyandlord and not the property of
Tenant.

7.6 PAYMENTS. All payments required by this Artidle be made to Landlord shall be made in cashlirm$uand when they become due. At
the time Tenant, Tenant's assignee or sublesseesneakh such payment to Landlord, Tenant or Tenasgignee or sublessee, as the case
may be, shall deliver to Landlord an itemized sta& et in reasonable detail showing the method bygkvittie amount due Landlord was
calculated and certified by the party making suaynpent as true and correct.

7.7 GOOD FAITH. The rights granted to Tenant b thrticle are granted in consideration of Tenaeijgress covenant that all pertinent
allocations which are made by Tenant between thialrgalue of the Leased Premises and the valaeybf Tenant's personal property
which may be conveyed or leased generally conctiyresith and which may reasonably be consideredra @f the same transaction as the
permitted assignment or subletting
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shall be made fairly, honestly and in good faiffi.dnant shall breach this covenant, Landlord nmapédiately declare Tenant to be in def
under the terms of this Lease and terminate thissé@nd/or exercise any other rights and remediedlard would have under the terms of
this Lease in the case of a material default byaheander this Lease.

7.8 EFFECT OF LANDLORD'S CONSENT. No sublettingassignment, even with the consent of Landlord | sebéve Tenant of its
personal and primary obligation to pay rent angdadorm all of the other obligations to be perfothiiyy Tenant hereunder. Consent by
Landlord to one or more assignments of Tenan#sest in this Lease or to one or more sublettiigsoLeased Premises shall not be dee
to be a consent to any subsequent assignment lettsudp If Landlord shall have been ordered byart of competent jurisdiction to consent
to a requested assignment or subletting, or suassignment or subletting shall have been ordeyetddourt of competent jurisdiction over
the objection of Landlord, such assignment or dtibhfgshall not be binding between the assignesbtessee) and Landlord until such time
as all conditions set forth in Paragraph 7.4 abmxe been fully satisfied (to the extent not thetisfied) by the assignee or sublessee,
including, without limitation, the payment to Landl of all agreed assignment considerations are¥cess rentals then due Landlord.

ARTICLE 8
LIMITATION ON LANDLORD'S LIABILITY AND INDEMNITY

8.1 LIMITATION ON LANDLORD'S LIABILITY AND RELEASE. Landlord shall not be liable to Tenant for, anahdmt hereby releases
Landlord and its partners, principals, memberscef§, agents, employees, lenders, attorneys, @amlittants from, any and all liability,
whether in contract, tort or on any other basisafoy injury to or any damage sustained by TeriEgnant's agents, employees, contractors or
invitees, any damage to Tenant's property, or asy o Tenant's business, loss of Tenant's pasfisher financial loss of Tenant resulting
from or attributable to the condition of, the maeagent of, the repair or maintenance of, the priedaf, the supply of services or utilities to,
the damage in or destruction of the Leased Prerrtise8uilding, the Property or the Outside Araasluding without limitation (i) the

failure, interruption, rationing or other curtailnteor cessation in the supply of electricity, watgs or other utility service to the Property,
Building or the Leased Premises; (ii) the vandal@nforcible entry into the Building or the Leaseemises; (iii) the penetration of water i
or onto any portion of the Leased Premises; (ig)ftilure to provide security and/or adequate lightn or about the Property, the Building
the Leased Premises, (v) the existence of any W@sigonstruction defects within the Property, Buglding or the Leased Premises; (vi) the
failure of any mechanical systems to function pripgsuch as the HVAC systems); (vii) the blockaj@ccess to any portion of the Prope
the Building or the Leased Premises, except thaaiiedoes not so release Landlord from such ligitih the extent such damage was
proximately caused by Landlord's active negligemdkful misconduct, or Landlord's failure to perfo an obligation expressly undertaken
pursuant to this Lease after a reasonable peritichefshall have lapsed following receipt of writteotice from Tenant to so perform such
obligation. In this regard, Tenant acknowledges ithia fully apprised of the provisions of Law aghg to releases, and particularly to those
provisions contained in

Section 1542 of the California Civil Code which dsas follows:

"A general release does not extend to claims wttieltreditor does not know or suspect to existsrfdvor at the time of executing the
release, which if known by him must have materiaffigcted his settlement with the debtor."

Notwithstanding such statutory provision, and fag purpose of implementing a full and completeasteand discharge, Tenant hereb'
waives the benefit of such statutory provision éindicknowledges that, subject to the exceptigrecHically set forth herein, the release and
discharge set forth in this paragraph is a full enchplete settlement and release and dischardeaddians and is intended to include in its
effect, without limitation, all claims which Tenarats of the date hereof, does not know of or sugpeaxist in its favor.

8.2 TENANT'S INDEMNIFICATION OF LANDLORD. Tenant slfl defend with competent counsel satisfactoryaadlord any claims
made or legal actions filed or threatened agaiastdlord with respect to the violation of any Lawtlee death, bodily injury, personal injury,
property damage, or interference with contractuadroperty rights suffered by any third party, ogtg within the Leased Premises or
resulting from Tenant's use or occupancy of theseddPremises, the Building or the Outside Areasegulting from Tenant's activities in or
about the Leased Premises, the Building, the Caitdiéas or the Property, and Tenant shall indenanify hold Landlord, Landlord's partni
principals, members, employees, agents and coatsalcarmless from any loss liability, penaltiesegpense whatsoever (including any loss
attributable to vacant space which otherwise wdialde been leased, but for such activities) reguttierefrom, except to the extent
proximately caused by the active negligence orfwithisconduct of Landlord or Landlord's failuregerform an obligation expressly
undertaken pursuant to this Lease after a reasepaiod of time shall have lapsed following reteipwritten notice from Tenant to so
perform such obligation. This indemnity agreeméatissurvive the expiration or sooner terminatidrhis Lease.

ARTICLE 9
INSURANCE
9.1 TENANT'S INSURANCE. Tenant shall maintain irsaice complying with all of the following:
(a) Tenant shall procure, pay for and keep infauite and effect, at all times during the LeaseT,éhe following:
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(i) Comprehensive general liability insurance imsgrTenant against liability for personal injuryadily injury, death and damage to property
occurring within the Leased Premises, or resuliogn Tenant's use or occupancy of the Leased Pesntise Building, the Outside Areas or
the Property, or resulting from Tenant's activiiiesr about the Leased Premises or the Propeitly,a@verage in an amount equal to Ten:
Required Liability Coverage (as set forth in Aid), which insurance shall contain a "broad faahbility" endorsement insuring Tenant's
performance of Tenant's obligations to indemnifydlard as contained in this Lease.

(i) Fire and property damage insurance in so-ddifise and extended coverage" form insuring Teray#inst loss from physical damage to
Tenant's personal property, inventory, trade fexsuaind improvements within the Leased Premisesomiterage for the full actual
replacement cost thereof;

(iii) Plate glass insurance, at actual replacemest,
(iv) Pressure vessel insurance, if applicable;
(v) Workers' compensation insurance and any ottmpi@yee benefit insurance sufficient to comply wathlaws; and

(vi) With respect to making of alterations or thanstruction of improvements or the like undertakg enant, contingent liability and
builder's risk insurance, in an amount and witherage reasonably satisfactory to Landlord.

(b) Each policy of liability insurance requiredlie carried by Tenant pursuant to this paragragtcially carried by Tenant with respect to
the Leased Premises or the Property: (i) shalegixwith respect to insurance required by subpapg(a)(vi) above, name Landlord, and
such others as are designated by Landlord, as@dliinsureds; (ii) shall be primary insuranceyvidang that the insurer shall be liable for
the full amount of the loss, up to and including thtal amount of liability set forth in the de@ton of coverage, without the right of
contribution from or prior payment by any otherurence coverage of Landlord; (iii) shall be in enficsatisfactory to Landlord; (iv) shall be
carried with companies reasonably acceptable talloash with Best's ratings of at least A and XI; §hall provide that such policy shall not
be subject to cancellation, lapse or change exafégt at least thirty days prior written noticeliandlord, and (vi) shall contain a so-called
"severability" or "cross liability" endorsement.dbapolicy of property insurance maintained by Termeith respect to the Leased Premises or
the Property or any property therein (i) shall pdevthat such policy shall not be subject to cdatieh, lapse or change except after at least
thirty days prior written notice to Landlord and €hall contain a waiver and/or a permission tavedy the insurer of any right of
subrogation against Landlord, its partners, prialsipmembers, officers, employees, agents andawiots, which might arise by reason of
payment under such policy or by reason of any nohuission of Landlord, its partners, principalembers, officers, employees, agents and
contractors.

(c) Prior to the time Tenant or any of its contoastenters the Leased Premises, Tenant shall dedivendlord, with respect to each policy
insurance required to be carried by Tenant purstaathiis Article, a copy of such policy (appropeigtauthenticated by the insurer as having
been issued, premium paid) or a certificate ofitisarer certifying in form satisfactory to Landldittht a policy has been issued, premium
paid, providing the coverage required by this Pajalg and containing the provisions specified heMiith respect to each renewal or
replacement of any such insurance, the requirenoéitkés Paragraph must be complied with not less tthirty days prior to the expiration or
cancellation of the policies being renewed or repdh Landlord may, at any time and from time tcetimnspect and/or copy any and all
insurance policies required to be carried by Tepansuant to this Article. If Landlord's Lendersimance broker, advisor or counsel
reasonably determines at any time that the amdwtwerage set forth in Paragraph 9.1(a) for aricpaf insurance Tenant is required to
carry pursuant to this Article is not adequatentfienant shall increase the amount of coveragsuohn insurance to such greater amount as
Landlord's Lender, insurance broker, advisor omselireasonably deems adequate.

9.2 LANDLORD'S INSURANCE. With respect to insuranoaintained by Landlord:

(a) Landlord shall maintain, as the minimum coveregpuired of it by this Lease, fire and properyn@ge insurance in so-called "fire and
extended coverage" form insuring Landlord (and satblers as Landlord may designate) against loss frioysical damage to the Building
with coverage of not less than one hundred peld®@) of the full actual replacement cost theimad against loss of rents for a period of
not less than six months. Such fire and propertyadge insurance, at Landlord's election but witlemyt requirements on Landlord's behalf to
do so, (i) may be written in so-called "all riskdrin, excluding only those perils commonly exclufien such coverage by Landlord's then
property damage insurer; (i) may provide covermgehysical damage to the improvements so insfoedp to the entire full actual
replacement cost thereof; (iii) may be endorsetbi@r loss or damage caused by any additionalspagiinst which Landlord may elect to
insure, including earthquake and/or flood; anditdrrhay provide coverage for loss of rents for aqubof up to twelve months. Landlord
shall not be required to cause such insurancever@ny of Tenant's personal property, inventongl tiade fixtures, or any modifications,
alterations or improvements made or constructe@dnant to or within the Leased Premises. Landlbedl sise commercially reasonable
efforts to obtain such insurance at competitivegat

(b) Landlord shall maintain comprehensive geneaaility insurance insuring Landlord (and such othas are designated by Landlord)
against liability for personal injury, bodily injyrdeath, and damage to property occurring in,robout, or resulting from the use or
occupancy of the Property, or any portion theredth combined single limit coverage of at least@hMillion Dollars ($3,000,000).
Landlord may carry such greater
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coverage as Landlord or Landlord's Lender, inswrdomoker, advisor or counsel may from time to tofeéermine is reasonably necessary for
the adequate protection of Landlord and the Prgpert

(c) Landlord may maintain any other insurance whicthe opinion of its insurance broker, advisotemal counsel is prudent in carry under
the given circumstances, provided such insuranceriamonly carried by owners of property similaritpated and operating under similar
circumstances.

9.3 MUTUAL WAIVER OF SUBROGATION. Landlord herebgleases Tenant, and Tenant hereby releases Larutidrits respective
partners, principals, members, officers, agent@leyees and servants, from any and all liabilityléss, damage or injury to the property of
the other in or about the Leased Premises or thedptly which is caused by or results from a pearéwent or happening which is covered by
insurance actually carried and in force at the tih#he loss by the party sustaining such lossyigesl, however, that such waiver shall be
effective only to the extent permitted by the irmswre covering such loss and to the extent suchéansa is not prejudiced thereby.

ARTICLE 10
DAMAGE TO LEASED PREMISES

10.1 LANDLORD'S DUTY TO RESTORE. If the Leased Pises, the Building or the Outside Area are damdmyeahny peril after the
Effective Date of this Lease, Landlord shall resttire same, as and when required by this paraguajgss this Lease is terminated by
Landlord pursuant to Paragraph 10.3 or by Tenargyaunt to Paragraph 10.4. If this Lease is noesnihated, then upon the issuance of all
necessary governmental permits, Landlord shall cenu@ and diligently prosecute to completion théoration of the Leased Premises, the
Building or the Outside Area, as the case maydthe extent then allowed by law, to substantitilsame condition in which it existed a:
the Lease Commencement Date. Landlord's obligadioastore shall be limited to the improvementsstartted by Landlord. Landlord shall
have no obligation to restore any Improvements nigdEenant to the Leased Premises or any of Tenp@etsonal property, inventory or
trade fixtures. Upon completion of the restoratigriandlord, Tenant shall forthwith replace or yulepair all of Tenant's personal property,
inventory, trade fixtures and other improvementsstaucted by Tenant to like or similar conditiorssexisted at the time immediately prior to
such damage or destruction.

10.2 INSURANCE PROCEEDS. All insurance proceedslabi from the fire and property damage insurazareied by Landlord shall be
paid to and become the property of Landlord. I§ théase is terminated pursuant to either Paragr@ghor 10.4, all insurance proceeds
available from insurance carried by Tenant whichecdoss of property that is Landlord's propertyvamuld become Landlord's property on
termination of this Lease shall be paid to and bexthe property of Landlord, and the remaindemchsproceeds shall be paid to and bec
the property of Tenant. If this Lease is not teraéal pursuant to either Paragraph 10.3 or 10./hsallance proceeds available from insuri
carried by Tenant which cover loss to property thatandlord's property shall be paid to and bectimeproperty of Landlord, and all
proceeds available from such insurance which clossrto property which would only become the propef Landlord upon the termination
of this Lease shall be paid to and remain the ptgmé Tenant. The determination of Landlord's pdp and Tenant's property shall be made
pursuant to Paragraph 6.2.

10.3 LANDLORD'S RIGHT TO TERMINATE. Landlord shédilave the option to terminate this Lease in the eaey of the following
occurs, which option may be exercised only by @ginto Tenant of a written notice of election tonienate within thirty days after the date
such damage or destruction:

(a) The Building is damaged by any peril coveredsaljd and collectible insurance actually carrigdlandlord and in force at the time of
such damage or destruction or by any peril whichilddnave been covered by the insurance Landlarelgired to maintain pursuant to
Section 9.2 (an "Insured Peril") to such an exteat the estimated cost to restore the Buildingeesls the lesser of (i) the insurance proceeds
available from insurance actually carried by Landlr which Landlord was required to carry purduarSection 9.2(a) hereof) plus the
amount of any deductible (up to a maximum amoufiivefpercent (5%) of the replacement cost of thidddng), plus any amount that the
Tenant agrees in writing to contribute towardsaegton, or

(i) fifty percent of the then actual replacemeostcof the Building;

(b) The Building is damaged by an uninsured pesiich peril Landlord was not required to insureiagbpursuant to the provisions of
Article 9 of this Lease, provided, however, thabject to the requirements of the holder of anydd&etrust encumbering the Property,
Landlord shall not have the right to terminate tteésse if Tenant notifies Landlord, within thiryQ) days after Tenant receives Landlord's
written notice of termination pursuant to this

Section 10.3, that Tenant will pay for the costasftoration of the Leased Premises, in excessyoifianrance proceeds to be received by
Landlord.

(c) The Building is damaged by any peril and, beeaaf the laws then in force, the Building (i) cahbe restored at reasonable cost or (ii) if
restored, cannot be used for the same use being tharkof before such damage.

10.4 TENANT'S RIGHT TO TERMINATE. If the Leased rises, the Building or the Outside Area are damdoyeahy peril and Landlord
does not elect to terminate this Lease or is nttlesh to terminate this Lease pursuant to thisclet then as soon as reasonably practicable,
Landlord shall furnish Tenant with the written ajpim of Landlord's architect or construction consnttas to when the restoration work
required of Landlord may be complete. Tenant dieale the option to terminate this Lease in the eaey of the following occurs, which
option may be exercised only by delivery to Landlof a written notice of election to terminate wiitlseven days after Tenant receives fi



Landlord the estimate of the time needed to coraath restoration:
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(a) If the time estimated to substantially comptéee restoration exceeds nine (9) months from dted the date the architect's or construction
consultant's written opinion is delivered; or

(b) If the damage occurred within twelve monthshaf last day of the Lease Term and the time estidhtat substantially complete the
restoration exceeds one hundred eighty days fralrafter the date such restoration is commenced.

10.5 TENANT'S WAIVER. Landlord and Tenant agree th& provisions of Paragraph 10.4 above, captidiledant's Right To Terminate",
are intended to supersede and replace the prosismmtained in California Civil Code, Section 193Rpdivision 2, and California Civil
Code, Section 1934, and accordingly, Tenant henaliyes the provisions of such Civil Code Sectiond the provisions of any successor
Civil Code Sections or similar laws hereinafter eed.

10.6 ABATEMENT OF RENT. In the event of damagehe t. eased Premises which does not result in thanation of this Lease, the Base
Monthly Rent (and any Additional Rent) shall be pararily abated during the period of restoratiopiiaportion in the degree to which
Tenant's use of the Leased Premises is impairadidty damage.

ARTICLE 11
CONDEMNATION

11.1 TENANT'S RIGHT TO TERMINATE. Except as othes&iprovided in Paragraph 11.4 below regarding teampdakings, Tenant shall
have the option to terminate this Lease if, assalt®f any taking, (i) all of the Leased Premigetaken, or (ii) twenty-five percent (25%) or
more of the Leased Premises is taken and the ptrt d.eased Premises that remains cannot, withé@sonable period of time, be made
reasonably suitable for the continued operatiohesfant's business, or (iii) or a portion of the $iig Area is taken such that the parking
available to Tenant is reduced by more than twpetgent (20%), and the Landlord does not, withiaasonable period of time, provide
alternative parking arrangements within a reaseneafalking distance of the Leased Premises. Tenast exercise such option within a
reasonable period of time, to be effective on #terlto occur of (i) the date that possession &if plortion of the Leased Premises that is
condemned is taken by the condemnor or (i) the @ehant vacated the Leased Premises.

11.2 LANDLORD'S RIGHT TO TERMINATE. Except as otlgse provided in Paragraph 11.4 below regardingptmary takings, Landlord
shall have the option to terminate this Leasesifaaesult of any taking, (i) all of the LeasedrRiees is taken, (ii) twenty-five percent (25%)
or more of the Leased Premises is taken and theptre Leased Premises that remains cannot,méhieasonable period of time, be made
reasonably suitable for the continued operatiohesfant's business, or (iii) because of the laws théorce, the Leased Premises may not be
used for the same use being made before such takiregher or not restored as required by Paragtapghbelow. Any such option to
terminate by Landlord must be exercised withinaso@able period of time, to be effective as ofdae possession is taken by the
condemnor.

11.3 RESTORATION. If any part of the Leased Premisethe Building is taken and this Lease is nohieated, then Landlord shall, to the
extent not prohibited by laws then in force, reaiy damage occasioned thereby to the remaindexaht® a condition reasonably suitable
for Tenant's continued operations and otherwisthdaxtent practicable, in the manner and to xtené provided in Paragraph 10.1.

11.4 TEMPORARY TAKING. If a portion of the Leasederises is temporarily taken for a period of onarys® less and such period does
not extend beyond the Lease Expiration Date, thisk shall remain in effect. If any portion of tieased Premises is temporarily taken for a
period which exceeds one year or which extendsriztylee Lease Expiration Date, then the rights efdlerd and Tenant shall be determined
in accordance with Paragraphs 11.1 and 11.2 above.

11.5 DIVISION OF CONDEMNATION AWARD. Any award mader any taking of the Property, the Building, betLeased Premises, or
any portion thereof, shall belong to and be paidandlord, and Tenant hereby assigns to Landldrdféts right, title and interest in any such
award; provided, however, that Tenant shall beledtto receive any portion of the award that isimapecifically

(i) for the taking of personal property, inventanytrade fixtures belonging to Tenant, (ii) for ingerruption of Tenant's business or its
moving costs, or (iii) for the value of any leaskhionprovements installed and paid for by Tenatie Tights of Landlord and Tenant
regarding any condemnation shall be determined@sded in this Article, and each party hereby vesithe provisions of Section 1265.130
of the California Code of Civil Procedure, and fitevisions of any similar law hereinafter enactthwing either party to petition the
Supreme Court to terminate this Lease and/or ofilserallocate condemnation awards between Landloddlanant in the event of a taking
the Leased Premises.

11.6 ABATEMENT OF RENT. In the event of a takingtbé Leased Premises which does not result imairtation of this Lease (other than
a temporary taking), then, as of the date possessitaken by the condemning authority, the Basathllg Rent shall be reduced in the same
proportion that the area of that part of the Led2esinises so taken (less any addition to the dreéreed.eased Premises by reason of any
reconstruction) bears to the area of the LeasemiBes immediately prior to such taking.

11.7 TAKING DEFINED. The term "taking" or "takens aised in this Article 11 shall mean any transfezamveyance of all or any portion
the Property to a public or quasi-public agencgtber entity having the power of eminent domainspant to or as a result of the exercise of
such power by such an agency, including any inv
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condemnation and/or any sale or transfer by Ladddémll or any portion of the Property to suchagency under threat of condemnation or
the exercise of such power.

ARTICLE 12
DEFAULT AND REMEDIES
12.1 EVENTS OF TENANT'S DEFAULT. Tenant shall bediefault of its obligations under this Lease if afiyhe following events occur:

(a) Tenant shall have failed to pay Base MonthiptRe any Additional Rent within three (3) dayseafhotice from Landlord that such rent is
past due provided, however, that such notice flgationcurrent with, and not in addition to, anyigetequired by applicable Laws; or

(b) Tenant shall have done or permitted to be @oryeact, use or thing in its use, occupancy orgxsssn of the Leased Premises or the
Building or the Outside Areas which is prohibitedthe terms of this Lease or Tenant shall havedatib perform any term, covenant or
condition of this Lease (except those requiringpghgment of Base Monthly Rent or Additional Renhieh failures shall be governed by
subparagraph (a) above) within thirty (30) daysrafiritten notice from Landlord to Tenant specifyithe nature of such failure and
requesting Tenant to perform same or within suclgéo period as is reasonably required in the esectt default is curable but not within
such thirty (30) day period, provided such curpr@amptly commenced within such thirty (30) day pdrand is thereafter diligently
prosecuted to completion; or

(c) Tenant shall have sublet the Leased Premisassigned or encumbered its interest in this Leagmlation of the provisions contained in
Article 7, whether voluntarily or by operation afW; or

(d) Tenant shall have abandoned the Leased Premises

(e) Tenant or any Guarantor of this Lease shalélpmrmitted or suffered the sequestration or att&et of, or execution on, or the
appointment of a custodian or receiver with respecall or any substantial part of the propertyassets of Tenant (or such Guarantor) or any
property or asset essential to the conduct of TEngor such Guarantor's) business, and Tenarsu@r Guarantor) shall have failed to obtain
a return or release of the same within thirty déagseafter, or prior to sale pursuant to such s&gaton, attachment or levy, whichever is
earlier; or

(f) Tenant or any Guarantor of this Lease shalehaade a general assignment of all or a substgraiabf its assets for the benefit of its
creditors; or

(9) Tenant or any Guarantor of this Lease shaletalowed (or sought) to have entered againstiécee or order which: (i) grants or
constitutes an order for relief, appointment oftestee, or condemnation or a reorganization plateuthe bankruptcy laws of the United
States; (ii) approves as properly filed a petiseeking liquidation or reorganization under saidkaptcy laws or any other debtor's relief

or similar statute of the United States or anyestiagreof; or (iii) otherwise directs the winding or liquidation of Tenant; provided, however,
if any decree or order was entered without Tenaptisent or over Tenant's objection, Landlord matyterminate this Lease pursuant to this
Subparagraph if such decree or order is rescindeglersed within thirty days after its originaltign or

(h) Tenant or any Guarantor of this Lease shalktaxailed itself of the protection of any debtogkef law, moratorium law or other similar
law which does not require the prior entry of ardecor order.

() Tenant shall be in default of its obligatiornsder any other Lease between Landlord and Tenant.

12.2 LANDLORD'S REMEDIES. In the event of any ddfday Tenant, and without limiting Landlord's rigiatindemnification as provided
in Article 8.2, Landlord shall have the followingmedies, in addition to all other rights and rereegirovided by law or otherwise providec
this Lease, to which Landlord may resort cumuldgiver in the alternative:

(a) Landlord may, at Landlord's election, keep thdase in effect and enforce, by an action at lam equity, all of its rights and remedies
under this Lease including, without limitation, ifije right to recover the rent and other sums e llecome due by appropriate legal action,
(i) the right to make payments required by Tenanperform Tenant's obligations and be reimbuisedenant for the cost thereof with
interest at the then maximum rate of interest mohibited by law from the date the sum is paid laydllord until Landlord is reimbursed by
Tenant, and (iii) the remedies of injunctive rekefd specific performance to prevent Tenant froofating the terms of this Lease and/or to
compel Tenant to perform its obligations under ttgase, as the case may be.

(b) Landlord may, at Landlord's election, terminiis Lease by giving Tenant written notice of teration, in which event this Lease shall
terminate on the date set forth for terminatiosuch notice, in which event Tenant shall immedyaseirrender the Leased Premises to
Landlord, and if Tenant fails to do so, Landlordymaithout prejudice to any other remedy which ayrhave for possession or arrearages in
rent, enter upon and take possession of the Ldssulises and expel or remove Tenant and any oénsomp who may be occupying the
Leased Premises or any part thereof, without biaife for prosecution or any claim or damagesdfar Any termination under this
subparagraph shall not relieve Tenant from itsgattion to pay to Landlord all Base Monthly Rent @uitlitional Rent then or thereafter di



or any other sums due or thereafter accruing talload, or from
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any claim against Tenant for damages previouslyugctcor then or thereafter accruing. In no eveatl stny one or more of the following
actions by Landlord, in the absence of a writtesctdn by Landlord to terminate this Lease contitutermination of this Lease:

(i) Appointment of a receiver or keeper in ordeptotect Landlord's interest hereunder;

(if) Consent to any subletting of the Leased Presis assignment of this Lease by Tenant, whetlrsupnt to the provisions hereof or
otherwise; or

(iii) Any action taken by Landlord or its partnepsincipals, members, officers, agents, employeeservants, which is intended to mitigate
the adverse effects of any breach of this Leastdmant, including, without limitation, any acticaken to maintain and preserve the Leased
Premises on any action taken to relet the LeasethiBes or any portion thereof for the account aaféand in the name of Tenant.

(c) In the event Tenant breaches this Lease anitlaba the Leased Premises, Landlord may termihaté.¢ase, but this Lease shall not
terminate unless Landlord gives Tenant writtengeotif termination. If Landlord does not termindtis _ease by giving written notice of
termination, Landlord may enforce all its rightslaemedies under this Lease, including the rightr@medies provided by California Civil
Code Section 1951.4 ("lessor may continue leaséfétt after lessee's breach and abandonment aadarerent as it becomes due, if lessee
has right to sublet or assign, subject only tosaable limitations"), as in effect on the Effectate of this Lease.

(d) In the event Landlord terminates this Leasedlard shall be entitled, at Landlord's electianthe rights and remedies provided in
California Civil Code Section 1951.2, as in effentthe Effective Date of this Lease. For purpogemputing damages pursuant to Section
1951.2, an interest rate equal to the maximumaotiteterest then not prohibited by law shall becusdere permitted. Such damages shall
include, without limitation:

() The worth at the time of the award of the unip@nt which had been earned at the time of terioima

(if) The worth at the time of award of the amouptvthich the unpaid rent for the balance of the taftar the time of award exceeds the
amount of such rental loss that Tenant proves coelcasonably avoided, computed by discounting aumunt at the discount rate of the
Federal Reserve Bank of San Francisco, at thedfraeard plus one percent; and

(iii) Any other amount necessary to compensate laddor all detriment proximately caused by Termfdilure to perform Tenant's
obligations under this Lease, or which in the cadincourse of things would be likely to result #feom, including without limitation, the
following: (i) expenses for cleaning, repairingrestoring the Leased Premises, (ii) expenses ferird), remodeling or otherwise improving
the Leased Premises for the purpose of relettirapiding removal of existing leasehold improvemeartd/or installation of additional
leasehold improvements (regardless of how the ssifueded, including reduction of rent, a direcypent or allowance to a new tenant, or
otherwise), (i) broker's fees allocable to thmegnder of the term of this Lease, advertisingasid other expenses of reletting the Leased
Premises; (iv) costs of carrying and maintainirg lteased Premises, such as taxes, insurance premitility charges and security
precautions, (v) expenses incurred in removingqyali;g of and/or storing any of Tenant's persongpg@rty, inventory or trade fixtures
remaining therein; (vi) reasonable attorney's fegpert witness fees, court costs and other reagmeapenses incurred by Landlord (but not
limited to taxable costs) in retaking possessiothefLeased Premises, establishing damages hereandeeleasing the Leased Premises;
and (vii) any other expenses, costs or damagesvatteeincurred or suffered as a result of Tenatdfault.

12.3 LANDLORD'S DEFAULT AND TENANT'S REMEDIES. Irhe event Landlord fails to perform its obligatiamgder this Lease,
Landlord shall nevertheless not be in default untiderterms of this Lease until such time as Teshall have first given Landlord written
notice specifying the nature of such failure tofpen its obligations, and then only after Landlstthll have had thirty (30) days following its
receipt of such notice within which to perform swthigations; provided that, if longer than thi(B0) days is reasonably required in order to
perform such obligations, Landlord shall have sloclyer period. In the event of Landlord's defaslaaove set forth, then, and only then,
Tenant may then proceed in equity or at law to ocgirhpndlord to perform its obligations and/or taaeer damages proximately caused by
such failure to perform (except as and to the éxfenant has waived its right to damages as proviidi¢his Lease).

12.4 LIMITATION OF TENANT'S RECOURSE. If Landlorg ia corporation, trust, partnership, joint ventlireited liability company,
unincorporated association, or other form of bussrentity, Tenant agrees that (i) the obligatidrisamdlord under this Lease shall not
constitute personal obligations of the officersediors, trustees, partners, joint venturers, mesplosvners, stockholders, or other principals
of such business entity, and

(if) Tenant shall have recourse only to the propeftsuch corporation, trust, partnership, joinbtege, limited liability company,
unincorporated association, or other form of bussrentity for the satisfaction of such obligatiansl not against the assets of such officers,
directors, trustees, partners, joint venturers, brems) owners, stockholders or principals. Additlynéf Landlord is a partnership or limited
liability company, then Tenant covenants and agrees

(a) No partner or member of Landlord shall be suredamed as a party in any suit or action broughfdnant with respect to any alleged
breach of this Lease (except to the extent necgssaecure jurisdiction over the partnership drehtonly for that sole purpose);
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(b) No service of process shall be made againspariyper or member of Landlord except for the goigose of securing jurisdiction over the
partnership; and

(c) No writ of execution will ever be levied agditise assets of any partner or member of Landltrdrahan to the extent of his or her
interest in the assets of the partnership or lidhiigbility company constituting Landlord.

Tenant further agrees that each of the foregoingrants and agreements shall be enforceable byldrdrethd by any partner or member of
Landlord and shall be applicable to any actuallegad misrepresentation or nondisclosure madedéagathis Lease or the Leased Premises
or any actual or alleged failure, default or breathny covenant or agreement either expresslynplic¢itly contained in this Lease or impo:

by statute or at common law.

12.5 TENANT'S WAIVER. Landlord and Tenant agreet th& provisions of Paragraph 12.3 above are irténnd supersede and replace the
provisions of California Civil Code Sections 193R (1941 and 1942, and accordingly, Tenant herellyesahe provisions of California Civ
Code Sections 1932(1), 1941 and 1942 and/or anjasiar successor law regarding Tenant's righetminate this Lease or to make repairs
and deduct the expenses of such repairs from thi@lte under this Lease.

ARTICLE 13
GENERAL PROVISIONS

13.1 TAXES ON TENANT'S PROPERTY. Tenant shall paydoe delinquency any and all taxes, assessmargnse fees, use fees, permit
fees and public charges of whatever nature or geier levied, assessed or imposed against Tendrdradlord by a governmental agency
arising out of, caused by reason of or based ugorait's estate in this Lease, Tenant's ownersippoperty, improvements made by Tenant
to the Leased Premises or the Outside Areas, inepments made by Landlord for Tenant's use withirL#esed Premises or the Outside
Areas, Tenant's use (or estimated use) of pultititias or services or Tenant's consumption (dingsted consumption) of public utilities,
energy, water or other resources (collectively,ndm's Interest"). Upon demand by Landlord, Tesaatl furnish Landlord with satisfactory
evidence of these payments. If any such taxessssmnts, fees or public charges are levied agasémstiord, Landlord's property, the
Building or the Property, or if the assessed valigne Building or the Property is increased byiti@usion therein of a value placed upon
Tenant's Interest, regardless of the validity tbEreandlord shall have the right to require Ten@anpay such taxes, and if not paid and
satisfactory evidence of payment delivered to Lardiht least ten days prior to delinquency, thendlard shall have the right to pay such
taxes on Tenant's behalf and to invoice Tenanth®isame. Tenant shall, within the earlier to oadug) thirty (30) days of the date it
receives an invoice from Landlord setting forth &meount of such taxes, assessments, fees, or phiglige so levied, or (b) the due date of
such invoice, pay to Landlord, as Additional Reéhg amount set forth in such invoice. Failure bydr to pay the amount so invoiced wit
such time period shall be conclusively deemed audeby Tenant under this Lease. Tenant shall liaeight to bring suit in any court of
competent jurisdiction to recover from the taxinghmrity the amount of any such taxes, assessmfertsor public charges so paid.

13.2 HOLDING OVER. This Lease shall terminate withéurther notice on the Lease Expiration Datesg@tsforth in Article 1). Any holding
over by Tenant after expiration of the Lease Tehallseither constitute a renewal nor extensiothisf Lease nor give Tenant any rights in or
to the Leased Premises except as expressly proiidats Paragraph. Any such holding over to wHielmdlord has consented shall be
construed to be a tenancy from month to monthhersaame terms and conditions herein specified anssf applicable, except that the Base
Monthly Rent shall be increased to an amount eguahe hundred fifty percent (150%) of the Base MbnRent payable during the last full
month immediately preceding such holding over. Tta@knowledges that if Tenant holds over withcamdlord's consent, such holding o
may compromise or otherwise affect Landlord's gbit enter into new leases with prospective tenaggarding the Leased Premises.
Therefore, if Tenant fails to surrender the LeaRszimises upon the expiration or termination of kid@ase, in addition to any other liabilities
to Landlord accruing therefrom, Tenant shall protdefend, indemnify and hold Landlord harmlessrfrand against all claims resulting from
such failure, including, without limiting the foremg, any claims made by any succeeding tenantfedinpon such failure to surrender, and
any losses suffered by Landlord, including losffipgpresulting from such failure to surrender.

13.3 SUBORDINATION TO MORTGAGES. This Lease is ®dijto and subordinate to all ground leases, mgegjand deeds of trust wh
affect the Building or the Property and which af@uablic record as of the Effective Date of thisakse, and to all renewals, modifications,
consolidations, replacements and extensions thatgafever, if the lessor under any such groundel@ssany lender holding any such
mortgage or deed of trust shall advise Landlord itrdesires or requires this Lease to be made prid superior thereto, then, upon written
request of Landlord to Tenant, Tenant shall proyngtiecute, acknowledge and deliver any and allotnaty or reasonable documents or
instruments which Landlord and such lessor or ledéems necessary or desirable to make this Leaselmereto. Tenant hereby consents to
Landlord's ground leasing the land underlying thilding or the Property and/or encumbering the @ng or the Property as security for
future loans on such terms as Landlord shall dealref which future ground leases, mortgagesemds of trust shall be subject to and
subordinate to this Lease. However, if any lessmien any such future ground lease or any lendelitmplkuch future mortgage or deed of
trust shall desire or require that this Lease bdarsubject to and subordinate to such future gréessk, mortgage or deed of trust, then
Tenant agrees, within ten (10) days after Landdonditten request therefor, to execute, acknowledgedeliver to Landlord any and all
documents or instruments reasonably requested hgltwa or by such lessor or lender as may be naogss proper to assure the
subordination of this Lease to such future growasé, mortgage or deed of trust, but only if sesbdr or lender agrees to recognize Tenant'
rights under this Lease and agrees not

21



to disturb Tenant's quiet possession of the LeBsenhises so long as Tenant is not in default utideiLease. If Landlord assigns the Lease
as security for a loan, Tenant agrees to execute documents as are reasonably requested by ttherland to provide reasonable provisions
in the Lease protecting such lender's securityestenvhich are customarily required by institutidleaders making loans secured by a dee
trust provided that such documents do not matgratirease Tenant's obligations under this Lease.

13.4 TENANT'S ATTORNMENT UPON FORECLOSURE. Tenahal, upon request, attorn

(i) to any purchaser of the Building or the Propext any foreclosure sale or private sale condupteduant to any security instruments
encumbering the Building or the Property, (i) toygrantee or transferee designated in any deeshgivlieu of foreclosure of any security
interest encumbering the Building or the Propestyjii) to the lessor under an underlying grouedde of the land underlying the Building or
the Property, should such ground lease be termipptevided that such purchaser, grantee or lassmgnizes Tenant's rights under this
Lease.

13.5 MORTGAGEE PROTECTION. In the event of any défan the part of Landlord, Tenant will give naiby registered mail to any
Lender or lessor under any underlying ground ledse shall have requested, in writing, to Tenant ithlae provided with such notice, and
Tenant shall offer such Lender or lessor a readergportunity to cure the default, including tinoeobtain possession of the Leased
Premises by power of sale or judicial foreclosuretber appropriate legal proceedings if reasonabtiessary to effect a cure.

13.6 ESTOPPEL CERTIFICATE. Tenant will, followingyarequest by Landlord, promptly execute and deliwd andlord an estoppel
certificate substantially in form attached as ExH) (i) certifying that this Lease is unmodifiathd in full force and effect, or, if modified,
stating the nature of such modification and cenifythat this Lease, as so modified, is in fullc®and effect, (ii) stating the date to which the
rent and other charges are paid in advance, if@nyacknowledging that there are not, to Termktiowledge, any uncured defaults on the
part of Landlord hereunder, or specifying such di$af any are claimed, and (iv) certifying sudher information about this Lease as may
be reasonably requested by Landlord, its Lenderaspective lenders, investors or purchasers oBthleling or the Property. Tenant's failt

to execute and deliver such estoppel certificathiwien days after Landlord's request therefol $igaa material default by Tenant under this
Lease, and Landlord shall have all of the right$ @medies available to Landlord as Landlord wailterwise have in the case of any other
material default by Tenant, including the rightéominate this Lease and sue for damages proxiynedelsed thereby, it being agreed and
understood by Tenant that Tenant's failure to $@atesuch estoppel certificate in a timely manoeuld result in Landlord being unable to
perform committed obligations to other third pastighich were made by Landlord in reliance upon tbigenant of Tenant. Landlord and
Tenant intend that any statement delivered pursieathis paragraph may be relied upon by any Lend@urchaser or prospective Lender or
purchaser of the Building, the Property, or angiiest in them.

13.7 TENANT'S FINANCIAL INFORMATION. Tenant shallyithin ten business days after Landlord's requestefor, deliver to Landlord a
copy of Tenant's (and any guarantor's) currennfifed statements (including a balance sheet, incetatement and statement of cash flow, all
prepared in accordance with generally acceptedusticny principles) and any such other informatieasonably requested by Landlord
regarding Tenant's financial condition. Landlordlsbe entitled to disclose such financial statet®@n other information to its Lender, to ¢
present or prospective principal of or investoLamdlord, or to any prospective Lender or purcha$é¢hne Building, the Property, or any
portion thereof or interest therein. Any such ficiahstatement or other information which is markeanfidential” or "company secrets" (o
otherwise similarly marked by Tenant) shall be aterfitial and shall not be disclosed by Landlordny third party except as specifically
provided in this paragraph and then only if thesparto whom disclosure is made first agrees todumd by the requirements of this Section
13.7, unless the same becomes a part of the mldrain without the fault of Landlord.

13.8 TRANSFER BY LANDLORD. Landlord and its sucoassin interest shall have the right to transfeirtinterest in the Building, the
Property, or any portion thereof at any time andng person or entity. In the event of any suchdfer, the Landlord originally named herein
(and in the case of any subsequent transfer, dnsfaror), from the date of such transfer, (i) lshalautomatically relieved, without any
further act by any person or entity, of all liatyilfor the performance of the obligations of theatleord hereunder which may accrue after the
date of such transfer so long as the Security Defmsthe remaining amount of such Security Depafier deductions made in accordance
with Section 3.7 of this Lease) is transferredh transferee (or returned to the Tenant) andrémsfieree has agreed to assume and perform
all such obligations which may accrue after theeddtsuch transfer and (ii) shall be relieved ofiability for the performance of the
obligations of the Landlord hereunder which haveraed before the date of transfer if its transfergeees to assume and perform all such
prior obligations of the Landlord hereunder. Tersrdll attorn to any such transferee. After the dditany such transfer, the term "Landlord"
as used herein shall mean the transferee of stetegt in the Building or the Property.

13.9 FORCE MAJEURE. The obligations of each ofghdies under this Lease (other than the obligattorpay money) shall be temporarily
excused if such party is prevented or delayed ifopaing such obligations by reason of any strikeskouts or labor disputes; government
restrictions, regulations, controls, action or i@t civil commotion; or extraordinary weathergfior other acts of God.

13.10 NOTICES. Any notice required or permittedeogiven under this Lease shall be in writing ah@drsonally delivered, (ii) sent by
United States malil, registered or certified mailsfage prepaid, return receipt requested,

(iii) sent by Federal Express or similar nationadgognized overnight courier service, or (iv) sauitted by facsimile with a hard copy sent
within one (1) business day by any of the foregoimgans, and in all cases addressed as followsswaidnotice shall be deemed to have been
given upon the date of actual receipt or deliveryréfusal to accept delivery) at the address §ipddbelow (or such other addresses as may
be specified by notice in the foregoing mannerindiated on the return receipt or air bill:
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IF TO LANDLORD: Mathilda Associates LLC
c/o Menlo Equities LLC
525 University Avenue
Suite 100
Palo Alto, California 94301
Attention: Henry Bullock/Rich ard Holmstrom

with a copy to Beacon Capital Partners Inc.
One Federal Street, 26th Floor
Boston, Massachusetts 02110
Attention: General Counsel

and to: Cooley Godward LLP
One Maritime Plaza
20th Floor
San Francisco, California 941 11
Attention: Paul Churchill

IF TO TENANT: Prior to May 1, 2000:

Juniper Networks, Inc.
385 Ravendale Drive
Mountain View, California 940 43

After May 1, 2000:

1194 Mathilda Avenue
Sunnyvale, California 94089
Attention: General Counsel

with a copy to:  Wilson Sonsini Goodrich & Rosa ti
650 Page Mill Road
Palo Alto, California 94304
Attention: Bradford C. O'Brie n

Any notice given in accordance with the foregoihglsbe deemed received upon actual receipt osaéto accept delivery.

13.11 ATTORNEYS' FEES. In the event any party shatig any action, arbitration proceeding or lggaiceeding alleging a breach of any
provision of this Lease, to recover rent, to tetadnthis Lease, or to enforce, protect, determirestablish any term or covenant of this Lease
or rights or duties hereunder of either party,fhevailing party shall be entitled to recover frtme non-prevailing party as a part of such
action or proceeding, or in a separate actionHat purpose brought within one year from the deitgaition of such proceeding, reasonable
attorneys' fees, expert witness fees, court cogtother reasonable expenses incurred by the fireyparty.

13.12 DEFINITIONS. Any term that is given a specis@aning by any provision in this Lease shall, s&letherwise specifically stated, have
such meaning wherever used in this Lease or irAglteenda or amendment hereto. In addition to thedetefined in Article 1, the following
terms shall have the following meanings:

(2) REAL PROPERTY TAXES. The term "Real PropertxTar "Real Property Taxes" shall each mean the stifrenant's Property Share
(as to the land component of the Property) and f&n&xpense Share (as to the Building and othpramements in the Outside Areas) of (i)
all taxes, assessments, levies and other chargas/dfind or nature whatsoever, general and spdoigseen and unforeseen (including all
instruments of principal and interest required &g pny general or special assessments for pubiovements and any increases resulting
from reassessments caused by any change in owp@rshéw construction), now or hereafter impose@iny governmental or quasi-
governmental authority or special district havihg tirect or indirect power to tax or levy assesgsjevhich are levied or assessed for
whatever reason against the Property or any pottiereof, or Landlord's interest herein, or théufigs, equipment and other property of
Landlord that is an integral part of the Propeny éocated thereon, or Landlord's business of ogyfgasing or managing the Property or the
gross receipts, income or rentals from the Propéijyall charges, levies or fees imposed by aayegnmental authority against Landlord by
reason of or based upon the use of or number &fmgaspaces within the Property, the amount of jgud@rvices or public utilities used or
consumed (e.g. water, gas, electricity, sewageastewvater disposal) at the Property, the numbperfon employed by tenants of the
Property, the size (whether measured in area, @lmomber of tenants or whatever) or the valude®Rroperty, or the type of use or uses
conducted within the Property, and all costs awd fincluding attorneys' fees) reasonably incumgdandlord in contesting any Real
Property Tax and in negotiating with public autties as to any Real Property Tax. If, at any timgrdy the Lease Term, the taxation or
assessment of the Property prevailing as of thecffe Date of this Lease shall be altered soithé¢u of or in addition to any the Real
Property Tax described above there shall be leaadrded or imposed (whether by reason of a chamidpe method of taxation or
assessment, creation of a new tax or charge, oottuey cause) an alternate, substitute, or additiose or charge (i) on the value, size, use or
occupancy of the Property or Landlord's interestetn or (ii) on or measured by the gross receiptgme or rentals from the Property, or on
Landlord's business of owning, leasing or manatfiegProperty or (iii) computed in any manner wigspect to the operation of the Property,
then any such tax or charge, however designatedl,tshincluded within the meaning of the termsé&Reroperty Tax" or "Real Property
Taxes" for purposes of this Lease. If any
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Real Property Tax is partly based upon propertyents unrelated to the Property, then only that glessuch Real Property Tax that is fairly
allocable to the Property shall be included witthie meaning of the terms "Real Property Tax" ordlfroperty Taxes." Notwithstanding the
foregoing, the terms "Real Property Tax" or "Realderty Taxes" shall not include estate, inherigati@nsfer, gift or franchise taxes of
Landlord or the federal or state income tax impasmedlandlord's income from all sources.

(b) LANDLORD'S INSURANCE COSTS. The term "Landladhsurance Costs" shall mean Tenant's Expense $htre costs to Landlord
to carry and maintain the policies of fire and pdp damage insurance for the Building and Tend@rtperty Share of the costs to Landlord
to carry and maintain the policies of fire and pdp damage insurance on the Property and gernabdlty and any other insurance required
or permitted to be carried by Landlord pursuaritiicle 9, together with any deductible amountsdday Landlord upon the occurrence of
any insured casualty or loss. Any deductible amaueicess of twenty five (25%) of the total caspahall be amortized over the useful life
of the repair or replacement required to restoeeRtoperty after such casualty, and the amortinetion shall be included on a monthly basis
in Landlord's Insurance Costs. Notwithstandingftregoing, Landlord's Insurance Costs shall naduithe the cost of any course of
construction insurance carried by Landlord fordbastruction of the 1184 Building. Notwithstandithg foregoing, if Tenant terminates this
Lease pursuant to Section 10.4 hereof, Tenant sballe required to pay for any insurance deduwedibks part of Landlord's Insurance Costs
or otherwise.

(c) PROPERTY MAINTENANCE COSTS. The term "PropedMgintenance Costs" shall mean Tenant's PropertyeSifall costs and
expenses (except Landlord's Insurance Costs arldPRegzerty Taxes) paid or incurred by Landlord iotpcting, operating, maintaining,
repairing and preserving the Property and all pagseof, including without limitation, (i) markedte professional management fees of no
more than two percent (2%) of Base Monthly Reijttliie amortizing portion of any costs incurredlandlord in the making of any
modifications, alterations or improvements requipgdany governmental authority as set forth in @eti6, which are so amortized during the
Lease Term, (iii) any and all on-going operatiom@intenance costs imposed on the Property byroudih any development agreement, use
permit, site development agreement, traffic miimaplan, entittement, or Private Restrictions

(including but not limited to shuttle and emerget@nsportation), and (iv) such other costs as beagaid or incurred with respect to
operating, maintaining, and preserving the Propegyairing and resurfacing paved areas, and iegaand replacing, when necessary,
electrical, plumbing, heating, ventilating and @nditioning systems serving the Building, providedt the cost of any capital improvement
shall be amortized over the useful life of suchriovement and the amortizing portion of the costldfaincluded in Property Maintenance
Costs. If any costs and expenses are partly bgsmuproperty or rents unrelated to the Propersn tbnly that part of such Property
Maintenance Costs that is fairly allocable to theprty shall be included within the meaning of tisens "Property Maintenance Costs."
Notwithstanding the foregoing provisions of thicen 13.12(c), the following are specifically exded from the definition of Proper
Maintenance Costs and Tenant shall have no oldigati pay directly or reimburse Landlord for allasry portion of the following except to
the extent any of the foregoing are caused by ¢tieres or inactions of Tenant, or result from th#ure of Tenant to comply with the terms
the Lease: (a) costs of development or constructiothe Property (other than on-going operatiomaintenance costs as set forth in (iii)
above); (b) the costs to repair or replace thecgiral portions of the Building or other buildings the Property, including, without limitation,
the foundation, footings, roof structure, roof &ere, roof screen penetrations, and load bearingstedior walls of the Building or any other
building located on the Property; (c) depreciatmortization or other expense reserves; (d) isteoharges and fees incurred on debt,
payments on mortgages and rent under ground le@easysts and expenses for which Tenant reimbluaedlord directly or which Tenant
pays directly to a third person or costs for whielmdlord has a right of reimbursement from othéf)scosts occasioned by the active
negligence or willful misconduct of Landlord or aother occupant of the Property or violations ofvlay Landlord or any other occupant of
the Property, (g) or costs to correct any consimaadefect in the Leased Premises, the BuildintherProperty; or (h) capital costs incurred to
bring the Building or the Property into compliarneih the Use Permit, any CC&R's, underwriter's iegments, or Laws applicable to the
Leased Premises, the Building or the Propertyatithe the building permit for the Base Building @efined in the Work Letter) is issued.

(d) PROPERTY OPERATING EXPENSES. The term "Prop&perating Expenses” shall mean and include all Rexperty Taxes, plus all
Landlord's Insurance Costs, plus all Property Maiahce Costs.

(e) LAW. The term "Law" shall mean any judicial é@ons and any statute, constitution, ordinancsgltgion, regulation, rule, administrative
order, or other requirements of any municipal, ¢pustate, federal, or other governmental agen@utinority having jurisdiction over the
parties to this Lease, the Leased Premises, thdiBgior the Property, or any of them, in effecher at the Effective Date of this Lease or at
any time during the Lease Term, including, withlmitation, any regulation, order, or policy of agyasi-official entity or body (e.g. a board
of fire examiners or a public utility or speciattfict).

(f) LENDER. The term "Lender" shall mean the holdéany promissory note or other evidence of inddhess secured by the Property or
any portion thereof.

(g) PRIVATE RESTRICTIONS. The term "Private Redinas" shall mean (as they may exist from timeree) any and all covenants,
conditions and restrictions, private agreementsee@nts, and any other recorded documents oriinsiris affecting the use of the Property,
the Building, the Leased Premises, or the Outsid@é

(h) RENT. The term "Rent" shall mean collectivelgd® Monthly Rent and all Additional Rent.

13.13 GENERAL WAIVERS. One party's consent to gurapal of any act by the other party requiring fingt party's consent or approval
shall not be deemed to waive or render unnecesdisarfirst party's consent to or approval of anysagfuent similar act by the other party. No
waiver of any provision hereof, or any waiver of:
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breach of any provision hereof, shall be effectiméess in writing and signed by the waiving paifige receipt by Landlord of any rent or
payment with or without knowledge of the breaclany other provision hereof shall not be deemediaaraf any such breach. No waiver of
any provision of this Lease shall be deemed a ooimtg waiver unless such waiver specifically sta@ writing and is signed by both
Landlord and Tenant. No delay or omission in thereise of any right or remedy accruing to eithetypapon any breach by the other party
under this Lease shall impair such right or remadge construed as a waiver of any such breachkttifere or thereafter occurring. The
waiver by either party of any breach of any prauisof this Lease shall not be deemed to be a waiveny subsequent breach of the same or
any other provisions herein contained.

13.14 MISCELLANEOUS. Should any provisions of thisase prove to be invalid or illegal, such invalidir illegality shall in no way

affect, impair or invalidate any other provisioresdof, and such remaining provisions shall renraifull force and effect. Time is of the
essence with respect to the performance of evenjigion of this Lease in which time of performamgea factor. Any copy of this Lease
which is executed by the parties shall be deemeatiginal for all purposes. This Lease shall, sabje the provisions regarding assignment,
apply to and bind the respective heirs, successgegutors, administrators and assigns of LandilodiTenant. The term "party” shall mean
Landlord or Tenant as the context implies. If Tar@msists of more than one person or entity, siemembers of Tenant shall be jointly and
severally liable hereunder. This Lease shall besttord and enforced in accordance with the Laviheftate in which the Leased Premises
are located. The captions in this Lease are foreoience only and shall not be construed in thettoation or interpretation of any provisi
hereof. When the context of this Lease requirasntguter gender includes the masculine, the femjmipartnership, corporation, limited
liability company, joint venture, or other form lafisiness entity, and the singular includes theapldihe terms "must," "shall," "will," and
"agree" are mandatory. The term "may" is permis3iVhen a party is required to do something by ltleiase, it shall do so at its sole cost and
expense without right of reimbursement from theeotharty unless specific provision is made theréfdhere Landlord's consent is required
hereunder, the consent of any Lender shall alsedpgred. Landlord and Tenant shall both be deetmédve drafted this Lease, and the rule
of construction that a document is to be constagainst the drafting party shall not be employetheconstruction or interpretation of this
Lease. Where Tenant is obligated not to performaatyr is not permitted to perform any act, Tensuatiso obligated to restrain any others
reasonably within its control, including agentsjiiees, contractors, subcontractors and employems, performing such act. Landlord shall
not become or be deemed a partner or a joint venwith Tenant by reason of any of the provisioht#his Lease.

13.15 COOPERATION. Notwithstanding anything to doatrary contained herein, Tenant consents to greka to fully cooperate with
Landlord and Landlord's agents, employees and actatrs in Landlord's efforts, if any, to improve tAroperty with an additional building
and divide the Property into separate legal paredisch efforts may include, without limitation,gtelimination of landscaping, the restriping
or reconfiguration of the parking areas, applicafior building permits and other development appteyparcelization of the Property and
construction of buildings. Tenant agrees to exesutd documents and take such actions as reasamat#gsary to assist Landlord with such
efforts and actions. Tenant agrees that such sféortl actions of Landlord shall not constitute troiasive eviction of Tenant from the
Property or Leased Premises. Following any parattin of the Property, Landlord and Tenant agresmtend this Lease to conform the
descriptions of the Property, Site Plan, and Ostgitkas, and, subject to Section 4.5, the parkiagsacontained herein to the parcelization
and reconfiguration. Landlord agrees to minimize disruption of Tenant's use of the Leased PrentiseBuilding, the Outside Areas and
the Property to the extent reasonable, given Laddl@fforts and actions described herein. Spedificduring construction of the 1184
Building, Landlord shall cause all constructioncks to enter the Property from the drive furthestf the Building on 5th Avenue and all
grading on the Property for construction of thel@ing and the 1184 Building (other than gradinglordscaping) shall be done at the same
time.

ARTICLE 14

CORPORATE AUTHORITY
BROKERS AND ENTIRE AGREEMENT

14.1 CORPORATE AUTHORITY. If Tenant is a corporati@ach individual executing this Lease on behasfuch corporation represents
and warrants that Tenant is validly formed and dwithorized and existing, that Tenant is qualifiedo business in the State in which the
Leased Premises are located, that Tenant haslthiglfit and legal authority to enter into this Iseaand that he or she is duly authorized to
execute and deliver this Lease on behalf of Teimaatcordance with its terms. Tenant shall, withinty days after execution of this Lease,
deliver to Landlord a certified copy of the resautof its board of directors authorizing or ratifg the execution of this Lease and if Tenant
fails to do so, Landlord at its sole election mbgceto terminate this Lease.

14.2 BROKERAGE COMMISSIONS. Tenant represents, arge and agrees that it has not had any dealirthsawy real estate broker(s),
leasing agent(s), finder(s) or salesmen, other themBrokers (as named in Article 1) with respedtie lease by it of the Leased Premises
pursuant to this Lease, and that it will assumelaligations and responsibility with respect to pragyment of such Brokers, and that it will
indemnify, defend with competent counsel, and h@ddlord harmless from any liability for the paymehany real estate brokerage
commissions, leasing commissions or finder's fé@med by any other real estate broker(s), leaagent(s), finder(s), or salesmen to be
earned or due and payable by reason of Tenanésmgnt or promise (implied or otherwise) to payt¢dnave Landlord pay) such a
commission or finder's fee by reason of its leasiegLeased Premises pursuant to this Lease.

14.3 ENTIRE AGREEMENT. This Lease and the Exhiféis described in Article 1), which Exhibits arethis reference incorporated here
constitute the entire agreement between the paanesthere are no other agreements, understanalirgpresentations between the parties
relating to the lease by Landlord of the Leased
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Premises to Tenant, except as expressed hereisulddequent changes, modifications or additionkisoLiease shall be binding upon the
parties unless in writing and signed by both Lardiind Tenant.

14.4 LANDLORD'S REPRESENTATIONS. Tenant acknowlesltfeat neither Landlord nor any of its agents namerepresentations or
warranties respecting the Property, the BuildintherLeased Premises, upon which Tenant reliedteriag into the Lease, which are not
expressly set forth in this Lease. Tenant furtlebnawledges that neither Landlord nor any of itsrdg made any representations as to (i)
whether the Leased Premises may be used for Tem@tetided use under existing Law, or (ii) theahility of the Leased Premises for the
conduct of Tenant's business, or (iii) the exaohsg footage of the Leased Premises, and that Tezias solely upon its own investigations
with respect to such matters. Tenant expresslyasainy and all claims for damage by reason of tatgreent, representation, warranty,
promise or other agreement of Landlord or Landsoagjent(s), if any, not contained in this Leasm @ny Exhibit attached hereto.

ARTICLE 15
OPTIONS TO EXTEND

15.1 So long as Juniper Networks, Inc. (or a Peeahidssignee) is the Tenant hereunder, and sugj¢ice condition set forth in clause (b)
below, Tenant shall have two options to extendehe of this Lease with respect to the entiretyhefLeased Premises, the first for a period
of five (5) years from the expiration of the laghy of the Lease Term (the "First Extension Pejicatid the second (the "Second Extension
Period") for a period of five

(5) years from the expiration of the First Extemsieriod, subject to the following conditions:

(a) Each option to extend shall be exercised, d@laby notice of exercise given to Landlord byn@at not more than twelve (12) months nor
less than nine (9) months prior to the expiratibthe last year of the Lease Term or the expiratibthe First Extension Period, as applicable;

(b) Anything herein to the contrary notwithstandiifgrenant is in default under any of the matetéms, covenants or conditions of this
Lease, either at the time Tenant exercises eitttension option or on the commencement date oFifst Extension Period or the Second
Extension Period, as applicable, Landlord shaleh&vaddition to all of Landlord's other rightsddaremedies provided in this Lease, the right
to terminate such option(s) to extend upon noticEgnant.

15.2 In the event the applicable option is exettisea timely fashion, the Lease shall be exterfdethe term of the applicable extension
period upon all of the terms and conditions of ttéase, provided that the Base Monthly Rent foheadension period shall be the "Fair
Market Rent" for the Leased Premises, determinestaforth below, with annual increases as detexthas part of the process set forth
below.

15.3 Within 30 days after receipt of Tenant's reoti€ exercise, Landlord shall notify Tenant in wagt of Landlord's estimate of the Base
Monthly Rent for the first year of the applicabkension period, and Landlord's estimate of anmakases. For purposes hereof, "Fair
Market Rent" shall mean collectively, (1) Base MantRent for the first year of the applicable exdg@m period and (2) the annual increases
determined at the time Base Monthly Rent for th&t fyear is determined. Within 30 days after reiceffsuch notice from Landlord, Tenant
shall have the right either to (i) accept Landleebstimate of Fair Market Rent or (ii) elect toitxette Landlord's estimate of Fair Market Rent,
such arbitration to be conducted pursuant to tbgigions hereof. Failure on the part of Tenaneguire arbitration of Fair Market Rent
within such 30-day period shall constitute acceptanf the Fair Market Rent for the applicable egten period as calculated by Landlord. If
Tenant elects arbitration, the arbitration shaltbacluded within 90 days after the date of Tesagl€ction, subject to extension for an
additional 30-day period if a third arbitrator equired and does not act in a timely manner. Tektent that arbitration has not been
completed prior to the expiration of any precediegiod for which Base Monthly Rent has been deteeahi Tenant shall pay Base Monthly
Rent at the rate calculated by Landlord, with theeptial for an adjustment to be made once FaikitaRent is ultimately determined by
arbitration.

15.4 In the event of arbitration, the judgmenthe award rendered in any such arbitration may keredhin any court having jurisdiction and
shall be final and binding between the parties. dtiétration shall be conducted and determinetiénQity and County of San Francisco in
accordance with the then prevailing rules of theefiman Arbitration Association or its successorddritration of commercial disputes exc
to the extent that the procedures mandated by reles shall be modified as follows:

(a) Tenant shall make demand for arbitration irtingi within 30 days after service of Landlord'satetination of Fair Market Rent given
under Paragraph 15.3 above, specifying thereimainee and address of the person to act as theadobitn its behalf. The arbitrator shall be
qualified as a real estate appraiser familiar with Fair Market Rent of similar industrial, resénand development, or office space in the
Silicon Valley area who would qualify as an expeithess over objection to give opinion testimongdsed to the issue in a court of
competent jurisdiction. Failure on the part of Tietrt@ make a proper demand in a timely mannerdoh arbitration shall constitute a waiver
of the right thereto. Within 15 days after the semwof the demand for arbitration, Landlord shalegnotice to Tenant, specifying the name
and address of the person designated by Landlaadttas arbitrator on its behalf who shall be sanhyl qualified. If Landlord fails to notify
Tenant of the appointment of its arbitrator, witbinby the time above specified, then the arbitrafipointed by Tenant shall be the arbitrator
to determine the issue.

(b) In the event that two arbitrators are chosemsymant to Paragraph 15.4(a) above, the arbitratochosen shall, within 15 days after the
second arbitrator is appointed determine the Fairkglt Rent. If the two arbitrators shall be undblagree upon a determination of Fair
Market Rent within such :-day period, they
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themselves, shall appoint a third arbitrator, whallsbe a competent and impartial person with djgalions similar to those required of the
first two arbitrators pursuant to Paragraph 15.4¢adhe event they are unable to agree upon spgbiatment within seven days after
expiration of such 15-day period, the third arltdrashall be selected by the parties themselvékeif can agree thereon, within a further
period of 15 days. If the parties do not so agiteen; either party, on behalf of both, may requppbintment of such a qualified person by the
then Chief Judge of the United States District €baring jurisdiction over the County of Santa @laacting in his private and not in his
official capacity, and the other party shall nasesany question as to such Judge's full poweljistliction to entertain the application for
and make the appointment. The three arbitratord$ dbdeide the dispute if it has not previously beesolved by following the procedure set
forth below.

(c) Where an issue cannot be resolved by agreepedneen the two arbitrators selected by Landlodi Benant or settlement between the
parties during the course of arbitration, the isshel be resolved by the three arbitrators wittbrdays of the appointment of the third
arbitrator in accordance with the following proceslur he arbitrator selected by each of the pastiedl state in writing his determination of
the Fair Market Rent supported by the reasonsfilrenéth counterpart copies to each party. Theteatirs shall arrange for a simultaneous
exchange of such proposed resolutions. The ralleeothird arbitrator shall be to select which & tivo proposed resolutions most closely
approximates his determination of Fair Market R&hie third arbitrator shall have no right to prop@smiddle ground or any modification of
either of the two proposed resolutions. The regmiute chooses as most closely approximating hiraiénation shall constitute the decision
of the arbitrators and be final and binding upam phrties.

(d) In the event of a failure, refusal or inabildfany arbitrator to act, his successor shallgygated by him, but in the case of the third
arbitrator, his successor shall be appointed irs#firee manner as provided for appointment of thid #rbitrator. The arbitrators shall decide
the issue within 15 days after the appointmenhefthird arbitrator. Any decision in which the dréfor appointed by Landlord and the
arbitrator appointed by Tenant concur shall be ibigénd conclusive upon the parties. Each partjl pag the fee and expenses of its
respective arbitrator and both shall share thefekexpenses of the third arbitrator, if any, dredttorneys' fees and expenses of counsel for
the respective parties and of witnesses shall lieljyathe respective party engaging such counsehlling such witnesses.

(e) The arbitrators shall have the right to consufierts and competent authorities to obtain faétd@amation or evidence pertaining to a
determination of Fair Market Rent, but any suchstitation shall be made in the presence of bottigzawith full right on their part to cross-
examine. The arbitrators shall render their denisiod award in writing with counterpart copies &glte party. The arbitrators shall have no
power to modify the provisions of this Lease.

ARTICLE 16
TELEPHONE SERVICE
Notwithstanding any other provision of this Leasé¢he contrary
(a) So long as the entirety of the Building is Eh$o Tenant:

(i) Landlord shall have no responsibility for prdivig to Tenant any telephone equipment, includiiming, within the Leased Premises or for
providing telephone service or connections fromutilty to the Leased Premises; and

(i) Landlord makes no warranty as to the qualityntinuity or availability of the telecommunicat®gervices in the Building, and Tenant
hereby waives any claim against Landlord for artyaloor consequential damages (including damagdsde of business) in the event
Tenant's telecommunications services in any waynaeerupted, damaged or rendered less effectkee to the extent caused by the gro
negligent or willful act or omission by Landlords iagents or employees. Tenant accepts the telegmnpment (including, without

limitation, the INC, as defined below) in its "AS*1 condition, and Tenant shall be solely respoesibt contracting with a reliable third party
vendor to assume responsibility for the maintenamzkrepair thereof (which contract shall contaivsions requiring such vendor to
inspect the INC periodically (the frequency of sirtspections to be determined by such vendor baséts experience and professional
judgment), and requiring such vendor to meet lacal federal requirements for telecommunicationsenatand workmanship). Landlo

shall not be liable to Tenant and Tenant waiveslalins against Landlord whatsoever, whether fos@eal injury, property damage, loss of
use of the Leased Premises, or otherwise, duestmtbrruption or failure of telephone servicesit®e Leased Premises. Tenant hereby holds
Landlord harmless and agrees to indemnify, praadtdefend Landlord from and against any liabflityany damage, loss or expense due to
any failure or interruption of telephone servicdhte Leased Premises for any reason. Tenant aigrebsain loss of rental insurance adequate
to cover any damage, loss or expense occasiondtebgterruption of telephone service.

(b) At such time as the entirety of the Buildinghis longer leased to Tenant, Landlord shall isdte discretion have the right, by written
notice to Tenant, to elect to assume limited residlity for INC, as provided below, and upon swdsumption of responsibility by Landlo
this subparagraph (b) shall apply prospectively.

(i) Landlord shall provide Tenant access to sucmtjty of pairs in the Building intra-building nedwk cable ("INC") as is determined to be
available by Landlord in its reasonable discretibenant's access to the INC shall be solely byngaments made by Tenant, as Tenant may
elect, directly with Pacific Bell or Landlord (oush vendor as Landlord may designate), and Terfit[gay all reasonable charges as ma
imposed in connection therewith. Pacific Bell'srgfgss shall be deemed to be reasonable. Subjdut fortegoing
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Landlord shall have no responsibility for providitggTenant any telephone equipment, including wirinithin the Leased Premises or for
providing telephone service or connections fromutilgy to the Leased Premises, except as requiselaw.

(i) Tenant shall not alter, modify, add to or didt any telephone wiring in the Leased Premisedsmwhere in the Building without the
Landlord's prior written consent, which consentlismat be unreasonably withheld. Tenant shall bblé to Landlord for any damage to the
telephone wiring in the Building due to the actgligent or otherwise, of Tenant or any employeatiaetor or other agent of Tenant. Tenant
shall have no access to the telephone closetsnviliki Building, except in the manner and under gulaces established by Landlord. Tenant
shall promptly notify Landlord of any actual or pasted failure of telephone service to the LeasediRes.

(iiif) All costs incurred by Landlord for the inskafion, maintenance, repair and replacement optelae wiring in the Building shall be a
Property Maintenance Cost.

(iv) Landlord makes no warranty as to the qualiyntinuity or availability of the telecommunicat®gervices in the Building, and Tenant
hereby waives any claim against Landlord for arntyalcor consequential damages (including damagedsgs of business) in the event
Tenant's telecommunications services in any waynaeerupted, damaged or rendered less effectkee to the extent caused by the gro
negligent or willful act or omission by Landlords iagents or employees. Tenant acknowledges tmalidral meets its duty of care to Tenant
with respect to the Building INC by contracting v reliable third party vendor to assume respditgifor the maintenance and repair
thereof (which contract shall contain provisionguieing such vendor to inspect the INC periodicéthe frequency of such inspections to be
determined by such vendor based on its experiamtgfessional judgment), and requiring such vemoloneet local and federal
requirements for telecommunications material anckm@anship). Subject to the foregoing, Landlord khat be liable to Tenant and Tenant
waives all claims against Landlord whatsoever, Whefor personal injury, property damage, losssa af the Leased Premises, or otherwise,
due to the interruption or failure of telephonevemrs to the Leased Premises. Tenant hereby haldglard harmless and agrees to indem
protect and defend Landlord from and against aatyility for any damage, loss or expense due tofaifiyre or interruption of telephone
service to the Leased Premises for any reasonntegaees to obtain loss of rental insurance adedaaover any damage, loss or expense
occasioned by the interruption of telephone service
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IN WITNESS WHEREOF, Landlord and Tenant have exetthis Lease as of the respective dates belofektwith the intent to be legal
bound thereby as of the Effective Date of this lecast above set forth.

LANDLORD:

MATHILDA ASSOCIATES LLC,

a Califor nia limited liability
company
By: Menlo Equities LLC, a California
limit ed liability company, Manager
Dated: By: Diama nt Investments LLC,
a Del aware limited liability
compa ny, Member
By:
Rich ard J. Holmstrom, Manager
TENANT:

JUNIPER NETWORKS, INC.,

a Delawar e corporation
Dated: By:

Title
Dated: By:

Title

29



EXHIBIT A
SITE PLAN
(To be attached)
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EXHIBIT B
WORK LETTER

THIS WORK LETTER, dated February ___, 2000, is esdento by and between MATHILDA ASSOCIATES LLC (@@hdlord"), and
JUNIPER NETWORKS, INC., a Delaware corporation {i&et"). On or about the date hereof, Landlord aedaht entered into that certain
Lease (the "Lease") for certain premises (the "edd@&remises") commonly known as 1184 Mathilda AegiBunnyvale, California. This
Work Letter sets forth the agreement of Landlord @anant with respect to the improvements to betroacted in the Leased Premises. All
defined terms used herein shall have the meanirfgigk in the Lease, unless otherwise definedhis Work Letter.

1. CONSTRUCTION OF TENANT IMPROVEMENTS. Landlordadh through a general contractor to be selectedyant to Paragraph 4 of
this Work Letter, furnish and install within the iBling, substantially in accordance with the Womrtter, certain items of general construc
as described herein (the "Tenant Improvements'®. qurantities, character and manner of installadfcail of the Tenant Improvements shall
be subject to the limitations imposed by any agiie governmental regulations relating to cons@maif energy and by applicable building
codes and regulations. In addition, Tenant agtessthhe Tenant Improvements shall not require Landdio perform work which would (i)
require changes to structural components of thédBigj or the exterior design of the Building; (@ incompatible with the Base Building
Plans (defined below) or the use permit to be ddethe City of Sunnyvale (the "Use Permit"); i) flelay the completion of the Tenant
Improvements beyond the Intended Delivery Date.

2. BASE BUILDING PLANS. Robinson Mills + Williamslfe "Architect") has prepared building plans anecsfications on behalf of
Landlord described as Mathilda Research Centres4Res for Building Permit" plans dated Septembed 989 ("Base Building Plans”)
which have been approved by Tenant prior to the Hateof. Landlord hereby agrees to construct #seBuilding in accordance with the
Base Building Plans and the cost thereof shalbeadeducted from the Tenant Improvement Allowance.

3. PREPARATION AND APPROVAL OF SPACE PLAN. Commengion full execution of the Lease, Tenant shall enidédk representatives
available to meet with the Architect in order t@ivethe programming process. The Tenant shall wattk the Architect to complete the
programming and preliminary design for Architeg'eparation of space plans (the "Space Plans"h Spece Plans shall be approved by
Tenant and submitted for Landlord's review no I#ten June 1, 2000. Within five (5) business ddies &andlord receives the Space Plans,
Landlord shall either approve or disapprove thec8glans. In such event, the Architect shall makentinimum changes necessary in order
to correct any design problems identified by thadlard and shall submit to Landlord and TenantsediSpace Plans, which Landlord and
Tenant shall approve or disapprove within two (@3ibess days after receipt of the revised SpacesPldis procedure shall be repeated until
the Space Plans are finally approved by Landloi&enant.

4. SELECTION OF CONTRACTOR. Landlord's contractbal be the contractor selected pursuant to a piireawhereby the Space Plans
are submitted to three

(3) contractors (one of which shall be LE Wente)ested by Landlord and approved by Tenant, whaeqeested to each submit a proposal
containing the contractor's fee and general camitfor construction of the improvements designatethe Space Plans. Landlord and
Tenant shall jointly open and review the fees amaegal conditions and the qualifications of eadhtiaztor, and shall select the contractor
reasonably acceptable to both Landlord and Teri@untractor"). Landlord and Contractor shall eritéo a construction contract (the
"Construction Contract") consistent with the termishe bid to construct the Tenant Improvement® Tlonstruction Contract shall require
that all subtrades be competitively bid with astegliree (3) subcontractors. Tenant shall haveigii to propose subcontractors to be used by
the Contractor. Subcontracts shall be awardedetdotiiest qualified bidder, unless otherwise agtaetandlord and Tenant.

5. DESIGN DEVELOPMENT. As soon as possible aftendlard's approval of the Space Plans, Tenant sbalimence working with the
Architect to determine Tenant's design specificetiand requirements, such that the Architect cemrporate such specifications and
requirements into plans (the "Design Developmeah®) no later than August 1, 2000. The Design @raent Plans shall include all
specifications necessary for the desiyrild mechanical/HVAC, electrical, plumbing, antemm/cabling subcontractors to complete worl
drawings.. Within five (5) business days Landlcedaives the Design Development Plans, Landlord shibkr approve or disapprove the
Design Development Plans. In such event, the Agchihall make the minimum changes necessary &r toctorrect any design problems
identified by the Landlord and shall submit to LiEnrd and Tenant revised Design Development PlahgwLandlord and Tenant shall
approve or disapprove within two (2) business dHtex receipt of the revised Design Developmenh®Idhis procedure shall be repeated
until the Design Development Plans are finally awpd by Landlord and Tenant.

6. APPROVAL OF WORKING DRAWINGS.

(a) After approval of the Design Development Pland selection of the Contractor, the Architect Isbi@pare complete and coordinated
architectural plans and specifications requiredtierconstruction of the Tenant Improvements inf@onance with such Space Plans (the
"Working Drawings"), and to prepare drawings anecgfications for Changes (as defined below), if aeguested or required pursuant to
Paragraph 8 below.

(b) Landlord shall submit the completed and coatdid Working Drawings to Tenant for Tenant's approvenant will provide written
approval of the Working Drawings within five (5)4iness days after such submission. If Tenant disapp any part of the submission, the
disapproval shall include written instructions



adequate for the Architect to revise the Workingiings. Such revisions shall be subject to Lantdcadproval, which shall not be
unreasonably withheld. Tenant will finally apprabe revised Working Drawings within five (5) busésedays after submission thereof to
Tenant. If Tenant's instructions necessitate {ijsiens to the Working Drawings (as originally sutted) which do not conform with the
Design Development Plans, or (ii) a change of scefadive to the Space Plans, the costs incurreldaimgliord as a result of such instructions
(including, without limitation, the cost of revigjithe Working Drawings) shall be promptly borne g@aét by Tenant upon demand by
Landlord.

(c) If Tenant fails to approve the Working Drawingghin the applicable periods set forth in subgaaah 5(b) above, then (A) Landlord st
not be obligated to commence construction of theahieImprovements, (B) Tenant shall be responédslany resulting delay, and the cos
such delay, in Landlord's completion of the Tereamgrovements and delivery of the Leased Premises(@) any such delay shall be deel
a Tenant Delay (as defined below).

7. COST OF TENANT IMPROVEMENTS. Unless specifieti@twise herein, Landlord shall bear and pay théafothe Tenant
Improvements (which cost shall include, withoutitattion, the costs of construction, the cost ofigs and permit expediting, and all
architectural and engineering services obtainedamdlord in connection with the Tenant Improvemetits Contractor's fees, Landlord's fee
for construction administration in an amount edoghe amount charged by any construction manageained by Landlord (the "Construct
Manager") up to a maximum of $6,121,750 (the "Temeaprovement Allowance"). The Tenant Improvemefibance shall be utilized on
for building improvements to the Building (and Tatia architect fees), and not for signage, fureittosts, any third party consulting or
contracting fees, any telecom/cabling costs, orathgr purpose. Tenant shall bear and pay theoédse Tenant Improvements (including
not limited to all of the foregoing fees and codtsgxcess of the Tenant Improvement Allowancany. The cost of the Tenant Improveme
shall exclude the cost of furniture, fixtures andentory and other items of Tenant's Work (as @efibelow). Notwithstanding the foregoing,
the Tenant Improvement Allowance shall not be dsedand Tenant shall have no responsibility ftwg following costs except to the extent
any of the foregoing are caused by Tenant, arg¢atienant Delays or result from the failure of Tient® comply with the terms of the Lease
or this Work Letter: (1) Property Maintenance Casisr to the Delivery Date; (2) charges for overi, except to the extent approved by
Tenant; (3) costs to correct construction defgdfscosts incurred to enforce contracts or curdrestor or subcontractor defaults (including
legal fees); or (5) principal or interest on constion loan obtained by Landlord for constructidritee Tenant Improvements.

8. CHANGES.

(a) Any request by Tenant for a change in the Telmprovements after approval of the Final Plan¥Qhange") shall be accompanied by all
information necessary to clearly identify and ekplhae proposed Change. As soon as practicablerafteipt of such an Estimate Request
form, Landlord shall notify Tenant of the estimatadst of such Change as well as the estimatedaser® construction time caused by the
Change, if any. Tenant shall approve in writingtsastimates within two (2) business days afteript@é# Landlord's notice. Upon receipt of
such written request, Landlord shall be authorizecuse the Contractor to proceed with the impieat®on of the requested Change.

(b) The increased cost and time, as determineddylord, of all Changes, including the cost of @etftural and engineering services
required to revise the Working Drawings to reflsgth Changes, the Contractor's overhead and fdd,alord's fee for construction
administration services, shall be treated as afdtse Tenant Improvements, and shall be as detearty Landlord upon completion of the
Tenant Improvements, subject only to Landlord'sighing to Tenant appropriate back-up informatiamf the Contractor concerning the
increased costs and increased construction time.

9. TENANT'S WORK. Landlord and Tenant acknowledgd agree that certain work required for Tenanttsipancy of the Leased Premis
including but not limited to the procurement anstatlation of furniture, fixtures, equipment, arlkk@and interior signage are beyond the
scope of the Tenant Improvements and shall be pee by Tenant or its contractors at Tenant's ad¢ and expense. All such work
("Tenant's Work") shall be subject to Landlord'®pwritten approval. Tenant shall adopt a congtamcschedule for Tenant's Work in
conformance with the Contractor's schedule, antl gagorm Tenant's Work in such a way as not tder or delay the operations of
Landlord or the Contractor in the Building. Any togcurred by Landlord as a result of any intesfee with Landlord's operations by Ter
or its contractors shall be promptly paid by Tertaritandlord upon demand. Landlord shall makeesdkpnable efforts to notify Tenant of
any such interference of which Landlord has adtnalwledge, but failure to provide such notice shratio way limit Landlord's right to
demand payment for such costs. Tenant's contrastatsbe subject to Landlord's prior written ap@igand to the administrative supervis
of the Contractor. Tenant's Work shall comply vathof the following requirements:

(a) Tenant's Work shall not proceed until Landlbad approved in writing: (i) Tenant's contractgiiy proof of the amount and coverage of
public liability and property damage insurance ieafby Tenant's contractors in the form of an es@diinsurance certificate naming
Landlord, the Contractor, and the agents of Lambléord the Contractor as additional insureds, iaranunt not less than two million dollars,
and (iii) complete and detailed plans and spedifioa for Tenant's Work.

(b) Tenant's Work shall be performed in conformiith a valid permit when required, a copy of whattall be furnished to Landlord before
such work is commenced. In any event, all Ten&itsk shall comply with all applicable laws, codeslardinances of any governmental
entity having jurisdiction over the Building.



Landlord shall have no responsibility for Tenafditure to comply with such applicable laws. Anydaall delay in obtaining a certificate of
occupancy due to Tenant's vendors is the respdtsilfi Tenant and shall be a Tenant Delay.

(c) In connection with Tenant's Work (e.g., delimgror installing furniture or equipment to the erd floor of the Leased Premises), Tenant
or its contractors shall arrange for any necesiaisting or elevator service with Landlord and spaly such reasonable costs for such
services as may be charged by Landlord.

(d) Tenant shall promptly pay Landlord upon demforcgany extra expense incurred by Landlord by reasfdaulty work done by Tenant or
its contractors, by reason of damage to existintkwaused by Tenant or its contractors, or by neaganadequate cleanup by Tenant or its
contractors.

10. COMPLETION; TENANT DELAY.

(a) As used herein, the term "Substantial Compietibthe Tenant Improvements" shall be deemed tanntlee date when all of the following
shall have occurred: (i) Landlord shall have delakto Tenant a certificate of occupancy issuethbyCity of Sunnyvale for the Leased
Premises, or Tenant may legally occupy the LeasenhiBes for the operation of its business withaofating any law or regulation or voidil
or adversely affecting its insurance coverage, hdrgbursuant to a temporary certificate of occupanmtherwise; and (ii) Landlord shall
have substantially completed construction of theeBRuilding substantially in accordance with the@8uilding Plans and all Tenant
Improvements substantially in accordance with timalFPlans, subject only to the completion of reedide punch list items, which, in the
absence of manifest error, shall be establisheal drtificate executed by Landlord's architectifyéng that such state of completion has b
achieved. Without limiting the generality of thedgoing, "Substantial Completion of the Tenant loyements" shall not be deemed to have
been achieved unless and until (i) the buildingeys, including roof, plumbing, HVAC, sprinklergetrical (including panels and outlets),
doors (both personnel and shipping), lighting,iogitiles, and window coverings are in good workarder, (ii) the interior and exterior of t
Building are in compliance with all applicable Lawi) all debris and clutter has been removeadrfrihe Leased Premises and final cleanup
completed,

(iv) exterior windows are washed inside and out} @) parking lot and landscaping are in good ctodiand free of debris, clutter and all
construction equipment. After substantial completid the Tenant Improvements and delivery of thadesl Premises to Tenant, Landlord
Tenant shall execute a Lease Commencement Datiéicaéetin the form attached as Exhibit "C" to thease.

(b) If Landlord shall be delayed in substantialyrpleting the Tenant Improvements as a result of:

(i) Tenant's failure to furnish the informationstructions and plans required in paragraph 3 orcygpthe Working Drawings, within the
applicable time periods specified in paragraphr5; o

(i) Any changes in the scope of the Tenant Impnogets from that set forth in the Space Plans, grGlranges to the Final Plans requested
by Tenant after approval thereof pursuant to pa@gi7; or

(i) Any interruption or interference in Landlosdtonstruction of the Tenant Improvements causebemant, its contractors or its vendors; or
(iv) Tenant's failure to timely pay any amounts gthTenant is obligated to pay under this Work Lrethe

(v) Any other act, neglect, failure or omissioni@nant, its agents, employees or contractors (i{@ntisrough (v) above being collectively
referred to as "Tenant Delays");

then the date upon which the payment of rental utigelLease, shall commence shall be advancedebguimulative duration of such Tenant
Delays.

11. CONSTRUCTION WARRANTY. Landlord shall constrube Tenant Improvements substantially in accordamith this Work Letter
and the Final Plans, all Laws and Private Restiti and in a good and workmanlike manner, anehatérials and equipment furnished will
substantially conform to said plans and shall b& aed otherwise of good quality. Landlord's Conivaand subcontractors shall be
responsible for the correction of defects in desiwgorkmanship, materials and equipment supplied,tha cost of correction shall not be
charged against the Tenant Improvement Allowandgea Property Maintenance Expense.

12. OWNERSHIP OF TENANT IMPROVEMENTS. All of the fiant Improvements which are constructed with theahé Improvement
Allowance shall become the property of Landlord mptstallation and shall not be removed or altdrgd enant, except to the extent
permitted by the Lease. Any part of the Tenant bupments which are constructed by Landlord wittdfuaf Tenant shall become the
property of Tenant upon installation and Tenantl $tzeve the right to depreciate and claim and eblievestment tax credits in such
improvements; provided, however, that

() Tenant shall not remove or alter such improvets@xcept in accordance with the terms of the é&;e@$ such improvements shall be
surrendered to Landlord, and title to such improeets shall vest in Landlord, at the expiration anlier termination of the Lease Term; and
(iii) in no event shall Landlord have any obligatito pay Tenant for the cost or value of such impneents. As soon as reasonably
practicable, Landlord and Tenant shall agree itingiwhich of such improvements are to be constédicising the Tenant Improvement
Allowance (and therefore are Landlord's property) which of them are to be installed with Tenafuttgls (and therefore are Tenant's
property) during the Lease Ter






13. DESIGNATION OF AGENT. Tenant hereby designated appoints Nova Partners ("Agent") as its ageatt on its behalf with respect
to its duties and obligations under this Work Letkor the purposes of this appointment, Agentthaity shall specifically include, but in no
way be limited to, the following: (i) the approwaflthe Design Development Plans, (ii) the submissibany Changes, (iii) the delivery of a
Estimate Requests, (iv) the approval of any Lamttesponses to Estimate Requests, (v) the appobwadil costs and time, including
architectural and engineering services, requirggvese the Working Drawings to reflect any Chandesthe authorization of any overtime,
and (vi) the authority to execute and deliver tadlard any written authorizations requested by lamtiin connection with the construction
of the Tenant Improvements. Tenant expressly acledyes that this Appointment is made with the krealgke that Landlord and it affiliates
will rely on the authority granted to Agent hereftccordingly, Landlord shall be deemed a third patneficiary of this Appointment. Ten
further acknowledges that the authority hereby eefl will continue in full force and effect untibndlord shall receive notice in writing,
signed by the Tenant, of the revocation of the auitthherein granted. Such revocation shall beatiffe only as to actions taken by the Agent
subsequent to receipt by Landlord of such notiemant agrees to indemnify, defend and hold Landiardhless from any and all claims,
liabilities, losses, damages, costs and expensdsgding without limitation, all reasonable attoysefees, asserted against or suffered by
Landlord resulting from Landlord's reliance on thpointment.

IN WITNESS WHEREOF, Landlord and Tenant have exettthis Work Letter as of the respective date$ostt below.
LANDLORD:

MATHILDA ASSOCIATES LLC,

a Califor nia limited liability
company
By: Menlo Equities LLC, a California
limit ed liability company, Manager
Dated: By: Diama nt Investments LLC,
a Del aware limited liability
compa ny, Member
By:
Rich ard J. Holmstrom, Manager
TENANT:

JUNIPER NETWORKS, INC.,

a Delawar e corporation
Dated: By:

Title:
Dated: By:




EXHIBIT C
LEASE COMMENCEMENT DATE CERTIFICATE

This Lease Commencement Date Certificate is eniatedy Landlord and Tenant pursuant to the Woekiér attached as Exhibit B to the
Lease.

1. (a) Landlord: Mathilda Associates LLC, a Califiar limited liability company
(b) Tenant: Juniper Networks, Inc., a Delaware coapon

(c) Lease: Lease dated February ___, 2000 betwaedldrd and Tenant.

(d) Leased Premises: 1184 Mathilda Avenue, Suney¥zdlifornia

2. CONFIRMATION OF LEASE COMMENCEMENT.

Landlord and Tenant confirm that the Lease Commmeoé Date is and the Expiration D=ate i and that
Article 1 of the Lease is amended accordingly.

Landlord and Tenant have executed this Lease Corensgent Date Certificate as of the dates set fatbvin
LANDLORD:

MATHILDA ASSOCIATES LLC,

a Califor nia limited liability company
By: Menlo Equities LLC, a California
limit ed liability company
Dated: By: Member
TENANT:

JUNIPER NETWORKS, INC.,

a Delawar e corporation
Dated: By:

Title
Dated: By:




EXHIBIT D

FORM OF ESTOPPEL CERTIFICATE

Re 1184 Mathilda Avenue
Sunnyvale, California

Ladies and Gentlemen:

Reference is made to that certain Lease, datefiResbouary _, 2000, between MATHILDA ASSOCIATESQ, a California limited
liability company ("Landlord"), and the undersigngerein referred to as the "Lease"). A copy oflthase

[and all amendment thereto] is[are] attached heastBXHIBIT A. At the request of Landlord in contiea with [ State reasons for request
estoppel certificate ], the undersigned herebyif@stto Landlord and to [ State names of othetiparequiring certification ] and each of y
respective successors and assigns as follows:

1. The undersigned is the tenant under the Lease.
2. The Lease is in full force and effect and hasheen amended, modified, supplemented or supatsedept as indicated in Exhibit A.

3. There is no defense, offset, claim or countarclay or in favor of the undersigned against Landllonder the Lease or against the
obligations of the undersigned under the Lease.uRlgersigned has no renewal, extension or expangithon, no right of first offer or right

of first refusal and no other similar right to raner extend the term of the Lease or expand thpgrtgp demised thereunder except as may be
expressly set forth in the Lease.

4. The undersigned is not aware of any default eristing of the undersigned or of Landlord under tkease, nor of any event which with
notice or the passage of time or both would camstid default of the undersigned or of Landlordarrttie Lease except

5. The undersigned has not received notice ofa pansfer, assignment, hypothecation or pledg