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As filed with the Securities and Exchange Commission on May 19, 2015  
Registration No. 333-         

         

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM S-8  
REGISTRATION STATEMENT  

Under  
The Securities Act of 1933  

   

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

   

   

1133 Innovation Way  
Sunnyvale, California 94089  

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

   

Juniper Networks, Inc. 2015 Equity Incentive Plan  
Juniper Networks, Inc. 2008 Employee Stock Purchase Plan  

(Full title of the plan)  

   

Mitchell Gaynor, Esq.  
Executive Vice President and General Counsel  

Juniper Networks, Inc.  
1133 Innovation Way  

Sunnyvale, California 94089  
(408) 745-2000  

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

   

  

  

  

Delaware 77-0422528 
(State or other jurisdiction of  
incorporation or organization)    

(I.R.S. Employer  
Identification Number)  

  

  

  



Copies to:  
   

   

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the 
Exchange Act. (Check one):  
   

   

CALCULATION OF REGISTRATION FEE  
   

   
      

Katharine A. Martin, Esq.  
Wilson Sonsini Goodrich & Rosati  

Professional Corporation  
650 Page Mill Road  

Palo Alto, California 94304  
Telephone: (650) 493-9300    

Robert Mobassaly, Esq.  
Juniper Networks, Inc.  
1133 Innovation Way  

Sunnyvale, California 94089  
Telephone: (408) 745-2000  

  

Large accelerated filer       Accelerated filer   � 

Non-accelerated filer   �   (Do not Check if a smaller reporting company)    Smaller reporting company   � 

  

   

Title of Securities  
to be Registered    

Amount  
to be  

Registered    

Proposed  
Maximum  

Offering Price  
per Share     

Proposed  
Maximum Aggregate  

Offering Price    
Amount of  

Registration Fee  
Common Stock, $0.00001 par value (“Common Stock”), to be 

issued pursuant to the Juniper Networks Inc. 2015 Equity 
Incentive Plan (the “2015 Plan” )    67,000,000(1)   $27.09    $1,815,030,000.00(2)    $210,906.49 

Common Stock to be issued pursuant to the Juniper Networks 
Inc. 2008 Employee Stock Purchase Plan (the “ESPP”)    7,000,000(1)   $27.09    $189,630,000.00(2)   $22,035.01 

Total    74,000,000   —    $2,004,660,000.00   $232,941.50 
   

   

(1) This registration statement also shall cover any additional shares of Registrant’s common stock that become issuable under the 2015 Plan 
or the ESPP, as the case may be, by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected 
without the Registrant’s receipt of consideration that results in an increase in the number of the Registrant’s outstanding shares of 
common stock. 

(2) Estimated solely for the purposes of calculating the registration fee in accordance with Rule 457(c) and (h) of the Securities Act of 1933, 
as amended, on the basis of $27.09 per share, the average of the high and low prices of the Registrant’s common stock on May 12, 2015, 
as reported on the New York Stock Exchange. 



PART II  

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Documents by Reference.  

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

   

   

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

Any statement contained in any document incorporated or deemed to be incorporated by reference (excluding any information 
“furnished,” but not “filed” with the Commission) herein shall be deemed to be modified or superseded for purposes of this registration 
statement to the extent that a statement contained herein or in any subsequently filed document that also is, or is deemed to be, incorporated by 
reference herein, modifies or supersedes such statement. Except as so modified or superseded, such statement shall not be deemed to constitute 
a part of this registration statement.  

Item 4. Description of Securities.  

Not applicable.  

Item 5. Interests of Named Experts and Counsel.  

Not applicable.  

Item 6. Indemnification of Directors and Officers.  

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

  (a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the Commission on 
February 20, 2015; 

  

(b) The Registrant’s Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2015, filed with the Commission on 
May 8, 2015, and the Registrant’s Current Reports on Form 8-K filed with the Commission on January 15, 2015, January 27, 2015, 
February 18, 2015, February 24, 2015, March 2, 2015 and March 10, 2015, except in each case, the portions of these documents not 
deemed to be filed; and 

  (c) The descriptions of the Registrant’s common stock contained in the Registrant’s Registration Statement on Form 8-A filed with the 
Commission on October 22, 2009, including any amendment or report filed for the purpose of updating such description. 



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

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

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



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

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

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

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

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

Item 7. Exemption from Registration Claimed.  

Not applicable.  



Item 8. Exhibits.  
   
Exhibit 
Number   Description 

  4.1 
  

Juniper Networks, Inc. Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 of the Registrant’s Annual 
Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the Commission on February 26, 2014) 

  4.2   Amended and Restated Bylaws of Juniper Networks, Inc. 

  4.3   Juniper Networks, Inc. 2015 Equity Incentive Plan 

  4.4   Juniper Networks, Inc. 2008 Employee Stock Purchase Plan 

  5.1   Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation 

23.1   Consent of Independent Registered Public Accounting Firm 

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

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



Item 9. Undertakings.  
   

   

   

   

   

   

  (a) The undersigned Registrant hereby undertakes: 

  

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

  
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall 

be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at 
that time shall be deemed to be the initial bona fide offering thereof. 

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

  

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

  

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



SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets 
all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Sunnyvale, State of California, on May 19, 2015  
   

POWER OF ATTORNEY  

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

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

JUNIPER NETWORKS, INC. 

By:   /s/ Rami Rahim  
  Rami Rahim 
  Chief Executive Officer 

Signature    Title   Date 

/s/    R AMI R AHIM               
Rami Rahim    Chief Executive Officer and Director  

(Principal Executive Officer)  
  May 12, 2015 

     

/s/    R OBYN M. D ENHOLM               
Robyn M. Denholm 

   
Executive Vice President, Chief Financial and Operations Officer 

(Principal Financial Officer)   
May 19, 2015 

/s/    T ERRANCE F. S PIDELL               
Terrance F. Spidell 

   

Vice President, Corporate Controller and  
Chief Accounting Officer  

(Principal Accounting Officer)    

May 19, 2015 

/s/    S COTT K RIENS               
Scott Kriens    Chairman of the Board of Directors   May 19, 2015 

/s/    P RADEEP S INDHU               
Pradeep Sindhu 

   
Chief Technical Officer and Vice Chairman of the  

Board of Directors   
May 18, 2015 



/s/    R OBERT M. C ALDERONI          
Robert M. Calderoni Director May 19, 2015 

/s/    G ARY D AICHENDT          
Gary Daichendt Director May 19, 2015 

/s/    K EVIN D E N UCCIO          
Kevin DeNuccio Director May 19, 2015 

/s/    J AMES D OLCE          
James Dolce Director May 19, 2015 

/s/    M ERCEDES J OHNSON          
Mercedes Johnson Director May 19, 2015 

/s/    R AHUL M ERCHANT          
Rahul Merchant Director May 19, 2015 

/s/    W ILLIAM R. S TENSRUD          
William R. Stensrud Director May 19, 2015 
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23.1    Consent of Independent Registered Public Accounting Firm 
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Exhibit 4.2 

AMENDED AND RESTATED BYLAWS  

OF  

JUNIPER NETWORKS, INC.  

(As amended May 19, 2015)  

ARTICLE I  

CORPORATE OFFICES  

1.1 REGISTERED OFFICE  

The registered office of the Corporation shall be 1209 Orange Street, in the City of Wilmington, County of New Castle, State of Delaware, 
19801. The name of the registered agent of the Corporation at such location is The Corporation Trust Company.  

1.2 OTHER OFFICES  

The board of directors may at any time establish other offices at any place or places where the Corporation is qualified to do business.  

ARTICLE II  

MEETINGS OF STOCKHOLDERS  

2.1 PLACE OF MEETINGS  

Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by the board of directors. In the 
absence of any such designation, stockholders’ meetings shall be held at the registered office of the Corporation. The board of directors may, in 
its sole discretion, determine that a meeting of stockholders shall not be held at any place, but may instead be held solely by means of remote 
communication as authorized by Section 211(a)(2) of the Delaware General Corporation Law.  

2.2 ANNUAL MEETING  

The annual meeting of stockholders shall be held each year on a date and at a time designated by the board of directors. At the meeting, 
directors shall be elected and any other proper business may be transacted.  

2.3 SPECIAL MEETING  

A special meeting of the stockholders may be called at any time by the (i) board of directors acting pursuant to a resolution adopted by a 
majority of the Whole Board, (ii) the chairman of the  



board, (iii) the president, or (iv) the chief executive officer, but a special meeting may not be called by any other person or persons. For 
purposes of these bylaws, the term “Whole Board” shall mean the total number of authorized directors whether or not there exist any vacancies 
in previously authorized directorships. The board of directors, acting pursuant to a resolution adopted by the majority of the Whole Board, may 
cancel, postpone or reschedule any previously scheduled special meeting at any time, before or after the notice for such meeting has been sent 
to the stockholders.  

If a special meeting is called by any person other than the board of directors, the request shall be in writing, specifying the time of such meeting 
and the general nature of the business proposed to be transacted, and shall be delivered personally or sent by registered mail or by telegraphic 
or other facsimile transmission to the chairman of the board, the president, any vice president, or the secretary of the corporation. No business 
may be transacted at such special meeting otherwise than specified in such notice. The officer receiving the request shall cause notice to be 
promptly given to the stockholders entitled to vote, in accordance with the provisions of Sections 2.4 and 2.5 of this Article II, that a meeting 
will be held at the time requested by the person or persons who called the meeting, not less than thirty-five (35) nor more than sixty (60) days 
after the receipt of the request. If the notice is not given within twenty (20) days after the receipt of the request, the person or persons 
requesting the meeting may give the notice. Nothing contained in this paragraph of this Section 2.3 shall be construed as limiting, fixing, or 
affecting the time when a meeting of stockholders called by action of the board of directors may be held.  

2.4 NOTICE OF STOCKHOLDERS’ MEETINGS  

All notices of meetings with stockholders shall be in writing and shall be sent or otherwise given in accordance with Section 2.6 of these 
Bylaws not less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting. 
The notice shall specify the place, date and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the 
meeting is called.  

2.5 ADVANCE NOTICE OF STOCKHOLDER BUSINESS AND DIRECTOR NOMINATIONS BY STOCKHOLDERS  

(i) At an annual meeting of stockholders, only such business shall be conducted as shall have been properly brought before the meeting. 
To be properly brought before an annual meeting business must brought: (A) pursuant to the Corporation’s proxy materials with respect to such 
meeting, (B) by or at the direction of the board of directors, or (C) by a stockholder of the Corporation who (1) is a stockholder of record at the 
time of the giving of the notice required by this Section 2.5(i) and on the record date for the determination of stockholders entitled to vote at the 
annual meeting and (2) has timely complied in proper written form with the notice procedures set forth in this Section 2.5(i). In addition, for 
business to be properly brought before an annual meeting by a stockholder, such business must be a proper matter for stockholder action 
pursuant to these bylaws and applicable law. For the avoidance of doubt, clause (C) above shall be the exclusive means for a stockholder to 
bring business before an annual meeting of stockholders.  
   

2  



(a) To comply with clause (C) of Section 2.5(i) above, a stockholder’s notice must set forth all information required under this 
Section 2.5(i) and must be timely received by the secretary of the Corporation. To be timely, a stockholder’s notice must be received by the 
secretary at the principal executive offices of the Corporation not later than the 45th day nor earlier than the 75th day before the one-year 
anniversary of the date on which the Corporation first mailed its proxy materials or a notice of availability of proxy materials (whichever is 
earlier) for the preceding year’s annual meeting; provided , however , that in the event that no annual meeting was held in the previous year or 
if the date of the annual meeting is advanced by more than 30 days prior to or delayed by more than 60 days after the one-year anniversary of 
the date of the previous year’s annual meeting, then, for notice by the stockholder to be timely, it must be so received by the secretary not 
earlier than the close of business on the 120th day prior to such annual meeting and not later than the close of business on the later of (i) the 
90th day prior to such annual meeting, or (ii) the tenth day following the day on which Public Announcement (as defined below) of the date of 
such annual meeting is first made. In no event shall any adjournment or postponement of an annual meeting or the announcement thereof 
commence a new time period for the giving of a stockholder’s notice as described in this Section 2.5(i)(a). “Public Announcement” shall mean 
disclosure in a press release released on Business Wire and/or reported by the Dow Jones News Service, Associated Press or a comparable 
national news and/or wire service or in a document publicly filed by the Corporation with the Securities and Exchange Commission (the 
“Commission”) pursuant to Section 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended, or any successor thereto (the “1934 
Act”).  

(b) To be in proper written form, a stockholder’s notice to the secretary must set forth as to each matter of business the stockholder 
intends to bring before the annual meeting: (1) a brief description of the business intended to be brought before the annual meeting and the 
reasons for conducting such business at the annual meeting, (2) the name and address, as they appear on the Corporation’s books, of the 
stockholder proposing such business and any Stockholder Associated Person (as defined below), (3) the class and number of shares of the 
Corporation that are held of record or are beneficially owned by the stockholder or any Stockholder Associated Person and any derivative 
positions held or beneficially held by the stockholder or any Stockholder Associated Person, (4) whether and the extent to which any hedging 
or other transaction or series of transactions has been entered into by or on behalf of such stockholder or any Stockholder Associated Person 
with respect to any securities of the Corporation, and a description of any other agreement, arrangement or understanding (including any short 
position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to, or to manage the risk or benefit from share 
price changes for, or to increase or decrease the voting power of, such stockholder or any Stockholder Associated Person with respect to any 
securities of the Corporation, (5) any material interest of the stockholder or a Stockholder Associated Person in such business, and (6) a 
statement whether either such stockholder or any Stockholder Associated Person will deliver a proxy statement and form of proxy to holders of 
at least the percentage of the Corporation’s voting shares required under applicable law to carry the proposal (such information provided and 
statements made as required by clauses (1) through (6), a “Business Solicitation Statement”). In addition, to be in proper written form, a 
stockholder’s notice to the secretary must be supplemented not later than ten days following the record date to disclose the information 
contained in clauses (3) and (4) above as of the record date. For purposes of this Section 2.5, a “Stockholder Associated Person” of any  
   

3  



stockholder shall mean (i) any person controlling, directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner of 
shares of stock of the Corporation owned of record or beneficially by such stockholder and on whose behalf the proposal or nomination, as the 
case may be, is being made, or (iii) any person controlling, controlled by or under common control with such person referred to in the 
preceding clauses (i) and (ii).  

(c) Without exception, no business shall be conducted at any annual meeting except in accordance with the provisions set forth in 
this Section 2.5(i) and, if applicable, Section 2.5(ii). In addition, business proposed to be brought by a stockholder may not be brought before 
the annual meeting if such stockholder or a Stockholder Associated Person, as applicable, takes action contrary to the representations made in 
the Business Solicitation Statement applicable to such business or if the Business Solicitation Statement applicable to such business contains an 
untrue statement of a material fact or omits to state a material fact necessary to make the statements therein not misleading. The chairperson of 
the annual meeting shall, if the facts warrant, determine and declare at the annual meeting that business was not properly brought before the 
annual meeting and in accordance with the provisions of this Section 2.5(i), and, if the chairperson should so determine, he or she shall so 
declare at the annual meeting that any such business not properly brought before the annual meeting shall not be conducted.  

(ii) Notwithstanding anything in these bylaws to the contrary, only persons who are nominated in accordance with the procedures set 
forth in this Section 2.5(ii) shall be eligible for election or re-election as directors at an annual meeting of stockholders. Nominations of persons 
for election to the board of directors of the Corporation shall be made at an annual meeting of stockholders only (A) by or at the direction of the 
board of directors or (B) by a stockholder of the Corporation who (1) was a stockholder of record at the time of the giving of the notice 
required by this Section 2.5(ii) and on the record date for the determination of stockholders entitled to vote at the annual meeting and (2) has 
complied with the notice procedures set forth in this Section 2.5(ii). In addition to any other applicable requirements, for a nomination to be 
made by a stockholder, the stockholder must have given timely notice thereof in proper written form to the secretary of the Corporation.  

(a) To comply with clause (B) of Section 2.5(ii) above, a nomination to be made by a stockholder must set forth all information 
required under this Section 2.5(ii) and must be received by the secretary of the Corporation at the principal executive offices of the Corporation 
at the time set forth in, and in accordance with, the final three sentences of Section 2.5(i)(a) above.  

(b) To be in proper written form, such stockholder’s notice to the secretary must set forth:  

(1) as to each person (a “nominee”) whom the stockholder proposes to nominate for election or re-election as a director: 
(A) the name, age, business address and residence address of the nominee, (B) the principal occupation or employment of the nominee, (C) the 
class and number of shares of the Corporation that are held of record or are beneficially owned by the nominee and any derivative positions 
held or beneficially held by the nominee, (D) whether and the extent to which any hedging or other transaction or series of transactions has  
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been entered into by or on behalf of the nominee with respect to any securities of the Corporation, and a description of any other agreement, 
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent of which is to mitigate 
loss to, or to manage the risk or benefit of share price changes for, or to increase or decrease the voting power of the nominee, (E) a description 
of all arrangements or understandings between the stockholder and each nominee and any other person or persons (naming such person or 
persons) pursuant to which the nominations are to be made by the stockholder, (F) a written statement executed by the nominee acknowledging 
that as a director of the Corporation, the nominee will owe a fiduciary duty under Delaware law with respect to the Corporation and its 
stockholders, and (G) any other information relating to the nominee that would be required to be disclosed about such nominee if proxies were 
being solicited for the election of the nominee as a director, or that is otherwise required, in each case pursuant to Regulation 14A under the 
1934 Act (including without limitation the nominee’s written consent to being named in the proxy statement, if any, as a nominee and to 
serving as a director if elected); and  

(2) as to such stockholder giving notice, (A) the information required to be provided pursuant to clauses (2) through (5) of 
Section 2.5(i)(b) above, and the supplement referenced in the second sentence of Section 2.5(i)(b) above (except that the references to 
“business” in such clauses shall instead refer to nominations of directors for purposes of this paragraph), and (B) a statement whether either 
such stockholder or Stockholder Associated Person will deliver a proxy statement and form of proxy to holders of a number of the 
Corporation’s voting shares reasonably believed by such stockholder or Stockholder Associated Person to be necessary to elect such nominee
(s) (such information provided and statements made as required by clauses (A) and (B) above, a “Nominee Solicitation Statement”).  

(c) At the request of the board of directors, any person nominated by a stockholder for election as a director must furnish to the 
secretary of the Corporation (1) that information required to be set forth in the stockholder’s notice of nomination of such person as a director 
as of a date subsequent to the date on which the notice of such person’s nomination was given and (2) such other information as may 
reasonably be required by the Corporation to determine the eligibility of such proposed nominee to serve as an independent director of the 
Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee; in the 
absence of the furnishing of such information if requested, such stockholder’s nomination shall not be considered in proper form pursuant to 
this Section 2.5(ii).  

(d) Without exception, no person shall be eligible for election or re-election as a director of the Corporation at an annual meeting of 
stockholders unless nominated in accordance with the provisions set forth in this Section 2.5(ii). In addition, a nominee shall not be eligible for 
election or re-election if a stockholder or Stockholder Associated Person, as applicable, takes action contrary to the representations made in the 
Nominee Solicitation Statement applicable to such nominee or if the Nominee Solicitation Statement applicable to such nominee contains an 
untrue statement of a material fact or omits to state a material fact necessary to make the statements therein not misleading. The chairperson of 
the annual meeting shall, if the facts warrant, determine and declare at the annual meeting that a nomination was not made in accordance with 
the provisions prescribed by these bylaws, and if the chairperson should so determine, he or she shall so declare at the annual meeting, and the 
defective nomination shall be disregarded.  
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(iii) Advance Notice of Director Nominations for Special Meetings.  

(a) For a special meeting of stockholders at which directors are to be elected pursuant to Section 2.3, nominations of persons for 
election to the board of directors shall be made only (1) by or at the direction of the board of directors or (2) by any stockholder of the 
Corporation who (A) is a stockholder of record at the time of the giving of the notice required by this Section 2.5(iii) and on the record date for 
the determination of stockholders entitled to vote at the special meeting and (B) delivers a timely written notice of the nomination to the 
secretary of the Corporation that includes the information set forth in Sections 2.5(ii)(b) and (ii)(c) above. To be timely, such notice must be 
received by the secretary at the principal executive offices of the Corporation not later than the close of business on the later of the 90th day 
prior to such special meeting or the tenth day following the day on which Public Announcement is first made of the date of the special meeting 
and of the nominees proposed by the board of directors to be elected at such meeting. A person shall not be eligible for election or re-election 
as a director at a special meeting unless the person is nominated (i) by or at the direction of the board of directors or (ii) by a stockholder in 
accordance with the notice procedures set forth in this Section 2.5(iii). In addition, a nominee shall not be eligible for election or re-election if a 
stockholder or Stockholder Associated Person, as applicable, takes action contrary to the representations made in the Nominee Solicitation 
Statement applicable to such nominee or if the Nominee Solicitation Statement applicable to such nominee contains an untrue statement of a 
material fact or omits to state a material fact necessary to make the statements therein not misleading.  

(b) The chairperson of the special meeting shall, if the facts warrant, determine and declare at the meeting that a nomination or 
business was not made in accordance with the procedures prescribed by these bylaws, and if the chairperson should so determine, he or she 
shall so declare at the meeting, and the defective nomination or business shall be disregarded.  

(iv) Other Requirements and Rights.  

In addition to the foregoing provisions of this Section 2.5, a stockholder must also comply with all applicable requirements of state law and of 
the 1934 Act and the rules and regulations thereunder with respect to the matters set forth in this Section 2.5. Nothing in this Section 2.5 shall 
be deemed to affect any right of the Corporation to omit a proposal from the Corporation’s proxy statement pursuant to Rule 14a-8 (or any 
successor provision) under the 1934 Act and nothing in this Section 2.5 shall be deemed to affect any rights of stockholders to request inclusion 
of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.  

2.6 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE  

Written notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail, postage prepaid, directed to the 
stockholder at his address as it appears on the records of the Corporation. An affidavit of the secretary or an assistant secretary or of the transfer 
agent of the Corporation that the notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.  
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2.7 QUORUM  

The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall 
constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by statute or by the 
Certificate of Incorporation. If, however, such quorum is not present or represented at any meeting of the stockholders, then either (i) the 
chairman of the meeting, or (ii) the stockholders entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn 
the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present or represented. At such 
adjourned meeting at which a quorum is present or represented, any business may be transacted that might have been transacted at the meeting 
as originally noticed.  

When a quorum is present or represented at any meeting, the vote of the holders of a majority of the stock having voting power present in 
person or represented by proxy shall decide any question brought before such meeting, unless the question is one upon which, by express 
provisions of the statutes, the Certificate of Incorporation, these Bylaws, the applicable stock exchange or the rules of the Securities Exchange 
Act of 1934, as amended, a different vote is required, in which case 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 or place, unless these Bylaws otherwise require, notice need not be given of the adjourned 
meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting the 
Corporation may transact any business that might have been transacted at the original meeting. If the adjournment is for more than 30 days, or 
if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each 
stockholder of record entitled to vote at the meeting.  

2.9 VOTING  

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of Sections 2.12 and 
2.14 of these Bylaws, subject to the provisions of Sections 217 and 218 of the General Corporation Law of Delaware (relating to voting rights 
of fiduciaries, pledgors and joint owners of stock and to voting trusts and other voting agreements).  

Except as may be otherwise provided in the Certificate of Incorporation, each stockholder shall be entitled to one vote for each share of capital 
stock held by such stockholder.  
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2.10 WAIVER OF NOTICE  

Whenever notice is required to be given under any provision of the General Corporation Law of Delaware or of the Certificate of Incorporation 
or these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether before or after the time stated therein, shall be 
deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person 
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting 
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the 
stockholders need be specified in any written waiver of notice unless so required by the Certificate of Incorporation or these Bylaws.  

2.11 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING  

Notwithstanding the following provisions of this Section 2.11, effective upon the listing of the Common Stock of the Corporation on the 
Nasdaq Stock Market and the registration of any class of securities of the Corporation pursuant to the requirements of the Securities Exchange 
Act of 1934, as amended, the stockholders of the Corporation may not take action by written consent without a meeting but must take any such 
actions at a duly called annual or special meeting.  

Except as otherwise provided in this Section 2.11, any action required by this chapter to be taken at any annual or special meeting of 
stockholders of a Corporation, or any action that may be taken at any annual or special meeting of such stockholders, may be taken without a 
meeting, without prior notice, and without a vote if a consent in writing, setting forth the action so taken, is signed by the holders of 
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at 
which all shares entitled to vote thereon were present and voted.  

Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those 
stockholders who have not consented in writing. If the action which is consented to is such as would have required the filing of a certificate 
under any section of the General Corporation Law of Delaware if such action had been voted on by stockholders at a meeting thereof, then the 
certificate filed under such section shall state, in lieu of any statement required by such section concerning any vote of stockholders, that 
written notice and written consent have been given as provided in Section 228 of the General Corporation Law of Delaware.  

2.12 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVING CONSENTS  

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment 
thereof, or entitled to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other 
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the 
purpose of any other lawful action, the board of directors may fix, in advance, a record date, which shall not be more than 60 nor less than 
10 days before the date of such meeting, nor more than 60 days prior to any other action.  
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If the board of directors does not so fix a record date, the fixing of such record date shall be governed by the provisions of Section 213 of the 
General Corporation Law of Delaware.  

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the 
meeting; provided, however, that the board of directors may fix a new record date for the adjourned meeting.  

2.13 PROXIES  

Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a meeting 
may authorize another person or persons to act for him by a written proxy, signed by the stockholder and filed with the secretary of the 
Corporation, but no such proxy shall be voted or acted upon after 3 years from its date, unless the proxy provides for a longer period. A proxy 
shall be deemed signed if the stockholder’s name is placed on the proxy (whether by manual signature, typewriting, telegraphic transmission or 
otherwise) by the stockholder or the stockholder’s attorney-in-fact. The revocability of a proxy that states on its face that it is irrevocable shall 
be governed by the provisions of Section 212(c) of the General Corporation Law of Delaware.  

2.14 LIST OF STOCKHOLDERS ENTITLED TO VOTE  

The officer who has charge of the stock ledger of a Corporation shall prepare and make, at least 10 days before every meeting of stockholders, 
a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder 
and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any 
purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the 
meeting is to be held. The stock ledger shall also be produced and kept at the time and place of the meeting during the whole time thereof, and 
may be inspected by any stockholder who is present. The stock ledger shall be the only evidence as to who are the stockholders entitled to 
examine the stock ledger, the list of stockholders or the books of the Corporation, or to vote in person or by proxy at any meeting of 
stockholders and of the number of shares held by each such stockholder.  

2.15 CONDUCT OF BUSINESS  

Meetings of stockholders shall be presided over by the chairman of the board, if any, or in his absence by the president, or in his absence by a 
vice president, or in the absence of the foregoing persons by a chairman designated by the board of directors, or in the absence of such 
designation by a chairman chosen at the meeting. The secretary shall act as secretary of the meeting, but in his absence the chairman of the 
meeting may appoint any person to act as secretary of the meeting. The chairman of any meeting of stockholders shall determine the order of 
business and the procedures at the meeting, including such matters as the regulation of the manner of voting and conduct of business.  
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ARTICLE III  

DIRECTORS  

3.1 POWERS  

Subject to the provisions of the General Corporation Law of Delaware and any limitations in the Certificate of Incorporation or these Bylaws 
relating to action required to be approved by the stockholders or by the outstanding shares, the business and affairs of the Corporation shall be 
managed and all corporate powers shall be exercised by or under the direction of the board of directors.  

3.2 NUMBER AND ELECTION  

The authorized number of directors of the Corporation shall be ten (10). No reduction of the authorized number of directors shall have the 
effect of removing any director before that director’s term of office expires.  

Effective as of the first meeting of stockholders at which the directors will be elected following the 2012 annual meeting of stockholders, each 
director shall be elected by the vote of the majority of the votes cast with respect to the nominee at any meeting for the election of directors at 
which a quorum is present, provided that, the directors shall be elected by the vote of a plurality of the votes cast on the election of directors at 
the 2012 annual meeting of stockholders and at any meeting for which (i) the Secretary receives a notice of a stockholder’s intention to 
nominate a person or persons for election to the board of directors in compliance with the advance notice provisions of Section 2.5 of these 
Bylaws and (ii) such nomination has not been withdrawn by such stockholder on or before the fourteenth (14th) day preceding the date the 
Corporation first mails its notice of meeting for such meeting of stockholders. For purposes of this Section, a majority of the votes cast means 
that the number of shares voted “for” a director must exceed the number of votes cast “against” that director.  

3.3 CLASSES OF DIRECTORS  

Each director shall be elected to hold office for a one-year term expiring at the next annual meeting of stockholders; provided, however, no 
terms in effect prior to the effective date of this amendment shall be shortened.  

Notwithstanding the foregoing, however, subject to the rights of the holders of any series of Preferred Stock then outstanding, (i) at the 2013 
annual meeting of stockholders, the directors whose terms expire at that meeting shall be elected to hold office for a one-year term expiring at 
the 2014 annual meeting of stockholders, (ii) at the 2014 annual meeting of stockholders, the directors whose terms expire at that meeting shall 
be elected to hold office for a one-year term expiring at the 2015 annual meeting of stockholders, and (iii) at the 2015 annual meeting of 
stockholders and each annual meeting of stockholders thereafter, all directors shall be elected to hold office for one-year terms expiring at the 
next annual meeting of stockholders. Notwithstanding the foregoing provisions of this Article, each director shall serve until his  
   

10  



successor is duly elected and qualified or until his earlier death, resignation or removal. No decrease in the number of directors constituting the 
Board of Directors shall shorten the term of any incumbent director.  

3.4 RESIGNATION AND VACANCIES  

Any director may resign at any time upon written notice to the Corporation. Stockholders may remove directors with or without cause. Any 
vacancy occurring in the board of directors with or without cause may be filled by (i) a majority of the remaining members of the board of 
directors, although such majority is less than a quorum, or (ii) the affirmative vote of the holders of a majority of the voting power of the then-
outstanding shares of voting stock of the Corporation entitled to vote generally in the election of directors voting together as a single class, and 
each director so elected shall hold office until the expiration of the term of office of the director whom he has replaced.  

Unless otherwise provided in the Certificate of Incorporation or these Bylaws:  

(i) Vacancies and newly created directorships resulting from any increase in the authorized number of directors elected by all of the 
stockholders having the right to vote as a single class may be filled by a majority of the directors then in office, although less than a quorum, or 
by a sole remaining director.  

(ii) Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors by the provisions of the 
Certificate of Incorporation, vacancies and newly created directorships of such class or classes or series may be filled by a majority of the 
directors elected by such class or classes or series thereof then in office, or by a sole remaining director so elected.  

If at any time, by reason of death or resignation or other cause, the Corporation should have no directors in office, then any officer or any 
stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the 
person or estate of a stockholder, may apply to the Court of Chancery for a decree summarily ordering an election as provided in Section 211 of 
the General Corporation Law of Delaware. If, at the time of filling any vacancy or any newly created directorship, the directors then in office 
constitute less than a majority of the whole board (as constituted immediately prior to any such increase), then the Court of Chancery may, 
upon application of any stockholder or stockholders holding at least 10% of the total number of the shares at the time outstanding having the 
right to vote for such directors, summarily order an election to be held to fill any such vacancies or newly created directorships, or to replace 
the directors chosen by the directors then in office as aforesaid, which election shall be governed by the provisions of Section 211 of 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 hold meetings, both regular and special, either within or outside the State of Delaware.  
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Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, members of the board of directors, or any committee designated 
by the board of directors, may participate in a meeting of the board of directors, or any committee, by means of conference telephone or similar 
communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting 
shall constitute presence in person at the meeting.  

3.6 REGULAR MEETINGS  

Regular meetings of the board of directors may be held without notice at such time and at such place as shall from time to time be determined 
by the board.  

3.7 SPECIAL MEETINGS; NOTICE  

Special meetings of the board of directors for any purpose or purposes may be called at any time by the chairman of the board, the president, 
any vice president, the secretary or any two directors.  

Notice of the time and place of special meetings shall be (i) delivered personally by hand, by courier or by telephone to each director, (ii) sent 
by first-class mail, postage prepaid, (iii) sent by facsimile, or (iv) sent by electronic mail, directed to each director at that director’s address, 
telephone number, facsimile number or electronic mail address, as the case may be, as it is shown on the records of the Corporation.  

If the notice is mailed, it shall be deposited in the United States mail at least 4 days before the time of the holding of the meeting. If the notice 
is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile, or (iii) sent by electronic mail, it shall be delivered or sent 
at least 24 hours before the time of the holding of the meeting. Any oral notice may be communicated to the director. The notice need not 
specify the place of the meeting, if the meeting is to be held at the principal executive office of the Corporation, or the purpose of the meeting.  

3.8 QUORUM  

At all meetings of the board of directors, a majority of the authorized number of directors shall constitute a quorum for the transaction of 
business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the board of directors, 
except as may be otherwise specifically provided by statute or by the Certificate of Incorporation. A meeting at which a quorum is initially 
present may continue to transact business notwithstanding the withdrawal of directors, if any action taken is approved by at least a majority of 
the required quorum for that meeting.  

3.9 WAIVER OF NOTICE  

Whenever notice is required to be given under any provision of the General Corporation Law of Delaware or of the Certificate of Incorporation 
or these Bylaws, a written waiver thereof, signed by the person entitled to notice, whether before or after the time stated therein, shall be 
deemed  
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equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a 
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the directors, or 
members of a committee of directors, need be specified in any written waiver of notice unless so required by the Certificate of Incorporation or 
these Bylaws.  

3.10 ADJOURNED MEETING; NOTICE  

If a quorum is not present at any meeting of the board of directors, then the directors present thereat may adjourn the meeting from time to 
time, without notice other than announcement at the meeting, until a quorum is present.  

3.11 CONDUCT OF BUSINESS  

Meetings of the board of directors shall be presided over by the chairman of the board, if any, or in his absence by the chief executive officer, 
or in their absence by a chairman chosen at the meeting. The secretary shall act as secretary of the meeting, but in his absence the chairman of 
the meeting may appoint any person to act as secretary of the meeting. The chairman of any meeting shall determine the order of business and 
the procedures at the meeting.  

3.12 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING  

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of 
the board of directors, or of any committee thereof, may be taken without a meeting if all members of the board or committee, as the case may 
be, consent thereto in writing, or by electronic transmission and the writing or writings or electronic transmission or transmissions are filed 
with the minutes of proceedings of the board or committee. Such filing shall be in paper form if the minutes are maintained in paper form and 
shall be in electronic form if the minutes are maintained in electronic form.  

3.13 FEES AND COMPENSATION OF DIRECTORS  

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the board of directors shall have the authority to fix the 
compensation of directors. The directors may be paid their expenses, if any, of attendance at each meeting of the board of directors and may be 
paid a fixed sum for attendance at each meeting of the board of directors or a stated salary as director. No such payment shall preclude any 
director from serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees 
may be allowed like compensation for attending committee meetings.  

3.14 REMOVAL OF DIRECTORS  

Unless otherwise restricted by statute, by the Certificate of Incorporation or by these Bylaws, any director or the entire board of directors may 
be removed, with or without cause, by the holders of  
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a majority of the shares then entitled to vote at an election of directors. If at any time a class or series of shares is entitled to elect one or more 
directors, the provisions of this Article 3.14 shall apply to the vote of that class or series and not to the vote of the outstanding shares as a 
whole.  

3.15 DIRECTOR INDEPENDENCE  

At least two-thirds of the members of the board of directors must be independent as defined by the requirements of the exchange on which the 
Corporation’s securities are listed and any other requirements of applicable law, provided, that in the event one or more directors become non-
independent or resign and such change causes the proportion of independent directors to be less than two-thirds of the board of directors, the 
Corporation shall have 150 days from the effective date of such determination or resignation to elect a new independent director. For purposes 
of this Section 3.15, “independence” shall be determined in accordance with the then applicable rules and regulations of the Securities and 
Exchange Commission and the primary stock exchange on which the Corporation’s stock is traded.  

ARTICLE IV  

COMMITTEES  

4.1 COMMITTEES OF DIRECTORS  

The board of directors may, by resolution passed by a majority of the whole board, designate one or more committees, with each committee to 
consist of one or more of the directors of the Corporation. The board may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a 
member of a committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or they 
constitute a quorum, may unanimously appoint another member of the board of directors to act at the meeting in the place of any such absent or 
disqualified member. Any such committee, to the extent provided in the resolution of the board of directors or in the Bylaws of the 
Corporation, shall have and may exercise all the powers and authority of the board of directors in the management of the business and affairs of 
the Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have 
the power or authority to (i) amend the Certificate of Incorporation (except that a committee may, to the extent authorized in the resolution or 
resolutions providing for the issuance of shares of stock adopted by the board of directors as provided in Section 151(a) of the General 
Corporation Law of Delaware, fix any of the preferences or rights of such shares relating to dividends, redemption, dissolution, any distribution 
of assets of the Corporation or the conversion into, or the exchange of such shares for, shares of any other class or classes or any other series of 
the same or any other class or classes of stock of the Corporation), (ii) adopt an agreement of merger or consolidation under Sections 251 or 
252 of the General Corporation Law of Delaware, (iii) recommend to the stockholders the sale, lease or exchange of all or substantially all of 
the Corporation’s property and assets, (iv) recommend to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or 
(v) amend the Bylaws of the Corporation; and, unless the board resolution establishing the committee, the Bylaws or the Certificate of  
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Incorporation expressly so provide, no such committee shall have the power or authority to declare a dividend, to authorize the issuance of 
stock, or to adopt a certificate of ownership and merger pursuant to Section 253 of the General Corporation Law of Delaware.  

4.2 COMMITTEE MINUTES  

Each committee shall keep regular minutes of its meetings and report the same to the board of directors when required.  

4.3 MEETINGS AND ACTION OF COMMITTEES  

Meetings and actions of committees shall be governed by, and held and taken in accordance with, the provisions of Article III of these Bylaws, 
Section 3.5 (place of meetings and meetings by telephone), Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), 
Section 3.8 (quorum), Section 3.9 (waiver of notice), Section 3.10 (adjournment and notice of adjournment), Section 3.11 (conduct of business) 
and 3.12 (action without a meeting), with such changes in the context of those Bylaws as are necessary to substitute the committee and its 
members for the board of directors and its members; provided, however, that the time of regular meetings of committees may also be called by 
resolution of the board of directors and that notice of special meetings of committees shall also be given to all alternate members, who shall 
have the right to attend all meetings of the committee. The board of directors may adopt rules for the government of any committee not 
inconsistent with the provisions of these Bylaws.  

ARTICLE V  

OFFICERS  

5.1 OFFICERS  

The officers of the Corporation shall be a chief executive officer, one or more vice presidents, a secretary and a chief financial officer. The 
Corporation may also have, at the discretion of the board of directors, a chairman of the board, a president, a chief operating officer, one or 
more executive, senior or assistant vice presidents, assistant secretaries and any such other officers as may be appointed in accordance with the 
provisions of Section 5.2 of these Bylaws. Any number of offices may be held by the same person.  

5.2 APPOINTMENT OF OFFICERS  

Except as otherwise provided in this Section 5.2, the officers of the Corporation shall be appointed by the board of directors, subject to the 
rights, if any, of an officer under any contract of employment. The board of directors may appoint, or empower an officer to appoint, such 
officers and agents of the business as the Corporation may require (whether or not such officer or agent is described in this Article V), each of 
whom shall hold office for such period, have such authority, and perform such duties as are provided in these Bylaws or as the board of 
directors may from time to time determine. Any vacancy occurring in any office of the Corporation shall be filled by the board of directors or 
may be filled by the officer, if any, who appointed such officer.  
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5.3 REMOVAL AND RESIGNATION OF OFFICERS  

Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by an 
affirmative vote of the majority of the board of directors at any regular or special meeting of the board or, except in the case of an officer 
chosen by the board of directors, by any officer upon whom such power of removal may be conferred by the board of directors or, in the case 
of an officer appointed by another officer, by such other officer.  

Any officer may resign at any time by giving written notice to the Corporation. Any resignation shall take effect at the date of the receipt of 
that notice or at any later time specified in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation shall not 
be necessary to make it effective. Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which the 
officer is a party.  

5.4 CHAIRMAN OF THE BOARD  

The chairman of the board, if such an officer be elected, shall, if present, preside at meetings of the board of directors and exercise and perform 
such other powers and duties as may from time to time be assigned to him by the board of directors or as may be prescribed by these Bylaws. If 
there is no chief executive officer, then the chairman of the board shall also be the chief executive officer of the Corporation and shall have the 
powers and duties prescribed in Section 5.5 of these Bylaws.  

5.5 CHIEF EXECUTIVE OFFICER  

The Chief Executive Officer of the Corporation shall, subject to the control of the Board of Directors, have general supervision, direction and 
control of the business and the officers of the Corporation. He or she shall preside at all meetings of the stockholders and, in the absence or 
nonexistence of a Chairman of the Board at all meetings of the Board of Directors. He or she shall have the general powers and duties of 
management usually vested in the chief executive officer of a Corporation, including general supervision, direction and control of the business 
and supervision of other officers of the Corporation, and shall have such other powers and duties as may be prescribed by the Board of 
Directors or these Bylaws.  

The Chief Executive Officer shall, without limitation, have the authority to execute bonds, mortgages and other contracts requiring a seal, 
under the seal of the Corporation, except where required or permitted by law to be otherwise signed and executed and except where the signing 
and execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the Corporation.  
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5.6 PRESIDENT  

Subject to such supervisory powers as may be given by these Bylaws or the Board of Directors to the Chairman of the Board or the Chief 
Executive Officer, if there be such officers, the president shall have general supervision, direction and control of the business and supervision 
of other officers of the Corporation, and shall have such other powers and duties as may be prescribed by the Board of Directors or these 
Bylaws. In the event a Chief Executive Officer shall not be appointed, the President shall have the duties of such office.  

5.7 VICE PRESIDENT  

In the absence or disability of the president, the vice presidents, if any, in order of their rank as fixed by the board of directors or, if not ranked, 
a vice president designated by the board of directors, shall perform all the duties of the chief executive officer and when so acting shall have all 
the powers of, and be subject to all the restrictions upon, the chief executive officer. The vice presidents shall have such other powers and 
perform such other duties as from time to time may be prescribed for them respectively by the board of directors, these Bylaws, the chief 
executive officer or the chairman of the board.  

5.8 SECRETARY  

The secretary shall keep or cause to be kept, at the principal executive office of the Corporation or such other place as the board of directors 
may direct, a book of minutes of all meetings and actions of directors, committees of directors, and stockholders. The minutes shall show the 
time and place of each meeting, whether regular or special (and, if special, how authorized and the notice given), the names of those present at 
directors’ meetings or committee meetings, the number of shares present or represented at stockholders’ meetings, and the proceedings thereof.  

The secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office of the Corporation’s transfer 
agent or registrar, as determined by resolution of the board of directors, a share register, or a duplicate share register, showing the names of all 
stockholders and their addresses, the number and classes of shares held by each, the number and date of certificates evidencing such shares, and 
the number and date of cancellation of every certificate surrendered for cancellation. The secretary shall give, or cause to be given, notice of all 
meetings of the stockholders and of the board of directors required to be given by law or by these Bylaws. He shall keep the seal of the 
Corporation, if one be adopted, in safe custody and shall have such other powers and perform such other duties as may be prescribed by the 
board of directors or by these Bylaws.  

5.9 CHIEF FINANCIAL OFFICER  

The chief financial officer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of accounts of 
the properties and business transactions of the Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, 
capital, retained earnings and shares. The books of account shall at all reasonable times be open to inspection by any director.  
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The chief financial officer shall deposit all money and other valuables in the name and to the credit of the Corporation with such depositaries as 
may be designated by the board of directors. He shall disburse the funds of the Corporation as may be ordered by the board of directors, shall 
render to the chief executive officer and directors, whenever they request it, an account of all of his transactions as treasurer and of the financial 
condition of the Corporation, and shall have such other powers and perform such other duties as may be prescribed by the board of directors or 
these Bylaws.  

5.10 ASSISTANT SECRETARY  

The assistant secretary, or, if there is more than one, the assistant secretaries in the order determined by the stockholders or board of directors 
(or if there be no such determination, then in the order of their election) shall, in the absence of the secretary or in the event of his or her 
inability or refusal to act, perform the duties and exercise the powers of the secretary and shall perform such other duties and have such other 
powers as the board of directors or the stockholders may from time to time prescribe.  

5.11 AUTHORITY AND DUTIES OF OFFICERS  

In addition to the foregoing authority and duties, all officers of the Corporation shall respectively have such authority and perform such duties 
in the management of the business of the Corporation as may be designated from time to time by the board of directors or the stockholders.  

ARTICLE VI  

INDEMNITY  

6.1 THIRD PARTY ACTIONS  

The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by 
reason of the fact that the person is or was a director, officer, employee or an agent of the Corporation, or is or was serving at the request of the 
Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, as a director or officer of another corporation, 
partnership, joint venture trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement 
actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he 
reasonably believed to be in or not opposed to the best interests of the Corporation, any predecessor of the Corporation, or any subsidiary of the 
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The 
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, 
shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be in or not  
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opposed to the best interest of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, and, with respect to 
any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.  

The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by 
reason of the fact that the person is or was a director, officer, employee or an agent of the Corporation, or is or was serving at the request of the 
Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, as an employee or agent of another corporation, 
partnership, joint venture trust or other enterprise, against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement 
actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he 
reasonably believed to be in or not opposed to the best interests of the Corporation, any predecessor of the Corporation, or any subsidiary of the 
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The 
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, 
shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be in or not 
opposed to the best interest of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, and, with respect to 
any criminal action or proceeding, had 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 was or is a party or is threatened to be made a party to any threatened, pending or completed 
action or suit by or in the right of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, to procure a 
judgment in its favor by reason of the fact that he is or was a director or officer of Corporation, any predecessor of the Corporation, or any 
subsidiary of the Corporation, or is or was serving at the request of the Corporation, any predecessor of the Corporation, or any subsidiary of 
the Corporation, as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against 
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection with the defense or settlement of such action or suit 
if he acted in good faith and in manner he reasonably believed to be in or not opposed to the best interests of the Corporation, any predecessor 
of the Corporation, or any subsidiary of the Corporation, and except that no indemnification shall be made in respect of any claim, issue or 
matter as to which such person shall have been adjudged to be liable to the Corporation, any predecessor of the Corporation, or any subsidiary 
of the Corporation, unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought 
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly 
and reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper.  

The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed 
action or suit by or in the right of the Corporation,  
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any predecessor of the Corporation, or any subsidiary of the Corporation, to procure a judgment in its favor by reason of the fact that he is or 
was an employee or agent of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, or is or was serving at 
the request of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorney’s fees) actually and 
reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in manner he 
reasonably believed to be in or not opposed to the best interests of the Corporation, any predecessor of the Corporation, or any subsidiary of the 
Corporation, and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been 
adjudged to be liable to the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, unless and only to the extent 
that the Delaware Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the 
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such 
expenses which the Delaware Court of Chancery or such other court shall deem proper.  

6.3 SUCCESSFUL DEFENSE  

To the extent that a director, officer, employee or agent of the Corporation, any predecessor of the Corporation, or any subsidiary of the 
Corporation, has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 6.1 and 6.2, or in 
defense of any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees) actually and reasonably 
incurred by him in connection therewith.  

6.4 DETERMINATION OF CONDUCT  

Any indemnification under Sections 6.1 and 6.2 (unless ordered by a court) shall be made by the Corporation only as authorized in the specific 
case upon a determination that the indemnification of the director, officer, employee or agent is proper in the circumstances because he has met 
the applicable standard of conduct set forth in Sections 6.1 and 6.2. Such determination shall be made (1) by the board of Directors or the 
Executive Committee by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (2) or if 
such quorum is not obtainable or, even if obtainable, a quorum of disinterested directors so directs, by independent 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 criminal action, suit or proceeding shall be paid by the Corporation in advance of the final disposition 
of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such 
amount if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation as authorized in this Article VI.  
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6.6 INDEMNITY NOT EXCLUSIVE  

The indemnification and advancement of expenses provided or granted pursuant to the other subsections of this section shall not be deemed 
exclusive of any other rights or limiting any other rights to which those seeking indemnification or advancement of expenses may be entitled 
under any by-law, certificate of incorporation, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his 
official capacity and as to action in another while holding such office.  

6.7 INSURANCE INDEMNIFICATION  

The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee 
or agent of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, or is or was serving at the request of the 
Corporation, as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any 
liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether or not the Corporation 
would have the power to indemnify him against such liability under the provisions of this Article VI.  

6.8 THE CORPORATION  

For purposes of this Article VI, references to “the Corporation” shall include, in addition to the resulting Corporation, any constituent 
corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, 
would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is was a director, 
officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, 
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under and 
subject to the provisions of this Article VI (including, without limitation the provisions of Section 6.4) with respect to the resulting or surviving 
corporation as he would have with respect to such constituent corporation if its separate existence had continued.  

6.9 EMPLOYEE BENEFIT PLANS  

For purposes of this Article VI, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any 
excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall 
include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, 
officer, employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and 
in a manner he reasonably deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this 
Article VI.  
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6.10 CONTINUATION OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES  

The indemnification and advanced of expenses provided by, or granted pursuant to, this Article VI shall, unless otherwise provided when 
authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the 
heirs, executors and administrators of such a person.  

6.11 INDEMNITY FUND  

Upon resolution passed by the Board, the Corporation may create a trust fund, grant a security interest and/or use other means (including, 
without limitation, letters of credit, surety bonds and/or similar arrangements), to ensure the payment of certain of its obligations arising under 
this Article VI and/or agreements which may be entered into between the Corporation and its officers and/or directors from time to time.  

ARTICLE VII  

RECORDS AND REPORTS  

7.1 MAINTENANCE AND INSPECTION OF RECORDS  

The Corporation shall, either at its principal executive office or at such place or places as designated by the board of directors, keep a record of 
its stockholders listing their names and addresses and the number and class of shares held by each stockholder, a copy of these Bylaws as 
amended to date, accounting books, and other records.  

Any stockholder of record, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose thereof, have the 
right during the usual hours for business to inspect for any proper purpose the Corporation’s stock ledger, a list of its stockholders, and its other 
books and records and to make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest 
as a stockholder. In every instance where an attorney or other agent is the person who seeks the right to inspection, the demand under oath shall 
be accompanied by a power of attorney or such other writing that authorizes the attorney or other agent to so act on behalf of the stockholder. 
The demand under oath shall be directed to the Corporation at its registered office in Delaware or at its principal place of business.  

7.2 INSPECTION BY DIRECTORS  

Any director shall have the right to examine the Corporation’s stock ledger, a list of its stockholders and its other books and records for a 
purpose reasonably related to his position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to determine 
whether a director is entitled to the inspection sought. The Court may summarily order the Corporation to permit the director to inspect any and 
all books and records, the stock ledger, and the stock list and to make copies or extracts therefrom. The Court may, in its discretion, prescribe 
any limitations or conditions with reference to the inspection, or award such other and further relief as the Court may deem just and proper.  
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7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONS  

The chairman of the board, the chief executive officer, any vice president, the chief financial officer, the secretary or assistant secretary of this 
Corporation, or any other person authorized by the board of directors or the chief executive officer or a vice president, is authorized to vote, 
represent, and exercise on behalf of this Corporation all rights incident to any and all shares of any other corporation or corporations standing in 
the name of this Corporation. The authority granted herein may be exercised either by such person directly or by any other person authorized to 
do so by proxy or power of attorney duly executed by such person having the authority.  

ARTICLE VIII  

GENERAL MATTERS  

8.1 CHECKS  

From time to time, the board of directors shall determine by resolution which person or persons may sign or endorse all checks, drafts, other 
orders for payment of money, notes or other evidences of indebtedness that are issued in the name of or payable to the Corporation, and only 
the persons so authorized shall sign or endorse those instruments.  

8.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS  

The board of directors, except as otherwise provided in these Bylaws, may authorize any officer or officers, or agent or agents, to enter into any 
contract or execute any instrument in the name of and on behalf of the Corporation; such authority may be general or confined to specific 
instances. Unless so authorized or ratified by the board of directors or within the agency power of an officer, no officer, agent or employee 
shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any 
purpose or for any amount.  

8.3 STOCK CERTIFICATES; PARTLY PAID SHARES  

The shares of a corporation shall be represented by certificates, provided that the board of directors of the Corporation may provide by 
resolution or resolutions that some or all of any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall not 
apply to shares represented by a certificate until such certificate is surrendered to the Corporation. Notwithstanding the adoption of such a 
resolution by the board of directors, every holder of stock represented by certificates and upon request every holder of uncertificated shares 
shall be entitled to have a certificate signed by, or in the name of the Corporation by the chairman or vice-chairman of the board of directors, or 
the president or vice-president, and by the treasurer or an assistant treasurer, or the secretary or an assistant secretary of such Corporation 
representing the number of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any 
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has to be such officer, transfer 
agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he were such officer, transfer 
agent or registrar at the date of issue.  
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The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid 
therefor. Upon the face or back of each stock certificate issued to represent any such partly paid shares, upon the books and records of the 
Corporation in the case of uncertificated partly paid shares, the total amount of the consideration to be paid therefor and the amount paid 
thereon shall be stated. Upon the declaration of any dividend on fully paid shares, the Corporation shall declare a dividend upon partly paid 
shares of the same class, but only upon the basis of the percentage of the consideration actually paid thereon.  

8.4 SPECIAL DESIGNATION ON CERTIFICATES  

If the Corporation is authorized to issue more than one class of stock or more than one series of any class, then the powers, the designations, the 
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, 
limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate that the 
Corporation shall issue to represent such class or series of stock; provided, however, that, except as otherwise provided in Section 202 of the 
General Corporation Law of Delaware, in lieu of the foregoing requirements there may be set forth on the face or back of the certificate that the 
Corporation shall issue to represent such class or series of stock a statement that the Corporation will furnish without charge to each 
stockholder who so requests the powers, the designations, the preferences, and the relative, participating, optional or other special rights of each 
class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Within a reasonable time after 
the issuance or transfer of uncertificated stock, the corporation shall send to the registered owner thereof a written notice containing the 
information required to be set forth or stated on certificates pursuant to this Section 8.4 or Sections 156, 202(a) or 218(a) of the General 
Corporation Law of Delaware or with respect to this Section 8.4 a statement that the corporation will furnish without charge to each 
stockholder who so requests the powers, designations, preferences and relative, participating, optional or other special rights of each class of 
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. Except as otherwise expressly 
provided by law, the rights and obligations of the holders of uncertificated stock and the rights and obligations of the holders of certificates 
representing stock of the same class and series shall be identical.  

8.5 LOST CERTIFICATES  

Except as provided in this Section 8.5, no new certificates for shares shall be issued to replace a previously issued certificate unless the latter is 
surrendered to the Corporation and cancelled at the same time. The Corporation may issue a new certificate of stock or uncertificated shares in 
the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of 
the lost, stolen or destroyed certificate, or his legal representative, to give the Corporation a bond sufficient to indemnify it against any claim 
that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or 
uncertificated shares.  
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8.6 CONSTRUCTION; DEFINITIONS  

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the Delaware General Corporation Law 
shall govern the construction of these Bylaws. Without limiting the generality of this provision, the singular number includes the plural, the 
plural number includes the singular, and the term “person” includes both a Corporation and a natural person.  

8.7 DIVIDENDS  

The directors of the Corporation, subject to any restrictions contained in the Certificate of Incorporation, may declare and pay dividends upon 
the shares of its capital stock pursuant to the General Corporation Law of Delaware. Dividends may be paid in cash, in property, or in shares of 
the Corporation’s capital stock.  

The directors of the Corporation may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any 
proper purpose and may abolish any such reserve. Such purposes shall include but not be limited to equalizing dividends, repairing or 
maintaining any property of the Corporation, and meeting contingencies.  

8.8 FISCAL YEAR  

The fiscal year of the Corporation shall be fixed by resolution of the board of directors and may be changed by the board of directors.  

8.9 SEAL  

The Corporation may adopt a corporate seal, which may be altered at pleasure, and may use the same by causing it or a facsimile thereof to be 
impressed or affixed or in any other manner reproduced.  

8.10 TRANSFER OF STOCK  

Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by proper 
evidence of succession, assignation or authority to transfer, it shall be the duty of the Corporation to issue a new certificate or uncertificated 
shares to the person entitled thereto, cancel the old certificate, and record the transaction in its books.  

8.11 STOCK TRANSFER AGREEMENTS  

The Corporation shall have power to enter into and perform any agreement with any number of stockholders of any one or more classes of 
stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more classes owned by such stockholders in 
any manner not prohibited by the General Corporation Law of Delaware.  
   

25  



8.12 REGISTERED STOCKHOLDERS  

The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends 
and to vote as such owner, shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares, 
and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, whether or 
not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware.  

ARTICLE IX  

AMENDMENTS  

The original or other Bylaws of the Corporation may be adopted, amended or repealed by the stockholders entitled to vote; provided, however, 
that the Corporation may, in its Certificate of Incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors. The fact 
that such power has been so conferred upon the directors shall not divest the stockholders of the power, nor limit their power to adopt, amend 
or repeal Bylaws.  

ARTICLE X  

DISSOLUTION  

If it should be deemed advisable in the judgment of the board of directors of the Corporation that the Corporation should be dissolved, the 
board, after the adoption of a resolution to that effect by a majority of the whole board at any meeting called for that purpose, shall cause notice 
to be mailed to each stockholder entitled to vote thereon of the adoption of the resolution and of a meeting of stockholders to take action upon 
the resolution.  

At the meeting a vote shall be taken for and against the proposed dissolution. If a majority of the outstanding stock of the Corporation entitled 
to vote thereon votes for the proposed dissolution, then a certificate stating that the dissolution has been authorized in accordance with the 
provisions of Section 275 of the General Corporation Law of Delaware and setting forth the names and residences of the directors and officers 
shall be executed, acknowledged, and filed and shall become effective in accordance with Section 103 of the General Corporation Law of 
Delaware. Upon such certificate’s becoming effective in accordance with Section 103 of the General Corporation Law of Delaware, the 
Corporation shall be dissolved.  
   

26  



ARTICLE XI  

CUSTODIAN  

11.1 APPOINTMENT OF A CUSTODIAN IN CERTAIN CASES  

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

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

(ii) the business of the Corporation is suffering or is threatened with irreparable injury because the directors are so divided respecting the 
management of the affairs of the Corporation that the required vote for action by the board of directors cannot be obtained and the stockholders 
are unable to terminate this division; or  

(iii) the Corporation has abandoned its business and has failed within a reasonable time to take steps to dissolve, liquidate or distribute its 
assets.  

11.2 DUTIES OF CUSTODIAN  

The custodian shall have all the powers and title of a receiver appointed under Section 291 of the General Corporation Law of Delaware, but 
the authority of the custodian shall be to continue the business of the Corporation and not to liquidate its affairs and distribute its assets, except 
when the Court of Chancery otherwise orders and except in cases arising under Sections 226(a)(3) or 352(a)(2) of the General Corporation Law 
of Delaware.  

ARTICLE XII  

LOANS TO OFFICERS  

Subject to applicable law, the Corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other employee 
of the Corporation or of its subsidiaries, including any officer or employee who is a Director of the Corporation or its subsidiaries, whenever, in 
the judgment of the Board of Directors, such loan, guarantee or assistance may reasonably be expected to benefit the Corporation. The loan, 
guarantee or other assistance may be with or without interest and may be unsecured, or secured in such manner as the Board of Directors shall 
approve, including, without limitation, a pledge of shares of stock of the Corporation. Nothing in this Bylaw shall be deemed to deny, limit or 
restrict the powers of guaranty or warranty of the Corporation at common law or under any statute.  
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SECRETARY’S CERTIFICATE OF ADOPTION OF BYLAWS  

OF  

JUNIPER NETWORKS, INC.  

The undersigned does hereby certify:  
   

   

IN WITNESS WHEREOF, I hereunto subscribe my name effective this 19th day of May, 2015.  
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  1. I am the duly elected and acting Secretary of Juniper Networks, Inc., a Delaware corporation. 

  2. The foregoing Amended and Restated Bylaws consisting of 27 pages constitute the Amended and Restated Bylaws of the 
corporation as adopted by the directors of the corporation effective as of May 19, 2015. 

By: /s/ Mitchell L. Gaynor  



Exhibit 4.3 

JUNIPER NETWORKS, INC.  

2015 EQUITY INCENTIVE PLAN  

1. Purposes of the Plan . The Plan is intended to attract and retain the best available personnel for positions of substantial responsibility, 
to provide additional incentive to Service Providers and to promote the success of the Company’s business  

The Plan permits the grant of Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Performance Shares, 
Performance Units, Deferred Stock Units and Dividend Equivalents. The Plan also provides for the automatic, non-discretionary grant 
of certain Awards to Outside Directors as further specified herein.  

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

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

(b) “ Applicable Laws ” means the requirements relating to the administration of equity incentive plans, the grant of Awards and the 
related issuance of Shares under U.S. state corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation 
system on which the Common Stock is listed or quoted and under the laws, rules and regulations of any foreign country or jurisdiction where 
Awards are, or will be, granted under the Plan or where Participants may reside and/or work, as such requirements shall be in place from time 
to time.  

(c) “ Award ” means, individually or collectively, a grant under the Plan of Options, Restricted Stock, Restricted Stock Units, Stock 
Appreciation Rights, Performance Shares, Performance Units, Deferred Stock Units or Dividend Equivalents.  

(d) “ Award Agreement ” means the written or electronic agreement, in such form as the Administrator prescribes from time to 
time, setting forth the terms and provisions applicable to each Award granted under the Plan. The Award Agreement is subject to the terms and 
conditions of the Plan.  

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

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

(i) A change in the ownership of the Company which occurs on the date that any one person, or more than one person acting 
as a group (“ Person ”), acquires ownership of the stock of the Company that, together with the stock held by such Person, constitutes more 
than fifty percent (50%) of the total voting power of the stock of the Company; provided, however, that for purposes of this subsection, the 
acquisition of additional stock by any Person, who is considered to own more than fifty percent (50%) of the total voting power of the stock of 
the Company will not be considered a Change in Control; or  
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(ii) A change in the effective control of the Company which occurs on the date that a majority of members of the Board is 
replaced during any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of the members of the 
Board prior to the date of the appointment or election; or  

(iii) A change in the ownership of a substantial portion of the Company’s assets which occurs on the date that any Person 
acquires (or has acquired during the twelve (12) month period ending on the date of the most recent acquisition by such person or 
persons) assets from the Company that have a total gross fair market value equal to or more than fifty percent (50%) of the total gross fair 
market value of all of the assets of the Company immediately prior to such acquisition or acquisitions; provided, however, that for purposes of 
this subsection (iii), the following will not constitute a change in the ownership of a substantial portion of the Company’s assets: (A) a transfer 
to an entity that is controlled by the Company’s stockholders immediately after the transfer (provided that such entity is controlled in 
substantially the same proportions by the Company’s stockholders who held the Company’s securities immediately before such transfer), or 
(B) a transfer of assets by the Company to: (1) a stockholder of the Company (immediately before the asset transfer) in exchange for the 
Company’s stock (provided that the value of the Company’s stock exchanged for such assets shall be substantially equal to or greater than the 
value of such assets, as determined by the Board), (2) an entity, fifty percent (50%) or more of the total value or voting power of which is 
owned, directly or indirectly, by the Company, (3) a Person, that owns, directly or indirectly, fifty percent (50%) or more of the total value or 
voting power of all the outstanding stock of the Company, or (4) an entity, at least fifty percent (50%) of the total value or voting power of 
which is owned, directly or indirectly, by a Person described in this subsection (iii)(B)(3). For purposes of this subsection (iii), gross fair 
market value means the value of the assets of the Company, or the value of the assets being disposed of, determined without regard to any 
liabilities associated with such assets.  

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

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

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

(g) “ Code ” means the U.S. Internal Revenue Code of 1986, as amended.  
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(h) “ Common Stock ” means the common stock of the Company.  

(i) “ Committee ” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board or a 
duly authorized committee of the Board, in accordance with Section 4(a) of the Plan.  

(j) “ Company ” means Juniper Networks, Inc., a Delaware corporation, or any successor thereto.  

(k) “ Company Group ” means the Company, any Parent or Subsidiary, and any entity that, from time to time and at the time of any 
determination, directly or indirectly, is in control of, is controlled by or is under common control with the Company.  

(l) “ Consultant ” means any natural person engaged by the Company Group to render services and who is compensated for such 
services, but who is neither an Employee nor a Director; provided, that a Consultant will include only those persons to whom the issuance of 
Common Stock may be registered under Form S-8 under the U.S. Securities Act of 1933, as amended.  

(m) “ Continuous Status as a Director ” means that the Director relationship is not interrupted or terminated.  

(n) “ Deferred Stock Unit ” means a deferred stock unit Award granted to a Participant pursuant to Section 15.  

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

(p) “ Disability ” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided that in the case of 
Awards other than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and total disability exists in 
accordance with uniform and non-discriminatory standards adopted by the Administrator from time to time.  

(q) “ Dividend Equivalent ” means a credit, payable in cash or Shares, made at the discretion of the Administrator, to the account of 
a Participant in an amount equal to the cash dividends paid on one Share for each Share represented by an Award held by such Participant. 
Dividend Equivalents may be subject to the same vesting restrictions as the related Shares subject to an Award, at the discretion of the 
Administrator.  

(r) “ Employee ” means any person, including Officers and Directors, employed by the Company or any member of the Company 
Group. However, with respect to Incentive Stock Options, an Employee must be employed by the Company or any Parent or Subsidiary. 
Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company.  
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(s) “ Exchange Act ” means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated 
thereunder.  

(t) “ Fair Market Value ” means the closing sales price of Common Stock on the date of determination (or the mean of the closing 
bid and asked prices for the Common Stock if no sales were reported) as reported by the New York Stock Exchange or such other source as the 
Administrator deems to be reliable. Notwithstanding the foregoing, if the determination date for the Fair Market Value occurs on a weekend, 
holiday or other non-Trading Day, the Fair Market Value will be the price as determined above on the immediately preceding Trading Day, 
unless otherwise determined by the Administrator. In addition, for purposes of determining the fair market value of Shares for any reason other 
than the determination of the exercise price of Options or Stock Appreciation Rights, fair market value will be determined by the Administrator 
in a manner compliant with Applicable Laws and applied consistently for such purpose. The determination of fair market value for purposes of 
tax withholding may be made in the Administrator’s sole discretion subject to Applicable Laws and is not required to be consistent with the 
determination of Fair Market Value for other purposes.  

(u) “ Fiscal Year ” means a fiscal year of the Company.  

(v) “ Full Value Award ” means a grant of Restricted Stock, a Restricted Stock Unit, a Performance Share or a Deferred Stock Unit 
hereunder.  

(w) “ Incentive Stock Option ” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 
of the Code.  

(x) “ Nonstatutory Stock Option ” means an Option not intended to qualify as an Incentive Stock Option.  

(y) “ Officer ” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.  

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

(aa) “ Optioned Stock ” means the Common Stock subject to an Option.  

(bb) “ Outside Director ” means a Director who is not an Employee.  

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

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

(ee) “ Performance Goals ” means the goal(s) (or combined goal(s)) determined by the Administrator (in its discretion) to be 
applicable to a Participant with respect to an Award. As determined by the Administrator, the performance measures for any performance 
period will be any one or more of the following objective performance criteria, applied to either the  
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Company as a whole or, except with respect to stockholder return metrics, to a region, business unit, affiliate or business segment, and 
measured either on an absolute basis or relative to a pre-established target, to a previous period’s results or to a designated comparison group, 
and, with respect to financial metrics, which may be determined in accordance with United States Generally Accepted Accounting Principles (“ 
GAAP ”), in accordance with accounting principles established by the International Accounting Standards Board (“ IASB Principles ”) or 
which may be adjusted when established to exclude any items otherwise includable under GAAP or under IASB Principles: (i) cash flow 
(including operating cash flow or free cash flow), (ii) cash position, (iii) revenue (on an absolute basis or adjusted for currency effects), 
(iv) revenue growth, (v) contribution margin, (vi) gross margin, (vii) operating margin (viii) operating expenses or operating expenses as a 
percentage of revenue, (ix) earnings (which may include earnings before interest and taxes, earnings before taxes and net earnings), 
(x) earnings per share, (xi) operating income, (xii) net income, (xiii) stock price, (xiv) return on equity, (xv) total stockholder return, 
(xvi) growth in stockholder value relative to a specified publicly reported index (such as the S&P 500 Index), (xvii) return on capital, 
(xviii) return on assets or net assets, (xix) return on investment, (xx) economic value added, (xxi) operating profit or net operating profit, 
(xxii) operating margin, (xxiii) market share, (xxiv) contract awards or backlog, (xxv) overhead or other expense reduction, (xxvi) credit rating, 
(xxvii) objective customer indicators, (xxviii) new product invention or innovation, (xxix) attainment of research and development milestones, 
(xxx) improvements in productivity, (xxxi) attainment of objective operating goals, and (xxxii) objective employee metrics. The Performance 
Goals may differ from Participant to Participant and from Award to Award. In particular, the Administrator may appropriately adjust any 
evaluation of performance under a Performance Goal to exclude (a) any extraordinary non-recurring items, (b) the effect of any merger, 
acquisition, or other business combination or divestiture or (c) the effect of any changes in accounting principles affecting the Company’s or a 
business units’, region’s, affiliate’s or business segment’s reported results.  

(ff) “ Performance Share ” means a performance share Award granted to a Participant pursuant to Section 13.  

(gg) “ Performance Unit ” means a performance unit Award granted to a Participant pursuant to Section 14.  

(hh) “ Plan ” means this 2015 Equity Incentive Plan, as amended.  

(ii) “ Plan Minimum Vesting Requirements ” means the minimum vesting requirements for Awards under Plan Section 4(b)(vi) 
hereunder.  

(jj) “ Restricted Stock ” means a restricted stock Award granted to a Participant pursuant to Section 11.  

(kk) “ Restricted Stock Unit ” means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, 
granted pursuant to Section 12. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company, subject to 
the terms and conditions of the applicable Restricted Stock Unit Award Agreement, and each holder of a Restricted Stock Unit shall have no 
rights other than those of a general creditor of the Company.  
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(ll) “ Rule 16b-3 ” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being 
exercised with respect to the Plan.  

(mm) “ Section 16(b) ” means Section 16(b) of the Exchange Act.  

(nn) “ Section 409A ” means Section 409A of the Code.  

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

(pp) “ Share ” means a share of the Common Stock, as adjusted in accordance with Section 20 of the Plan.  

(qq) “ Stock Appreciation Right ” or “ SAR ” means a stock appreciation right granted pursuant to Section 8 below.  

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

(ss) “ Tax Obligations ” means tax and social insurance liability obligations and requirements in connection with the Awards, 
including, without limitation, (A) all federal, state, and local taxes (including the Participant’s Federal Insurance Contributions Act (FICA) 
obligation or other payroll taxes) that are required to be withheld by an entity in the Company Group, (B) any fringe benefit tax liability the 
responsibility for which the Participant has, or has agreed to bear, with respect to such Award or the Shares subject to the Award, and (C) any 
other taxes of an entity in the Company Group the responsibility for which the Participant has, or has agreed to bear, with respect to such 
Award or the Shares subject to the Award).  

(tt) “ Trading Day ” means a day on which the applicable stock exchange or national market system is open for trading.  

3. Stock Subject to the Plan .  

(a) Stock Subject to the Plan . Subject to the provisions of Section 20 of the Plan, the maximum aggregate number of Shares that 
may be issued under this Plan is (i) any Shares that, as of the date stockholders of the Company initially approve this Plan, have been reserved 
but not issued under the Company’s 2006 Equity Incentive Plan, as amended (the “ 2006 Plan ”), to a maximum of 38,000,000 Shares, and 
(ii) Shares subject to stock options or other awards granted under the 2006 Plan or the Company’s 1996 Stock Incentive Plan that, after the date 
stockholders of the Company initially approve this Plan, expire or otherwise terminate without having been vested or exercised in full, to a 
maximum of 29,000,000 Shares. All of the Shares issuable under the Plan may be authorized, but unissued, or reacquired Common Stock.  

(b) Share Conversion Ratio . Any Shares that are subject to Options, SARs shall be counted against the numerical limits of this 
Section 3 as one Share for every Share  
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subject thereto. Any Shares subject to Full Value Awards with a per Share or unit purchase price lower than 100% of Fair Market Value on the 
date of grant shall be counted against the numerical limits of this Section 3 as two and one-tenth Shares for every one Share subject thereto. To 
the extent that a Share that was subject to an Award that counted as two and one-tenth Shares against the Plan reserve pursuant to the preceding 
sentence is recycled back into the Plan under the next paragraph of this Section 3, the Plan shall be credited with two and one-tenth Shares.  

(c) Lapsed Awards . If an Award expires or becomes unexercisable without having been exercised in full, or, with respect to a Full 
Value Award, is forfeited to or repurchased by the Company at its original purchase price due to such Award failing to vest, the unpurchased 
Shares (or for Awards other than Options and SARs, the forfeited or repurchased Shares) which were subject thereto shall become available for 
future grant or sale under the Plan (unless the Plan has terminated). With respect to SARs, when an SAR is exercised, the Shares subject to a 
SAR Award Agreement shall be counted against the numerical limits of Section 3 above, as one Share for every Share subject thereto, 
regardless of the number of Shares used to settle the SAR upon exercise (i.e., Shares withheld to satisfy the exercise price of an SAR shall not 
remain available for issuance under the Plan). Shares that have actually been issued under the Plan under any Award shall not be returned to the 
Plan and shall not become available for future distribution under the Plan; provided, however, that if Shares of Full Value Awards are 
repurchased by the Company at their original purchase price or are forfeited to the Company due to such Awards failing to vest, such Shares 
shall become available for future grant under the Plan. Shares that are subject to an Option Award Agreement that are used to pay the exercise 
price of an Option shall not become available for future grant or sale under the Plan. Shares that are subject to an Award Agreement that 
are used to satisfy Tax Obligations shall not become available for future grant or sale under the Plan. To the extent an Award under the Plan is 
paid out in cash rather than stock, such cash payment shall not reduce the number of Shares available for issuance under the Plan. Any payout 
of Awards that are payable only in cash shall not reduce the number of Shares available for issuance under the Plan. Conversely, any forfeiture 
of Awards that are payable only in cash shall not increase the number of Shares available for issuance under the Plan. Notwithstanding the 
foregoing and, subject to adjustment as provided in Section 20, the maximum number of Shares that may be issued upon the exercise of 
Incentive Stock Options will equal the aggregate Share number stated in Section 3(a), plus, to the extent allowable under Section 422 of the 
Code and the Treasury Regulations thereunder, any Shares that become available for issuance under the Plan pursuant to Section 3(c).  

4. Administration of the Plan .  

(a) Procedure .  

(i) Multiple Administrative Bodies . If permitted by Applicable Laws, the Plan may be administered by different Committees 
with respect to different groups of Service Providers.  

(ii) Section 162(m) . To the extent that the Administrator determines it to be desirable to qualify Awards granted hereunder 
as “performance-based compensation”  
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within the meaning of Section 162(m) of the Code, the Plan shall be administered by a Committee consisting solely of two or more “outside 
directors” within the meaning of Section 162(m) of the Code.  

(iii)  Rule 16b-3 . To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the Plan will be 
administered by a Committee constituted to comply with Rule 16b-3.  

(iv) Administration With Respect to Other Persons . Other than as provided above, the Plan shall be administered by (A) the 
Board, (B) a committee designated by the Board, or (C) a sub-committee designated by the designated Committee, which Committee or sub-
committee shall be constituted to satisfy Applicable Laws. Once appointed, such Committee shall serve in its designated capacity until 
otherwise directed by the Board. The Board may increase the size of the Committee and appoint additional members, remove members and 
substitute new members, fill vacancies, and remove all members of the Committee and thereafter directly administer the Plan, all to the extent 
permitted by Applicable Laws.  

(v) Administration With Respect to Automatic Grants to Outside Directors . Automatic grants to Outside Directors shall be 
pursuant to Section 10 hereof and therefore shall not be subject to any discretionary administration.  

(b) Powers of the Administrator . Subject to the provisions of the Plan (including the non-discretionary automatic grant to Outside 
Director provisions of Section 10), and in the case of a Committee, subject to the specific duties delegated by the Board to such Committee, the 
Administrator shall have the authority, in its discretion:  

(i) to determine the Fair Market Value in accordance with Section 2(t) of the Plan;  

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

(iii) to determine whether and to what extent Awards are granted hereunder;  

(iv) to determine the number of shares of Common Stock to be covered by each Award granted hereunder;  

(v) to approve forms of agreement for use under the Plan, which, for the avoidance of doubt, need not be identical for each 
Participant or Award;  

(vi) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. 
Such terms and conditions include, but are not limited to, the exercise price, the time or times when Awards vest or may be exercised (which 
may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions (subject to compliance with applicable laws, 
including Code Section 409A), and any  
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restriction or limitation regarding any Award or the Shares relating thereto, based in each case on such factors as the Administrator, in its sole 
discretion, shall determine; provided, however, that, subject to Section 4(d), Awards may not vest earlier than the one (1) year anniversary of 
the grant date (except if accelerated (A) pursuant to Section 20 hereof or pursuant to change of control severance agreements entered into by 
and between the Company and any Service Provider, (B) due to a Participant’s death, or (C) due to a Participant’s Disability);  

(vii) to construe and interpret the terms of the Plan, Awards granted pursuant to the Plan and any other agreement defining 
the rights and obligations of the Company and the Participants under the Plan;  

(viii) to prescribe, amend and rescind rules and regulations relating to the Plan;  

(ix) to modify or amend each Award (subject to Section 6(c) and Section 24(c) of the Plan);  

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

(xi) to determine the terms and restrictions applicable to Awards;  

(xii) to determine whether Awards will be adjusted for Dividend Equivalents and whether such Dividend Equivalents shall 
be subject to vesting;  

(xiii) to adopt such modifications, procedures, plans and sub-plans as may be necessary, desirable or appropriate to comply 
with provisions of the laws of the United States or any other country, to allow for tax-preferred treatment of Awards or otherwise provide for or 
facilitate the participation by Participants who reside outside of the United States, in order to assure the viability of the benefits of Awards 
made to Participants located in the United States or such other jurisdictions and to further the objectives of the Plan; and  

(xiv) to make all other determinations deemed necessary or advisable for administering the Plan.  

(c) Effect of Administrator’s Decision . All decisions, determinations and interpretations of the Administrator shall be final and 
binding on all Participants and any other holders of any Awards granted under the Plan.  

(d) Exception to Plan Minimum Vesting Requirements .  

(i) Awards that result in issuing up to 5% of the maximum aggregate number of shares of Stock authorized for issuance 
under the Plan (the “ 5% Limit ”) may be granted to any one or more Service Providers without respect to the Plan Minimum Vesting 
Requirements.  
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(ii) All Awards that have their vesting accelerated (A) pursuant to a Change in Control transaction described in Section 20(c) 
hereof (including vesting acceleration in connection with employment termination following such event), (B) due to a Participant’s death, or 
(C) due to a Participant’s Disability, shall not count against the 5% limit.  

(iii) For the avoidance of doubt, if the Administrator accelerates the vesting of an Award but such acceleration does not 
result in the Plan Minimum Vesting Requirements not being satisfied for the that Award, this acceleration will not count toward the 5% Limit.  

5. Eligibility . Nonstatutory Stock Options, Restricted Stock, Restricted Stock Units, Stock Appreciation Rights, Performance Shares, 
Performance Units, Deferred Stock Units and Dividend Equivalents may be granted to Service Providers. Incentive Stock Options may be 
granted only to Employees. Notwithstanding the foregoing, Outside Directors may only be granted Awards as specified in Section 10 hereof.  

6. Limitations .  

(a) Section 162(m) Limitations . Subject to adjustment as provided in Section 20, during any Fiscal Year, no Employee may be 
granted:  

(i) Options and Stock Appreciation Rights to purchase more than 2,000,000 Shares; provided, however, that such limit shall 
be 4,000,000 Shares in the Employee’s first Fiscal Year of Company service.  

(ii) Restricted Stock and/or Performance Shares and/or Restricted Stock Units covering more than 1,000,000 Shares; 
provided, however, that such limit shall be 2,000,000 Shares in the Employee’s first Fiscal Year of Company service.  

(iii) Performance Units, having an initial value greater than $2,000,000, provided, however, that such limit shall be 
$4,000,000 in the Employee’s first Fiscal Year of Company service.  

(b) Outside Director Award Limitations . No Outside Director may be granted, in any Fiscal Year (i) stock-settled Awards with a 
grant date fair value (determined under U.S. generally accepted accounting principles) of more than $1,000,000, or (iii) cash-settled Awards 
with a grant date fair value (determined under U.S. generally accepted accounting principles) of more than $1,000,000. Any Awards granted to 
an individual while he or she is an Employee, or while he or she was a Consultant but not an Outside Director, shall not count against the 
foregoing limitation.  

(c) No Repricing . Without the consent of the Company’s stockholders, (i) the exercise price for an Option or SAR may not 
be reduced and (ii) the Company may not pay cash or issue new Awards in exchange for the surrender and cancellation of any, or all, Options 
or SARs with an exercise price that is less than the current Fair Market Value. This shall include, without limitation, a repricing of the Option 
or SAR as well as an Option or SAR exchange  
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program whereby the Participant agrees to cancel an existing Option or SAR in exchange for an Option, SAR or other Award. If an Option or 
SAR is cancelled in the same Fiscal Year in which it was granted (other than in connection with a transaction described in Section 20), the 
cancelled Option or SAR as well as any replacement Option or SAR will be counted against the limits set forth in section 6(a)(i) above. 
Moreover, if the exercise price of an Option or SAR is reduced, the transaction will be treated as a cancellation of the Option or SAR and the 
grant of a new Option or SAR.  

7. Stock Options .  

(a) Type of Option . Each Option shall be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory 
Stock Option. However, notwithstanding such designations, to the extent that the aggregate Fair Market Value of Shares subject to a 
Participant’s Incentive Stock Options granted by the Company, any Parent or Subsidiary, that become exercisable for the first time during any 
calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess Options shall be treated as 
Nonstatutory Stock Options. For purposes of this Section 7(a), Incentive Stock Options shall be taken into account in the order in which they 
were granted, and the Fair Market Value of the Shares shall be determined as of the time of grant.  

(b) Term of Option . The term of each Option shall be stated in the Award Agreement; provided, however, that the term shall be 
seven (7) years from the date of grant or such shorter term as may be provided in the Award Agreement. Moreover, in the case of an Incentive 
Stock Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock representing more than ten percent 
(10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the term of the Incentive Stock Option shall be 
five (5) years from the date of grant or such shorter term as may be provided in the Award Agreement.  

(c) Exercise Price and Consideration .  

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

(1) In the case of an Incentive Stock Option  

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

b) granted to any Employee other than an Employee described in paragraph (a) immediately above, the per Share 
exercise price shall be no less than 100% of the Fair Market Value per Share on the date of grant.  
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(2) In the case of a Nonstatutory Stock Option, the per Share exercise price shall be no less than 100% of the Fair 
Market Value per Share on the date of grant.  

(ii) The consideration to be paid for the Shares to be issued upon exercise of an Option, including the method of payment, 
shall be determined by the Administrator and may consist entirely of cash; check; delivery of a properly executed exercise notice together with 
such other documentation as the Committee and the broker, if applicable, shall require to effect an exercise of the option and delivery to the 
Company of the sale proceeds required; or any combination of such methods of payment, or such other consideration and method of payment 
for the issuance of Shares to the extent permitted under Applicable Laws.  

(iii) Expiration of Options . An Option granted under the Plan will expire upon the date determined by the Administrator and 
set forth in the Award Agreement.  

8. Stock Appreciation Rights .  

(a) Grant of SARs . Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any time and from time 
to time as shall be determined by the Administrator, in its sole discretion. Subject to Section 6(a) hereof, the Administrator shall have complete 
discretion to determine the number of SARs granted to any Participant.  

(b) Exercise Price and other Terms . The per share exercise price for the Shares to be issued pursuant to exercise of a SAR shall be 
determined by the Administrator and shall be no less than 100% of the Fair Market Value per share on the date of grant. Otherwise, the 
Administrator, subject to the provisions of the Plan, shall have complete discretion to determine the terms and conditions of SARs granted 
under the Plan; provided, however, that no SAR may have a term of more than seven (7) years from the date of grant.  

(c) Payment of SAR Amount . Upon exercise of a SAR, a Participant shall be entitled to receive payment from the Company in an 
amount determined by multiplying:  

(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times  

(ii) The number of Shares with respect to which the SAR is exercised.  

(d) Payment upon Exercise of SAR . At the discretion of the Administrator, but only as specified in the Award Agreement, payment 
for a SAR may be in cash, Shares or a combination thereof. If the Award Agreement is silent as to the form of payment, payment of the SAR 
may only be in Shares.  

(e) SAR Agreement . Each SAR grant shall be evidenced by an Award Agreement that shall specify the exercise price, the term of 
the SAR, the conditions of exercise, whether it may be settled in cash, Shares or a combination thereof, and such other terms and conditions as 
the Administrator, in its sole discretion, shall determine.  

(f) Expiration of SARs . A SAR granted under the Plan shall expire upon the date determined by the Administrator, in its sole 
discretion, and set forth in the Award Agreement.  
   

12  



9. Exercise of Option or SAR . Any Option or SAR granted hereunder shall be exercisable at such times and under such conditions as 
determined by the Administrator, including performance criteria with respect to the Company and/or the Participant, and as shall be permissible 
under the terms of the Plan. An Option or SAR shall be deemed to be exercised when written notice of such exercise has been given to the 
Company in accordance with the terms of the Option or SAR by the person entitled to exercise the Option or SAR and, with respect to Options 
only, full payment for the Shares with respect to which the Option is exercised has been received by the Company. With respect to Options 
only, full payment may, as authorized by the Administrator, consist of any consideration and method of payment allowable under Section 7(c) 
of the Plan. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the 
Company or as evidenced by the issuance of a stock certificate) of the Shares, no right to vote or receive dividends or any other rights as 
a stockholder of the Company shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be 
made for a dividend or other right for which the record date is prior to the issuance of the Shares, except as provided in Section 20 of the Plan.  

10. Automatic Grants to Outside Directors .  

(a) Procedure for Grants . All grants of Awards to Outside Directors under this Plan shall be automatic and non-discretionary and 
shall be made strictly in accordance with the provisions in this Section 10:  

(i) No person shall have any discretion to select which Outside Directors shall be granted Awards or to determine the 
number of Shares to be covered by Awards granted to Outside Directors.  

(ii) At each of the Company’s annual stockholder meetings each Outside Director who is elected at (or whose term continues 
after) such meeting shall be automatically granted Restricted Stock Units for a number of Shares equal to the Annual Value (rounded down to 
the nearest whole share). Each award specified in this subsection (ii) is generically referred to as an “ Annual Award ”. The “ Annual Value ” 
means the number equal to $225,000 divided by the average daily closing price over the six month period ending on the last day of the fiscal 
year preceding the date of grant.  

(iii) Each person who first becomes an Outside Director (including a Director who has transitioned from an employee 
Director to an Outside Director) on a date other than the date of the Company’s annual stockholder meeting shall automatically be granted on 
the date such person becomes an Outside Director Restricted Stock Units (each such award specified in this subsection (iii) is referred to as an “ 
Initial Award ”) for a number of Shares equal to a number determined by multiplying the Annual Value used for calculating the Annual 
Awards granted at the annual stockholder meeting immediately preceding the date of such Initial Award  
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(the “ Last Annual Meeting Date ”) by a fraction, the numerator of which is 365 minus the number of days between the Last Annual Meeting 
Date and the date the person first became or becomes an Outside Director and the denominator of which is 365, rounded down to the nearest 
whole Share.  

(iv) Notwithstanding the provisions of subsections (ii) or (iii) hereof, in the event that an automatic grant hereunder would 
cause the number of Shares subject to outstanding Awards plus the number of Shares previously purchased upon exercise of Options or issued 
upon vesting of Restricted Stock Units or other Full Value Awards to exceed the number of Shares available for issuance under the Plan, then 
each such automatic grant shall be for that number of Shares determined by dividing the total number of Shares remaining available for grant 
by the number of Outside Directors receiving Awards on the applicable automatic grant date. Any further grants shall then be deferred until 
such time, if any, as additional Shares become available for grant under the Plan.  

(v) Each Annual Award and Initial Award shall become 100% vested on the earlier of (A) the one year anniversary of the 
grant date, and (B) the day prior to the date of the Company’s next annual stockholder meeting, subject in either case to the Participant 
maintaining Continuous Status as a Director through the vesting date.  

(b) Reservation of Rights . The Board reserves the right to amend this Section 10, including to increase the limit on Annual Awards 
or Initial Awards or to provide for additional Awards to Outside Directors.  

11. Restricted Stock .  

(a) Grant of Restricted Stock . Subject to the terms and conditions of the Plan, the Administrator, at any time and from time to time, 
may grant Shares of Restricted Stock to Employees and Consultants as shall be determined by the Administrator, in its sole discretion. Subject 
to Section 6(a) hereof as well as the Plan Minimum Vesting Requirements, the Administrator shall have complete discretion to determine 
(i) the number of Shares subject to a Restricted Stock award granted to any Participant, and (ii) the conditions that must be satisfied, which 
typically will be based principally or solely on continued provision of services but may include a performance-based component.  

(b) Restricted Stock Award Agreement . Each Restricted Stock grant shall be evidenced by an Award Agreement that shall specify 
the purchase price (if any), any vesting conditions, the number of Shares granted and such other terms and conditions as the Administrator, in 
its sole discretion, shall determine. Unless determined otherwise by the Administrator, the Company as escrow agent will hold Shares of 
Restricted Stock until the restrictions on such Shares, if any, have lapsed.  

(c) Transferability . Except as provided in this Section 11, Section 18, or the Award Agreement, Shares of Restricted Stock may not 
be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable vesting period (if any).  
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(d) Other Restrictions . The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock 
as it may deem advisable or appropriate.  

(e) Removal of Restrictions . Except as otherwise provided in this Section 11, Shares of Restricted Stock covered by each Restricted 
Stock grant made under the Plan will be released from escrow as soon as practicable after the last day of the vesting period or at such other 
time as the Administrator may determine. Subject to the Plan Minimum Vesting Requirements, the Administrator, in its discretion, may reduce 
or waive any vesting criteria and may accelerate the time at which any restrictions will lapse or be removed. The Administrator, in its 
discretion, may establish procedures regarding the release of Shares from escrow and/or removal of legends, as necessary or appropriate to 
minimize administrative burdens on the Company.  

(f) Legend on Certificates . The Administrator, in its discretion, may require that one or more legends be place on the certificates 
representing Restricted Stock to give appropriate notice of the applicable restrictions.  

(g) Voting Rights . During the vesting period, Participants holding Shares of Restricted Stock granted hereunder may exercise full 
voting rights with respect to those Shares, unless the Administrator determines otherwise.  

(h) Dividends and Other Distributions . During the vesting period, Participants holding Shares of Restricted Stock will be entitled to 
receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides otherwise. Any such dividends 
or distributions shall be subject to the same restrictions on transferability and forfeitability as the Shares of Restricted Stock with respect to 
which they were paid, unless otherwise provided in the Award Agreement.  

(i) Return of Restricted Stock to Company . On the date set forth in the Award Agreement, the Restricted Stock for which 
restrictions have not lapsed will revert to the Company.  

12. Restricted Stock Units .  

(a) Grant . Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. After the 
Administrator determines that it will grant Restricted Stock Units under the Plan, it shall advise the Participant in writing or electronically of 
the terms, conditions, and restrictions related to the grant, including the number of Restricted Stock Units and the form of payout, which, 
subject to Section 6(a) hereof, may be left to the discretion of the Administrator. Until the Shares are issued, no right to vote or receive 
dividends or any other rights as a stockholder shall exist with respect to the Restricted Stock Units to acquire Shares. Notwithstanding the 
foregoing, the Administrator, in its discretion, may provide in an Award Agreement evidencing any Restricted Stock Unit Award that a 
Participant shall be entitled to receive Dividend Equivalents with respect to Shares having a record date prior to the date on which the 
Restricted Stock Units held by such Participant are settled or forfeited.  
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(b) Vesting Criteria and Other Terms . Subject to the Plan Minimum Vesting Requirements, the Administrator shall set vesting 
criteria in its discretion, which, depending on the extent to which the criteria are met, will determine the number of Restricted Stock Units that 
will be paid out to the Participant. The Administrator may set vesting criteria based upon the achievement of Company-wide, business unit, or 
individual goals (including, but not limited to, continued employment), or any other basis determined by the Administrator in its discretion.  

(c) Earning Restricted Stock Units . Upon meeting the applicable vesting criteria, the Participant shall be entitled to receive a payout 
as specified in the Restricted Stock Unit Award Agreement. Notwithstanding the foregoing, at any time after the grant of Restricted Stock 
Units, the Administrator, in its sole discretion, may reduce or waive any vesting criteria that must be met to receive a payout.  

(d) Form and Timing of Payment . Payment of earned Restricted Stock Units shall be made as soon as practicable after the date(s) 
set forth in the Restricted Stock Unit Award Agreement. The Administrator, in its sole discretion, but only as specified in the Award 
Agreement, may pay earned Restricted Stock Units in cash, Shares, or a combination thereof. If the Award Agreement is silent as to the form of 
payment, payment of the Restricted Stock Units may only be in Shares.  

(e) Cancellation . On the date set forth in the Restricted Stock Unit Award Agreement, all unearned Restricted Stock Units shall be 
forfeited to the Company.  

13. Performance Shares .  

(a) Grant of Performance Shares . Subject to the terms and conditions of the Plan, Performance Shares may be granted to 
Participants at any time as shall be determined by the Administrator, in its sole discretion. Subject to Section 6(a) hereof as well as the Plan 
Minimum Vesting Requirements, the Administrator shall have complete discretion to determine (i) the number of Shares subject to a 
Performance Share award granted to any Participant, and (ii) the conditions that must be satisfied, which typically will be based principally or 
solely on achievement of performance milestones but may include a service-based component, upon which is conditioned the grant or vesting 
of Performance Shares. Performance Shares shall be granted in the form of units to acquire Shares. Each such unit shall be the equivalent of 
one Share for purposes of determining the number of Shares subject to an Award. Until the Shares are issued, no right to vote or receive 
dividends or any other rights as a stockholder shall exist with respect to the units to acquire Shares.  

(b) Other Terms . The Administrator, subject to the provisions of the Plan, shall have complete discretion to determine the terms 
and conditions of Performance Shares granted under the Plan. Performance Share grants shall be subject to the terms, conditions, and 
restrictions determined by the Administrator at the time the stock is awarded, which may include such performance-based milestones as are 
determined appropriate by the Administrator. The Administrator may require the recipient to sign a Performance Shares Award Agreement as a 
condition of the award. Any certificates representing the Shares of stock awarded shall bear such legends as shall be determined by the 
Administrator.  

(c) Performance Share Award Agreement . Each Performance Share grant shall be evidenced by an Award Agreement that shall 
specify such other terms and conditions as the Administrator, in its sole discretion, shall determine.  
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14. Performance Units .  

(a) Grant of Performance Units . Subject to the terms and conditions of the Plan, Performance Units may be granted to Participants 
at any time and from time to time as shall be determined by the Administrator, in its sole discretion. The Administrator shall have complete 
discretion to determine the conditions that must be satisfied, which typically will be based principally or solely on achievement of performance 
milestones but may include a service-based component, upon which is conditioned the grant or vesting of Performance Units. Performance 
Units shall be granted in the form of units to acquire Shares. Each Performance Unit shall equal the cash equivalent of one Share of Common 
Stock and shall be settled in cash equal to the Fair Market Value of the underlying Shares, determined as of the vesting date. No right to vote or 
receive dividends or any other rights as a stockholder shall exist with respect to Performance Units or the cash payable thereunder.  

(b) Number of Performance Units . Subject to Section 6(a) hereof, the Administrator will have complete discretion in determining 
the number of Performance Units granted to any Participant.  

(c) Other Terms . The Administrator, subject to the provisions of the Plan, shall have complete discretion to determine the terms and 
conditions of Performance Units granted under the Plan. Performance Unit grants shall be subject to the terms, conditions, and restrictions 
determined by the Administrator at the time the grant is awarded, which may include such performance-based milestones as are determined 
appropriate by the Administrator. The Administrator may require the recipient to sign a Performance Unit agreement as a condition of the 
award. Any certificates representing the units awarded shall bear such legends as shall be determined by the Administrator.  

(d) Performance Unit Award Agreement . Each Performance Unit grant shall be evidenced by an agreement that shall specify such 
terms and conditions as the Administrator, in its sole discretion, shall determine.  

15. Deferred Stock Units .  

(a) Description . Deferred Stock Units shall consist of a Restricted Stock, Restricted Stock Unit, Performance Share or Performance 
Unit Award that the Administrator, in its sole discretion permits to be paid out in installments or on a deferred basis, in accordance with rules 
and procedures established by the Administrator, subject to the Plan Minimum Vesting Requirements. Each Deferred Stock Unit represents an 
unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Deferred Stock Unit Award 
Agreement, and each holder of a Deferred Stock Unit shall have no rights other than those of a general creditor of the Company.  

(b) Section 162(m) Limits . Deferred Stock Units shall be subject to the annual 162(m) limits applicable to the underlying 
Restricted Stock, Restricted Stock Unit, Performance Share or Performance Unit Award as set forth in Section 6 hereof.  
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16. Leaves of Absence/Transfer Between Locations/Change of Status . Awards will be subject to the Company’s leave of absence policy 
adopted by the Administrator. A Participant will not cease to be a Service Provider in the case of (i) transfers between locations of the 
Company or other members of the Company Group, or (ii) a change in status from Employee to Consultant or vice versa.  

17. Part-Time Service . Unless otherwise required by Applicable Laws, if as a condition to being permitted to work on a less than full-
time basis, the Participant agrees that any service-based vesting of Awards granted hereunder shall be extended on a proportionate basis in 
connection with such transition to a less than a full-time basis, vesting shall be adjusted in accordance with such agreement. Such vesting shall 
be proportionately re-adjusted prospectively in the event that the Employee subsequently becomes regularly scheduled to work additional hours 
of service.  

18. Non-Transferability of Awards . Except as determined otherwise by the Administrator in its sole discretion, Awards may not be sold, 
pledged, assigned, hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may 
be exercised, during the lifetime of the Participant, only by the Participant (or the Participant’s guardian or legal representative).  

19. Tax Provisions.  

(a) Withholding Requirements . Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof) or such 
earlier time as any Tax Obligations are due, the Company and/or any entity in the Company Group will have the power and the right to deduct 
or withhold, or require a Participant to remit to the Company and/or the appropriate entity in the Company Group, an amount sufficient to 
satisfy all Tax Obligations.  

(b) Withholding Arrangements . The Administrator, in its sole discretion and pursuant to such procedures as it may specify from 
time to time, may designate the method or methods by which a Participant may satisfy such Tax Obligations. As determined by the 
Administrator in its discretion from time to time, these methods may include one or more of the following (A) paying cash, (B) having the 
Company withhold otherwise deliverable cash or Shares having a fair market value equal to the Tax Obligations, (C) delivering to the 
Company already-owned Shares having a fair market value equal to the Tax Obligations, (d) selling a sufficient number of Shares otherwise 
deliverable to the Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or 
otherwise) equal to the Tax Obligations, (e) retaining from salary or other amounts payable to the Participant cash having a sufficient value to 
satisfy the Tax Obligations, or (f) any other means which the Administrator, in its sole discretion, determines to both comply with Applicable 
Laws, and to be consistent with the purposes of the Plan. The amount of Tax Obligations will be deemed to include any amount that the 
Administrator agrees may be withheld at the time the election is made.  
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(c) Compliance with Section 409A . Awards will be designed and operated in such a manner that they are either exempt from the 
application of, or comply with, the requirements of Section 409A such that the grant, payment, settlement or deferral will not be subject to the 
additional tax or interest applicable under Section 409A, except as otherwise determined in the sole discretion of the Administrator. Each 
payment or benefit under this Plan and under each Award Agreement is intended to constitute a separate payment for purposes of 
Section 1.409A-2(b)(2) of the Treasury Regulations. The Plan, each Award and each Award Agreement under the Plan is intended to be 
exempt from or otherwise meet the requirements of Section 409A and will be construed and interpreted, including but not limited with respect 
to ambiguities and/or ambiguous terms, in accordance with such intent, except as otherwise specifically determined in the sole discretion of the 
Administrator. To the extent that an Award or payment, or the settlement or deferral thereof, is subject to Section 409A the Award will be 
granted, paid, settled or deferred in a manner that will meet the requirements of Section 409A, such that the grant, payment, settlement or 
deferral will not be subject to the additional tax or interest applicable under Section 409A.  

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

(a) Changes in Capitalization . Subject to any required action by the stockholders of the Company, the number of shares of 
Common Stock covered by each outstanding Award, and the number of shares of Common Stock which have been authorized for issuance 
under the Plan but as to which no Awards have yet been granted or which have been returned to the Plan upon cancellation or expiration of an 
Award, as well as the price per share of Common Stock covered by each such outstanding Award, the annual share limitations under Sections 6
(a) and (b) hereof, and the number of Shares subject to Annual Award grants to Outside Directors under Section 10 hereof shall be 
proportionately adjusted for any increase or decrease in the number of issued shares of Common Stock resulting from a stock split, reverse 
stock split, stock dividend, combination or reclassification of the Common Stock, or any other increase or decrease in the number of issued 
shares of Common Stock effected without receipt of consideration by the Company; provided, however, that conversion of any convertible 
securities of the Company shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall be made by the 
Board, whose determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the 
Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason 
thereof shall be made with respect to, the number or price of shares of Common Stock subject to an Award. Except as otherwise expressly 
provided herein or pursuant to an Award Agreement, no adjustment of any Award shall be made for cash dividends or other rights for which 
the record date occurs prior to the date issuance of any Shares subject to such Award.  

(b) Dissolution or Liquidation . In the event of the proposed dissolution or liquidation of the Company, the Administrator shall 
notify each Participant as soon as practicable prior to the effective date of such proposed transaction. The Administrator in its discretion (but 
not with respect to Options or SARS granted, if any, to Outside Directors) may provide for a Participant to have the right to exercise his or her 
Option or SAR for a period prior to such transaction determined by the Administrator in its sole discretion as to all of  
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the Shares covered by such Awards, including Shares as to which the Award would not otherwise be exercisable. In addition, the Administrator 
may provide that any Company repurchase option or forfeiture rights applicable to any Award shall lapse 100%, and that any Award vesting 
shall accelerate 100%, provided the proposed dissolution or liquidation takes place at the time and in the manner contemplated. To the extent it 
has not been previously exercised (with respect to Options and SARs) or vested (with respect to other Awards), an Award will terminate 
immediately prior to the consummation of such proposed action.  

(c) Change in Control .  

(i) Stock Options and SARs . In the event of a merger of the Company with or into another corporation or other entity or a 
Change in Control, each outstanding Option and SAR shall be assumed or an equivalent Option or SAR substituted by the successor 
corporation or a Parent or Subsidiary of the successor corporation. In the event that the successor corporation refuses to assume or substitute for 
the Option or SAR, the Participant shall fully vest in and have the right to exercise the Option or SAR as to all of the Shares covered by such 
Award, including Shares as to which it would not otherwise be vested or exercisable. If an Option or SAR becomes fully vested and exercisable 
in lieu of assumption or substitution in the event of a merger or Change in Control, the Administrator shall notify the Participant in writing or 
electronically that the Option or SAR shall be fully vested and exercisable for a period of time of time determined by the Administrator in its 
sole discretion, and the Option or SAR shall terminate upon the expiration of such period.  

(ii) Full Value Awards and Dividend Equivalents . In the event of a merger of the Company with or into another corporation 
or entity or a Change in Control, each outstanding Full Value Award and Dividend Equivalent shall be assumed or an equivalent Full Value 
Award or Dividend Equivalent substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. In the event that 
the successor corporation refuses to assume or substitute for the Full Value Awards or Dividend Equivalents, the Participant shall fully vest in 
such Full Value Awards or Dividend Equivalents which would not otherwise be vested. For purposes of this paragraph, a Full Value Award 
and Dividend Equivalent shall be considered assumed if, following the merger or Change in Control, the award confers the right to purchase or 
receive, for each Share (or with respect to Dividend Equivalents and Performance Units, the cash equivalent thereof) subject to the Award 
immediately prior to the transaction, the consideration (whether stock, cash, or other securities or property) received in the transaction by 
holders of the Company’s common stock for each Share held on the effective date of the transaction (and if holders were offered a choice of 
consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such 
consideration received in the merger or Change in Control is not solely common stock of the successor corporation or its Parent, the 
Administrator may, with the consent of the successor corporation, provide for the consideration to be received, for each Share and each 
unit/right to acquire a Share subject to the Award (other than Dividend Equivalents and Performance Units) to be solely common stock of the 
successor corporation or its Parent equal in fair market value to the per share consideration received by holders of the Company’s common 
stock in the merger or Change in Control.  
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21. No Effect on Employment or Service . Neither the Plan nor any Award will confer upon a Participant any right with respect to 
continuing the Participant’s relationship as a Service Provider, nor will they interfere in any way with the Participant’s right or the employing 
entity’s right to terminate such relationship at any time, with or without cause. A Participant’s rights, if any, in respect of or in connection with 
any Award are derived solely from the discretionary decision of the Company to permit the Participate to participate in the Plan and to benefit 
from a discretionary Award. By accepting an Award hereunder, a Participant expressly acknowledges and agrees that there is no obligation on 
the part of the Company to continue the Plan and/or grant any additional Awards. Any Award granted hereunder is not intended to be 
compensation of a continuing or recurring nature, or part of a Participant’s normal or expected compensation, and in no way represents any 
portion of a Participant’s salary, compensation, or other remuneration for purposes of pension, benefits, severance, redundancy, resignation or 
any other purpose.  

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

23. Term of Plan . Subject to Section 24(b) of the Plan, the Plan will become effective upon its approval by the Company’s stockholders 
and will continue in effect for a period of ten (10) years from the date the Plan was approved by the Board.  

24. Amendment and Termination of the Plan .  

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

(b) Stockholder Approval . The Plan will be subject to approval by the stockholders of the Company within twelve (12) months 
after the date the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under 
Applicable Laws.  

(c) Effect of Amendment or Termination . No amendment, alteration, suspension or termination of the Plan shall impair the rights 
of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and 
signed by the Participant and the Company.  

25. Conditions Upon Issuance of Shares .  

(a) Legal Compliance . The granting of Awards and the issuance and delivery of Shares under the Plan shall be subject to all 
Applicable Laws, and to such approvals by any governmental agencies or national securities exchanges as may be required. Shares will not be 
issued pursuant to the exercise or vesting of an Award unless the exercise or vesting of such Award and the issuance and delivery of such 
Shares will comply with Applicable Laws, and may be further subject to the approval of counsel for the Company with respect to such 
compliance.  
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(b) Investment Representations . As a condition to the exercise or payout, as applicable, of an Award, the Company may require the 
person exercising such Option or SAR, or in the case of another Award (other than a Dividend Equivalent paid in cash or Performance Unit), 
the person receiving the Shares upon vesting, to render to the Company a written statement containing such representations and warranties as, 
in the opinion of counsel for the Company, may be required to ensure compliance with any of the aforementioned relevant provisions of law, 
including a representation that the Shares are being acquired only for investment and without any present intention to sell or distribute such 
Shares, if, in the opinion of counsel for the Company, such a representation is required.  

26. Reservation of Shares . The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares 
as shall be sufficient to satisfy the requirements of the Plan. Inability of the Company to obtain authority from any regulatory body having 
jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, 
shall relieve the Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have 
been obtained.  

27. Miscellaneous .  

(a) Severability . If a court of competent jurisdiction holds any provision invalid and unenforceable, the remaining provisions of the 
Plan shall continue in effect.  

(b) Construction . Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of 
any provision of the Plan. Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the 
singular. Use of the term “or” is not intended to be exclusive, unless the context clearly requires otherwise.  

(c) Clawback . An Award granted under the Plan will be subject to any provisions of Applicable Laws providing for the recoupment 
or clawback of incentive compensation; the terms of any Company recoupment, clawback or similar policy in effect at the time of grant of the 
Award; and any recoupment, clawback or similar provisions that may be included in the applicable Award Agreement.  

(d) Fractional Shares . The Company shall not be required to issue fractional shares upon the exercise or settlement of any Award.  
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Exhibit 4.4 

JUNIPER NETWORKS, INC.  

2008 EMPLOYEE STOCK PURCHASE PLAN  

As amended May 19, 2015  

1.  Purpose . The purpose of the Plan is to provide employees of the Company and its Designated Subsidiaries with an opportunity to 
purchase Common Stock through accumulated payroll deductions. The Company’s intention is to have the Plan qualify as an “employee stock 
purchase plan” under Section 423 of the Code (the “ 423(b) Plan ”), although the Company makes no undertaking nor representation to 
maintain such qualification. The provisions of the 423(b) Plan, accordingly, will be construed so as to extend and limit Plan participation in a 
uniform and nondiscriminatory basis consistent with the requirements of Section 423 of the Code. In addition, this Plan document authorizes 
the grant of rights to purchase stock that do not qualify under Section 423(b) of the Code (“ Non-Section 423(b) Plan ”) pursuant to rules, 
procedures or sub-plans adopted by the Board or Committee designed to achieve tax, securities law or other Company compliance objectives in 
particular locations outside the United States. Such references to the Plan include the 423(b) and the Non-Section 423(b) Plan components.  

If grants are intended to be made under the Non-Section 423(b) Plan, they will be designated as such at the time of grant.  

2. Definitions .  

(a) “ Administrator ” means the Board or any Committee designated by the Board to administer the Plan pursuant to Section 14.  

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

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

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

(i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as 
defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the 
total voting power represented by the Company’s then outstanding voting securities; or  

(ii) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets; or  

(iii) The consummation of a merger or consolidation of the Company with any other corporation, other than a merger or 
consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either 
by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty percent (50%) of the 
total voting power represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such 
merger or consolidation; or  

(iv) A change in the composition of the Board occurring within a two (2) year period, as a result of which less than a 
majority of the Directors are Incumbent Directors. “ Incumbent Directors ” means Directors who either (A) are Directors as of the effective 
date of the Plan, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Directors at 
the time of such election or nomination (but will not include an individual whose election or nomination is in connection with an actual or 
threatened proxy contest relating to the election of Directors to the Company).  



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

(f) “ Committee ” means a committee of the Board appointed in accordance with Section 14 hereof.  

(g) “ Common Stock ” means the common stock of the Company.  

(h) “ Company ” means Juniper Networks, Inc., a Delaware corporation.  

(i) “ Compensation ” means an Employee’s base straight time gross earnings and commissions, exclusive of payments for overtime, 
shift premium, incentive compensation, incentive payments, bonuses, sales commission, and other compensation.  

(j) “ Designated Subsidiary ” means any Parent or Subsidiary that has been designated by the Administrator from time to time in its 
sole discretion as eligible to participate in the Plan.  

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

(l) “ Employee ” means any individual who is a common law employee of an Employer and is customarily employed for at least 
twenty (20) hours per week and more than five (5) months in any calendar year by the Employer, provided, however that under the Non-
Section 423(b) Plan, the Board or Committee appointed by the Board may determine that Employees are eligible to participate in the Plan even 
if they are employed for less than twenty (20) hours per week or less than five (5) months in any calendar year by the Employer, if such 
Employee has a right to participate in the Plan under applicable law. For purposes of the Plan, the employment relationship will be treated as 
continuing intact while the individual is on sick leave or other leave of absence that the Employer approves. Where the period of leave exceeds 
ninety (90) days and the individual’s right to reemployment is not guaranteed either by statute or by contract, the employment relationship will 
be deemed to have terminated on the ninety-first (91st) day of such leave.  

(m) “ Employer ” means any one or all of the Company and its Designated Subsidiaries.  

(n) “ Exchange Act ” means the Securities Exchange Act of 1934, as amended, including the rules and regulations promulgated 
thereunder.  

(o) “ Exercise Date ” means the last day of each Offering Period.  

(p) “ Fair Market Value ” means, as of any date and unless the Administrator determines otherwise, the value of Common Stock 
determined as follows:  

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

(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair 
Market Value will be the mean of the closing bid and asked prices for the Common Stock on the date of determination, as reported in The Wall 
Street Journal or such other source as the Administrator deems reliable; or  

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



(q) “ Fiscal Year ” means the fiscal year of the Company.  

(r) “ New Exercise Date ” means a new Exercise Date implemented by shortening any Offering Period then in progress.  

(s) “ Non-Section 423(b) Plan ” shall mean an employee stock purchase plan which does not meet the requirements set forth in 
Section 423(b) of the Code, as amended.  

(t) “ Offering Date ” means the first Trading Day of each Offering Period.  

(u) “ Offering Period ” means a period of approximately six (6) months during which an option granted pursuant to the Plan may be 
exercised, commencing on the first Trading Day on or after February 1 and terminating on the last Trading Day in the period ending the 
following July 31, or commencing on the first Trading Day on or after August 1 and terminating on the last Trading Day in the period ending 
the following January 31. The duration and timing of Offering Periods may be changed pursuant to Sections 4, 20 and 21.  

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

(w) “ Plan ” means this Juniper Networks, Inc. 2008 Employee Stock Purchase Plan., which includes a Section 423(b) Plan and a 
Non-Section 423(b) Plan. Unless specified otherwise, references to the Plan herein shall refer to the Section 423(b) Plan.  

(x) “ Purchase Price ” means an amount equal to eighty-five percent (85%) of the Fair Market Value of a share of Common Stock 
on the Offering Date or on the Exercise Date, whichever is lower; provided however, that the Purchase Price may be determined for future 
Offering Periods pursuant to Section 20.  

(y) “ Section 423(b) Plan ” means an employee stock purchase plan which is designed to meet the requirements set forth in 
Section 423(b) of the Code, as amended. The provisions of the 423(b) Plan shall be construed, administered and enforced in accordance with 
Section 423(b) of the Code.  

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

(aa) “ Trading Day ” means a day on which the national stock exchanges and the Nasdaq System are open for trading.  

3. Eligibility.  

(a)  Offering Periods . Any individual who is an Employee on a given Offering Date will be eligible to participate in such Offering 
Period, subject to the requirements of Section 5.  

(b)  Limitations . Any provisions of the Plan to the contrary notwithstanding, no Employee will be granted an option under the Plan 
(i) to the extent that, immediately after the grant, such Employee (or any other person whose stock would be attributed to such Employee 
pursuant to Section 424(d) of the Code) would own capital stock of the Company or any Parent or Subsidiary of the Company and/or hold 
outstanding options to purchase such stock possessing five percent (5%) or more of the total combined voting power or value of all classes of 
the capital stock of the Company or of any Parent or Subsidiary of the Company, or (ii) to the extent that his or her rights to purchase stock 
under all employee stock purchase plans (as defined in Section 423 of the Code) of the Company or any Parent or Subsidiary of the Company 
accrues at a rate which exceeds twenty-five thousand dollars ($25,000) worth of stock (determined at the Fair Market Value of the stock at the 
time such option is granted) for each calendar year in which such option is outstanding at any time.  



4.  Offering Periods . The Plan will be implemented by consecutive Offering Periods with a new Offering Period commencing on the first 
Trading Day on or after February 1 and August 1 each year, or on such other date as the Administrator will determine. The Administrator will 
have the power to change the duration of Offering Periods (including the commencement dates thereof) with respect to future offerings without 
stockholder approval if such change is announced at least five (5) days prior to the scheduled beginning of the first Offering Period to be 
affected thereafter.  

5.  Participation . An Employee may participate in the Plan pursuant to Section 3(a) by (i) submitting to the Company’s payroll office (or 
its designee), on or before a date prescribed by the Administrator prior to an applicable Offering Date, a properly completed subscription 
agreement authorizing payroll deductions in the form provided by the Administrator (which may be similar to the form attached hereto as 
Exhibit A ) for such purpose, or (ii) following an electronic or other enrollment procedure prescribed by the Administrator. Participants in the 
offering period under the Company’s 1999 Employee Stock Purchase Plan ending on or about January 30, 2009 shall, on termination of such 
offering period, automatically be enrolled in the Offering Period under this Plan commencing on the first Trading Day on or after February 1, 
2009 at the same contribution levels as last elected under the 1999 Employee Stock Purchase Plan.  

6.  Payroll Deductions .  

(a) At the time a participant enrolls in the Plan pursuant to Section 5, he or she will elect to have payroll deductions made on each pay 
day during the Offering Period in an amount not exceeding ten percent (10%) of the Compensation which he or she receives on each pay day 
during the Offering Period. The Administrator, in its discretion, may decide that an Employee may submit contributions to the Non-Section 423
(b) Plan by means other than payroll deductions. A participant’s subscription agreement will remain in effect for successive Offering Periods 
unless terminated as provided in Section 10 hereof.  

(b) Payroll deductions for a participant will commence on the first pay day following the Offering Date and will end on the last pay day 
prior to the Exercise Date of such Offering Period to which such authorization is applicable, unless sooner terminated by the participant as 
provided in Section 10 hereof.  

(c) All payroll deductions made for a participant will be credited to his or her account under the Plan and will be withheld in whole 
percentages only. A participant may not make any additional payments into such account.  

(d) A participant may discontinue his or her participation in the Plan as provided in Section 10, or may decrease the rate of his or her 
payroll deductions during the Offering Period by (i) properly completing and submitting to the Company’s payroll office (or its designee), on 
or before a date prescribed by the Administrator prior to an applicable Exercise Date, a new subscription agreement authorizing the change in 
payroll deduction rate in the form provided by the Administrator for such purpose, or (ii) following an electronic or other procedure prescribed 
by the Administrator. If a participant has not followed such procedures to change the rate of payroll deductions, the rate of his or her payroll 
deductions will continue at the originally elected rate throughout the Offering Period and future Offering Periods (unless terminated as 
provided in Section 6(d)). The Administrator may, in its sole discretion, limit the nature and/or number of payroll deduction rate changes that 
may be made by participants during any Offering Period. Any change in payroll deduction rate made pursuant to this Section  6(d)  0 will be 
effective as of the first full payroll period following five (5) business days after the date on which the change is made by the participant.  

(e) Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Section 3(b), a participant’s 
payroll deductions may be decreased to zero percent (0%) at any time during an Offering Period. Subject to Section 423(b)(8) of the Code and 
Section 3(b) hereof, payroll deductions will recommence at the rate originally elected by the participant effective as of the beginning of the first 
Offering Period which is scheduled to end in the following calendar year, unless terminated by the participant as provided in Section 10.  



(f) At the time the option is exercised, in whole or in part, or at the time some or all of the Common Stock issued under the Plan is 
disposed of, the participant must make adequate provision for the Company’s or Employer’s federal, state, or any other tax withholding 
liability payable to any authority, national insurance, social security or other tax withholding obligations, if any, which arise upon the exercise 
of the option or the disposition of the Common Stock. At any time, the Company or the Employer may, but will not be obligated to, withhold 
from the participant’s compensation the amount necessary for the Company or the Employer to meet applicable withholding obligations, 
including any withholding required to make available to the Company or the Employer any tax deductions or benefits attributable to the sale or 
early disposition of Common Stock by the Employee.  

7.  Grant of Option . On the Offering Date of each Offering Period, each Employee participating in such Offering Period will be granted 
an option to purchase on each Exercise Date during such Offering Period (at the applicable Purchase Price) up to a number of shares of 
Common Stock determined by dividing such Employee’s payroll deductions accumulated prior to such Exercise Date and retained in the 
Employee’s account as of the Exercise Date by the applicable Purchase Price; provided that in no event will an Employee be permitted to 
purchase during any twelve (12) month period more than six thousand (6,000) shares of the Common Stock (subject to any adjustment pursuant 
to Section 19), and provided further that such purchase will be subject to the limitations set forth in Sections 3(b) and 13. The Employee may 
accept the grant of such option with respect to any Offering Period under the Plan, by electing to participate in the Plan in accordance with the 
requirements of Section 5. The Administrator may, for future Offering Periods, increase or decrease, in its absolute discretion, the maximum 
number of shares of Common Stock that each Employee may purchase during each Offering Period. Exercise of the option will occur as 
provided in Section 8, unless the participant has withdrawn pursuant to Section 10. The option will expire on the last day of the Offering 
Period.  

8.  Exercise of Option .  

(a) Unless a participant withdraws from the Plan as provided in Section 10, his or her option for the purchase of shares of Common 
Stock will be exercised automatically on the Exercise Date, and the maximum number of full shares subject to option will be purchased for 
such participant at the applicable Purchase Price with the accumulated payroll deductions in his or her account. No fractional shares of 
Common Stock will be purchased; any payroll deductions accumulated in a participant’s account which are not sufficient to purchase a full 
share will be retained in the participant’s account for the subsequent Offering Period, subject to earlier withdrawal by the participant as 
provided in Section 10. Any other funds left over in a participant’s account after the Exercise Date will be returned to the participant. During a 
participant’s lifetime, a participant’s option to purchase shares hereunder is exercisable only by him or her.  

(b) If the Administrator determines that, on a given Exercise Date, the number of shares of Common Stock with respect to which 
options are to be exercised may exceed (i) the number of shares of Common Stock that were available for sale under the Plan on the Offering 
Date of the applicable Offering Period, or (ii) the number of shares of Common Stock available for sale under the Plan on such Exercise Date, 
the Administrator may in its sole discretion provide that the Company will make a pro rata allocation of the shares of Common Stock available 
for purchase on such Offering Date or Exercise Date, as applicable, in as uniform a manner as will be practicable and as it will determine in its 
sole discretion to be equitable among all participants exercising options to purchase Common Stock on such Exercise Date, and continue all 
Offering Periods then in effect or terminate all Offering Periods then in effect pursuant to Section 20. The Company may make a pro rata 
allocation of the shares available on the Offering Date of any applicable Offering Period pursuant to the preceding sentence, notwithstanding 
any authorization of additional shares for issuance under the Plan by the Company’s stockholders subsequent to such Offering Date.  

9.  Delivery . As soon as reasonably practicable after each Exercise Date on which a purchase of shares of Common Stock occurs, the 
Company will arrange the delivery to each participant the shares purchased upon exercise of his or her option in a form determined by the 
Administrator (in its sole discretion) and pursuant to rules established by the Administrator. No participant will have any voting, dividend, or 
other stockholder rights with respect to shares of Common Stock subject to any option granted under the Plan until such shares have been 
purchased and delivered to the participant as provided in this Section 9.  



10.  Withdrawal .  

(a) A participant may withdraw all but not less than all the payroll deductions credited to his or her account and not yet used to 
exercise his or her option under the Plan at any time by (i) submitting to the Company’s payroll office (or its designee) a written notice of 
withdrawal in the form prescribed by the Administrator for such purpose (which may be similar to the form attached hereto as Exhibit B ), or 
(ii) following an electronic or other withdrawal procedure prescribed by the Administrator. All of the participant’s payroll deductions credited 
to his or her account will be paid to such participant promptly after receipt of notice of withdrawal and such participant’s option for the 
Offering Period will be automatically terminated, and no further payroll deductions for the purchase of shares will be made for such Offering 
Period. If a participant withdraws from an Offering Period, payroll deductions will not resume at the beginning of the succeeding Offering 
Period, unless the participant re-enrolls in the Plan in accordance with the provisions of Section 5.  

(b) A participant’s withdrawal from an Offering Period will not have any effect upon his or her eligibility to participate in any 
similar plan which may hereafter be adopted by the Company or in succeeding Offering Periods which commence after the termination of the 
Offering Period from which the participant withdraws.  

11.  Termination of Employment . Upon a participant’s ceasing to be an Eligible Employee, for any reason, he or she will be deemed to 
have elected to withdraw from the Plan and the payroll deductions credited to such participant’s account during the Offering Period but not yet 
used to purchase shares of Common Stock under the Plan will be returned to such participant or, in the case of his or her death, to the person or 
persons entitled thereto under Section 15, and such participant’s option will be automatically terminated.  

12.  Interest . No interest will accrue on the payroll deductions of a participant in the Plan.  

13.  Stock .  

(a) Subject to adjustment upon changes in capitalization of the Company as provided in Section 19 hereof, the maximum number of 
shares of Common Stock which will be made available for sale under the Plan will be twenty-six million (26,000,000) shares.  

(b) Until the shares are issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer 
agent of the Company), a participant will only have the rights of an unsecured creditor with respect to such shares, and no right to vote or 
receive dividends or any other rights as a stockholder will exist with respect to such shares.  

(c) Shares of Common Stock to be delivered to a participant under the Plan will be registered in the name of the participant or, at 
the sole discretion of the Company, in the name of the participant and his or her spouse.  

14.  Administration .  

The Plan will be administered by the Board or a Committee appointed by the Board, which Committee will be constituted to comply with 
Applicable Laws. The Administrator will have full and exclusive discretionary authority to construe, interpret and apply the terms of the Plan, 
to determine eligibility and to adjudicate all disputed claims filed under the Plan. Every finding, decision and determination made by the 
Administrator will, to the full extent permitted by law, be final and binding upon all parties. Notwithstanding any provision to the contrary in 
this Plan, and, with respect to the Section 423(b) Plan, to the extent permissible under Code Section 423 and proposed or final Treasury 
Regulations promulgated thereunder (and other Internal Revenue Service guidance), the Administrator  



may adopt rules or procedures relating to the operation and administration of the Plan to accommodate the specific requirements of local laws 
and procedures for jurisdictions outside of the United States. Without limiting the generality of the foregoing, the Administrator is specifically 
authorized to adopt rules and procedures regarding handling payroll deductions, making of contributions to the Plan, defining eligible 
Compensation, establishment of bank or trust accounts to hold payroll deductions, conversion of local currency, obligations to pay payroll tax, 
determination of beneficiary designation requirements, withholding procedures and handling of stock certificates which vary with local 
requirements.  

The Administrator may also adopt rules, procedures or sub-plans applicable to particular Subsidiaries or locations, which sub-plans may 
be designed to be outside the scope of Code Section 423. The rules of such sub-plans may take precedence over other provisions of this Plan, 
but unless otherwise superseded by the terms of such sub-plan, the provisions of this Plan shall govern the operation of such sub-plan. To the 
extent inconsistent with the requirements of Section 423, such sub-plan shall be considered part of the Non-Section 423(b) Plan, and rights 
granted thereunder shall not be considered to comply with Code Section 423.  

15.  Designation of Beneficiary .  

(a) At the sole discretion of the Administrator, a participant may file a designation of a beneficiary who is to receive any shares of 
Common Stock and cash, if any, from the participant’s account under the Plan in the event of such participant’s death subsequent to an 
Exercise Date on which the option is exercised but prior to delivery to such participant of such shares and cash. In addition, a participant may 
file a designation of a beneficiary who is to receive any cash from the participant’s account under the Plan in the event of such participant’s 
death prior to exercise of the option. If a participant is married and the designated beneficiary is not the spouse, spousal consent will be 
required for such designation to be effective.  

(b) Such designation of beneficiary may be changed by the participant at any time by notice in a form determined by the 
Administrator. In the event of the death of a participant and in the absence of a beneficiary validly designated under the Plan who is living at 
the time of such participant’s death, the Company will deliver such shares and/or cash to the executor or administrator of the estate of the 
participant, or if no such executor or administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may 
deliver such shares and/or cash to the spouse or to any one or more dependents or relatives of the participant, or if no spouse, dependent or 
relative is known to the Company, then to such other person as the Company may designate.  

(c) All beneficiary designations will be in such form and manner as the Administrator may designate from time to time.  

16.  Transferability . Neither payroll deductions credited to a participant’s account nor any rights with regard to the exercise of an option 
or to receive shares of Common Stock under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by 
will, the laws of descent and distribution or as provided in Section 15 hereof) by the participant. Any such attempt at assignment, transfer, 
pledge or other disposition will be without effect, except that the Company may treat such act as an election to withdraw funds from an 
Offering Period in accordance with Section 10 hereof.  

17.  Use of Funds . The Company may use all payroll deductions received or held by it under the Plan for any corporate purpose, and the 
Company will not be obligated to segregate such payroll deductions. Until shares of Common Stock are issued, participants will only have the 
rights of an unsecured creditor with respect to such shares.  

18.  Reports . Individual accounts will be maintained for each participant in the Plan. Statements of account will be given to participating 
Employees at least annually, which statements will set forth the amounts of payroll deductions, the Purchase Price, the number of shares of 
Common Stock purchased and the remaining cash balance, if any.  



19.  Adjustments, Dissolution, Liquidation, Merger or Change in Control .  

(a)  Adjustments . In the event that any dividend or other distribution (whether in the form of cash, Common Stock, other securities, 
or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, 
repurchase, or exchange of Common Stock or other securities of the Company, or other change in the corporate structure of the Company 
affecting the Common Stock occurs, the Administrator, in order to prevent dilution or enlargement of the benefits or potential benefits intended 
to be made available under the Plan, will, in such manner as it may deem equitable, adjust the number and class of Common Stock which may 
be delivered under the Plan, the Purchase Price per share and the number of shares of Common Stock covered by each option under the Plan 
which has not yet been exercised, and the numerical limits of Sections 7 and 13.  

(b)  Dissolution or Liquidation . In the event of the proposed dissolution or liquidation of the Company, any Offering Period then in 
progress will be shortened by setting a New Exercise Date, and will terminate immediately prior to the consummation of such proposed 
dissolution or liquidation, unless provided otherwise by the Administrator. The New Exercise Date will be before the date of the Company’s 
proposed dissolution or liquidation. The Administrator will notify each participant in writing, at least ten (10) business days prior to the New 
Exercise Date, that the Exercise Date for the participant’s option has been changed to the New Exercise Date and that the participant’s option 
will be exercised automatically on the New Exercise Date, unless prior to such date the participant has withdrawn from the Offering Period as 
provided in Section 10 hereof.  

(c)  Merger or Change in Control . In the event of a merger or Change in Control, each outstanding option will be assumed or an 
equivalent option substituted by the successor corporation or a Parent or Subsidiary of the successor corporation. In the event that the successor 
corporation refuses to assume or substitute for the option, the Offering Period with respect to which such option relates will be shortened by 
setting a New Exercise Date and will end on the New Exercise Date. The New Exercise Date will occur before the date of the Company’s 
proposed merger or Change in Control. The Administrator will notify each participant in writing, at least ten (10) business days prior to the 
New Exercise Date, that the Exercise Date for the participant’s option has been changed to the New Exercise Date and that the participant’s 
option will be exercised automatically on the New Exercise Date, unless prior to such date the participant has withdrawn from the Offering 
Period as provided in Section 10 hereof.  

20.  Amendment or Termination .  

(a) The Administrator, in its sole discretion, may amend, suspend, or terminate the Plan, or any part thereof, at any time and for any 
reason; provided, however, that adding additional shares available for sale under the Plan (other than pursuant to Section 19(a)) shall require 
stockholder approval. If the Plan is terminated, the Administrator, in its discretion, may elect to terminate all outstanding Offering Periods 
either immediately or upon completion of the purchase of shares of Common Stock on the next Exercise Date (which may be sooner than 
originally scheduled, if determined by the Administrator in its discretion), or may elect to permit Offering Periods to expire in accordance with 
their terms (and subject to any adjustment pursuant to Section 19). If the Offering Periods are terminated prior to expiration, all amounts then 
credited to participants’ accounts which have not been used to purchase shares of Common Stock will be returned to the participants (without 
interest thereon, except as otherwise required under local laws) as soon as administratively practicable.  

(b) Without stockholder consent and without limiting Section 20(a), the Administrator will be entitled to change the Offering 
Periods, limit the frequency and/or number of changes in the amount withheld during an Offering Period, establish the exchange ratio 
applicable to amounts withheld in a currency other than U.S. dollars, permit payroll withholding in excess of the amount designated by a 
participant in order to adjust for delays or mistakes in the Company’s processing of properly completed withholding elections, establish 
reasonable waiting and adjustment periods and/or accounting and crediting procedures to ensure that amounts applied toward the purchase of 
Common Stock for each participant properly correspond with amounts withheld from the participant’s Compensation, and establish such other 
limitations or procedures as the Administrator determines in its sole discretion advisable which are consistent with the Plan.  

(c) In the event the Administrator determines that the ongoing operation of the Plan may result in unfavorable financial accounting 
consequences, the Administrator may, in its discretion and, to the extent necessary or desirable, modify, amend or terminate the Plan to reduce 
or eliminate such accounting consequence including, but not limited to:  

(i) amending the Plan to conform with the safe harbor definition under Statement of Financial Accounting Standards 123(R), 
including with respect to an Offering Period underway at the time;  



(ii) altering the Purchase Price for any Offering Period including an Offering Period underway at the time of the change in 
Purchase Price;  

(iii) shortening any Offering Period by setting a New Exercise Date, including an Offering Period underway at the time of 
the Administrator action;  

(iv) reducing the maximum percentage of Compensation a participant may elect to set aside as payroll deductions; and  

(v) reducing the maximum number of shares a participant may purchase during any Offering Period.  

Such modifications or amendments will not require stockholder approval or the consent of any Plan participants.  

21.  Notices . All notices or other communications by a participant to the Company under or in connection with the Plan will be deemed 
to have been duly given when received in the form and manner specified by the Company at the location, or by the person, designated by the 
Company for the receipt thereof.  

22.  Conditions Upon Issuance of Shares . Shares of Common Stock will not be issued with respect to an option unless the exercise of 
such option and the issuance and delivery of such shares pursuant thereto will comply with all applicable provisions of law, domestic or 
foreign, including, without limitation, the Securities Act of 1933, as amended, the Exchange Act, the rules and regulations promulgated 
thereunder, and the requirements of any stock exchange upon which the shares may then be listed, and will be further subject to the approval of 
counsel for the Company with respect to such compliance.  

As a condition to the exercise of an option, the Company may require the person exercising such option to represent and warrant at the 
time of any such exercise that the shares are being purchased only for investment and without any present intention to sell or distribute such 
shares if, in the opinion of counsel for the Company, such a representation is required by any of the aforementioned applicable provisions of 
law.  

23.  Term of Plan . The Plan will become effective upon the earlier to occur of its adoption by the Board or its approval by the 
stockholders of the Company. It will continue in effect for a term of twenty (20) years, unless sooner terminated under Section 20.  

24.  Reimbursement of Taxes . The Administrator shall have the discretion to require reimbursement from any Plan participant in full for 
any liability that the Company or the Employer incurs towards any tax paid or payable in respect to participant’s participation in the Plan, the 
grant of any option pursuant to the Plan, or the exercise of participant’s option, provided that such reimbursement is provided for in the 
subscription agreement. The Company may require security for such reimbursement of taxes as a precondition to participant participating in the 
Plan, the grant of any option, or the exercise of this option on behalf of Participant. The Administrator shall have the authority to approve 
additional documents or forms which may be requested by the Company for such security, collection or otherwise for reimbursement of such 
taxes to the Company.  

25.  Stockholder Approval . The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the 
date the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under Applicable 
Laws.  



Exhibit 5.1 

May 19, 2015  

Juniper Networks, Inc.  
1133 Innovation Way  
Sunnyvale, California 94089  
   

Ladies and Gentlemen:  

We have examined the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Juniper Networks, Inc., a Delaware 
corporation (the “Registrant” or “you”), with the Securities and Exchange Commission on or about May 19, 2015, in connection with the 
registration under the Securities Act of 1933, as amended (the “Securities Act”), of an aggregate of up to 74,000,000 shares of Common Stock, 
$0.00001 par value, of the Registrant (the “Shares”). The Shares subject to the Registration Statement consist of (i) 67,000,000 shares of 
Common Stock, $0.00001 par value, of the Registrant that are available for issuance pursuant to the Juniper Networks, Inc. 2015 Equity 
Incentive Plan (the “2015 Plan”) and (ii) up to 7,000,000 shares of Common Stock, $0.00001 par value, of the Registrant that are available for 
issuance pursuant to the Juniper Networks, Inc. 2008 Employee Stock Purchase Plan, as amended and restated (the “2008 Plan” and, together 
with the 2015 Plan, the “Plans”).  

As your legal counsel in connection with this transaction, we have examined the proceedings taken and are familiar with the actions proposed 
to be taken by you in connection with the sale and issuance of the Shares under the Plans and pursuant to the agreements related thereto.  

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

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

  Re: Registration Statement on Form S-8 

Very truly yours, 

WILSON SONSINI GOODRICH & ROSATI 
Professional Corporation 

/s/ Wilson Sonsini Goodrich & Rosati 



Exhibit 23.1 

Consent of Independent Registered Public Accounting Firm  

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Juniper Networks, Inc. 2015 Equity 
Incentive Plan and the Juniper Networks, Inc. 2008 Employee Stock Purchase Plan of our reports dated February 20, 2015, with respect to the 
consolidated financial statements and schedule of Juniper Networks, Inc. and the effectiveness of internal control over financial reporting of 
Juniper Networks, Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2014 filed with the Securities and 
Exchange Commission.  

/s/ Ernst & Young LLP  

San Jose, California  
May 19, 2015  


