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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report December 31, 201

Juniper Networks, Inc.

(Exact name of registrant as specified in its arart

Delaware 001-34501 77042252¢
(State or other jurisdictio (Commissior (I.LR.S. Employel
of incorporation’ File Number) Identification No.)
1194 North Mathilda Avenue, Sunnyvale, 94089
California
(Address of principal executive office (Zip Code)
Registrar’s telephone number, including area cc (408) 742000

Not Applicable

Former name or former address, if changed sin¢cedpsrt

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 42ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuanide R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuanide R3e-4(c) under the Exchange Act (17 CFR 2404(8p
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Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

In connection with the December 31, 2013 appointéshaygan Kheradpir to the Board of Directordwafiper Networks, Inc. (the
"Board"), as reported in the Current Report on F8r of Juniper Networks, Inc. (the "Company") fllen November 13, 2013, the Board
previously approved and adopted an amendment tio8e:2 of the Amended and Restated Bylaws ofdbmpany (the "Bylaws") to
increase the authorized number of directors oftbmpany from ten to eleven, effective December2813. The above description of the
Bylaws does not purport to be complete, and isifigdlin its entirety by reference to the Bylawdhioh are filed as Exhibit 3.2 hereto and
incorporated herein by reference.

Iltem 9.01 Financial Statements and Exhibits.
(d) Exhibits
Exhibit No. Description

3.2 Amended and Restated Bylaws of Juniper Netwadnks
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Juniper Networks, Inc

December 31, 2013 By: Mitchell L. Gaynor

Name: Mitchell L. Gaynor
Title: Executive Vice President and General Counsel
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3.2 Amended and Restated Bylaws of Juniper Networlcs,



AMENDED AND RESTATED BYLAWS
OF
JUNIPER NETWORKS, INC.
(As amended December 31, 2013)
ARTICLE |
CORPORATE OFFICES
1.1 REGISTERED OFFICE

The registered office of the Corporation shall B89 Orange Street, in the City of Wilmington, Couot New Castle
State of Delaware, 19801. The name of the regidtagent of the Corporation at such location is Theporation
Trust Company.

1.2 OTHER OFFICES

The board of directors may at any time establisieobffices at any place or places where the Catpmor is qualified
to do business.

ARTICLE Il
MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any pladhin or outside the State of Delaware, desigddty the board of
directors. In the absence of any such designatiockholders’ meetings shall be held at the regasteffice of the
Corporation. The board of directors may, in iteesdikcretion, determine that a meeting of stockdrsighall not be
held at any place, but may instead be held soleipéans of remote communication as authorized loyi&e211(a)
(2) of the Delaware General Corporation Law.

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be hetth gaar on a date and at a time designated byoidwel lof directors
At the meeting, directors shall be elected andahgr proper business may be transacted.

2.3 SPECIAL MEETING

A special meeting of the stockholders may be calleshy time by the (i) board of directors actingguant to a
resolution adopted by a majority of the Whole Bo4iijithe chairman of the board, (iii) the presitieor (iv) the chief
executive officer, but a special meeting may notdléed by any other person or persons. For pugokthese
bylaws, the term “Whole Board” shall mean the totamnber of authorized directors whether or notdhestist any
vacancies in previously authorized directorshigee board of directors, acting pursuant to a resmiwdopted by the
majority of the Whole Board, may cancel, postponeeschedule any previously scheduled special mgati any
time, before or after the notice for such meetiag been sent to the stockholders.

If a special meeting is called by any person othan the board of directors, the request shalhlveriting, specifying
the time of such meeting and the general natutkeobusiness proposed to be transacted, and shdélivered
personally or sent by registered mail or by telpgraor other facsimile transmission to the chammathe board, the
president, any vice president, or the secretathi@torporation. No business may be transactedchtspecial meetir
otherwise than specified in such notice. The offfegeiving the request shall cause notice to benptly given to the



stockholders entitled to vote, in accordance withgrovisions of Sections 2.4 and 2.5 of this Aetit, that a meetin
will be held at the time requested by the persopepsons who called the meeting, not less thatythue (35) nor
more than sixty (60) days after the receipt ofréguest. If the notice is not given within twen®@) days after the
receipt of the request, the person or persons stiggehe meeting may give the notice. Nothing aord in this
paragraph of this Section 2.3 shall be construduoirgisng, fixing, or affecting the time when a ntagy of stockholdel
called by action of the board of directors may bklh

2.4 NOTICE OF STOCKHOLDERS’ MEETINGS

All notices of meetings with stockholders shallibavriting and shall be sent or otherwise givemmatordance with
Section 2.6 of these Bylaws not less than teniid®)more than sixty (60) days before the date eftieeting to each
stockholder entitled to vote at such meeting. Toce shall specify the place, date and hour ontleeting, and, in tt
case of a special meeting, the purpose or purgosagich the meeting is called.

2.5 ADVANCE NOTICE OF STOCKHOLDER BUSINESS AND DIRH OR NOMINATIONS BY
STOCKHOLDERS

() At an annual meeting of stockholders, only shakiness shall be conducted as shall have begenydrought
before the meeting. To be properly brought beforarmual meeting business must brought: (A) putsiosaine
Corporation’s proxy materials with respect to soweting, (B) by or at the direction of the boardliwéctors, or
(C) by a stockholder of the Corporation who (12 istockholder of record at the time of the givifighe notice
required by this Section 2.5(i) and on the recatd dor the determination of stockholders entitedote at the annu
meeting and (2) has timely complied in proper writtorm with the notice procedures set forth is tBection 2.5(i). |
addition, for business to be properly brought befam annual meeting by a stockholder, such busmassbe a prop
matter for stockholder action pursuant to thesawsgland applicable law. For the avoidance of datlatse (C) abo\
shall be the exclusive means for a stockholderitgglbusiness before an annual meeting of stocldnsld

(a) To comply with clause (C) of Section 2.5(i) abpa stockholder’s notice must set forth all infation
required under this Section 2.5(i) and must belyimeceived by the secretary of the Corporationb&dimely, a
stockholder’s notice must be received by the sapyedt the principal executive offices of the Cogimn not later
than the 45th day nor earlier than the 75th dagreethe one-year anniversary of the date on wiielCtorporation
first mailed its proxy materials or a notice of gaility of proxy materials (whichever is earlidgr the preceding
year's annual meetingrovided , however , that in the event that no annual meeting was inetlde previous year or if
the date of the annual meeting is advanced by thare30 days prior to or delayed by more than 6@ ddter the one-
year anniversary of the date of the previous yearizual meeting, then, for notice by the stockholdde timely, it
must be so received by the secretary not earlgr the close of business on the 120th day prisutth annual meetil
and not later than the close of business on tlee ¢dt(i) the 90th day prior to such annual meetoryii) the tenth day
following the day on which Public Announcement daéined below) of the date of such annual meesrfgst made.
In no event shall any adjournment or postponemeah@nnual meeting or the announcement thereofhmme a
new time period for the giving of a stockholderttine as described in this Section 2.5(i)(a). “RuBhnouncement”
shall mean disclosure in a press release releasBdsiness Wire and/or reported by the Dow Jonegsh\&ervice,
Associated Press or a comparable national newsmawide service or in a document publicly filed tye Corporation
with the Securities and Exchange Commission (thai@ission”)pursuant to Section 13, 14 or 15(d) of the Se@s
Exchange Act of 1934, as amended, or any succtdss@to (the “1934 Act”).

(b) To be in proper written form, a stockholdertgioe to the secretary must set forth as to eadtemaf
business the stockholder intends to bring befageaatinual meeting: (1) a brief description of theibess intended to
be brought before the annual meeting and the redsorconducting such business at the annual nggdh the name
and address, as they appear on the Corporationkssbof the stockholder proposing such businessaagpd
Stockholder Associated Person (as defined bel@yYhe class and number of shares of the Corpor#tiat are held
of record or are beneficially owned by the stockleolor any Stockholder Associated Person and amnyadiee
positions held or beneficially held by the stockleslor any Stockholder Associated Person, (4) vétethd the extent
to which any hedging or other transaction or sesfdsansactions has been entered into by or oalbehsuch
stockholder or any Stockholder Associated Persdim r@spect to any securities of the Corporatiod, adescription
of any other agreement, arrangement or understgrioioluding any short position or any borrowingl@emding of
shares), the effect or intent of which is to mitegss to, or to manage the risk or benefit frdvare price changes fc



or to increase or decrease the voting power ofy stackholder or any Stockholder Associated Pewstn
respect to any securities of the Corporation, (&) material interest of the stockholder or a Stat#tér Associated
Person in such business, and (6) a statement westher such stockholder or any Stockholder Assgeci Person wi
deliver a proxy statement and form of proxy to leofdof at least the percentage of the Corporatiooting shares
required under applicable law to carry the prop¢sath information provided and statements madeasred by
clauses (1) through (6), a “Business Solicitatitet&nent”). In addition, to be in proper writtemrfg a stockholder’s
notice to the secretary must be supplemented testtlaan ten days following the record date toldse the
information contained in clauses (3) and (4) abawef the record date. For purposes of this Seétiona
“Stockholder Associated Person” of any stockhoktell mean (i) any person controlling, directlyiradirectly, or
acting in concert with, such stockholder, (ii) d®neficial owner of shares of stock of the Corporabwned of
record or beneficially by such stockholder and dmoge behalf the proposal or nomination, as the wagebe, is beir
made, or (iii) any person controlling, controllegdr under common control with such person refetoeith the
preceding clauses (i) and (ii).

(c) Without exception, no business shall be corethiet any annual meeting except in accordancetidth
provisions set forth in this Section 2.5(i) andgpiplicable, Section 2.5(ii). In addition, businpssposed to be broug
by a stockholder may not be brought before the anmeeting if such stockholder or a Stockholdero&ssted Persol
as applicable, takes action contrary to the reptatiens made in the Business Solicitation Statémpplicable to
such business or if the Business Solicitation $&tate applicable to such business contains an ustatement of a
material fact or omits to state a material factassary to make the statements therein not mislgadire chairperson
of the annual meeting shall, if the facts warrdetermine and declare at the annual meeting ttsanéss was not
properly brought before the annual meeting anc¢caoadance with the provisions of this Section 2,%(nd, if the
chairperson should so determine, he or she shdkskare at the annual meeting that any such besimet properly
brought before the annual meeting shall not be ected.

(i) Notwithstanding anything in these bylaws te ttontrary, only persons who are nominated in alzare with
the procedures set forth in this Section 2.5(iglisbe eligible for election or re-election as dies at an annual
meeting of stockholders. Nominations of personsfection to the board of directors of the Corporashall be made
at an annual meeting of stockholders only (A) batathe direction of the board of directors or f§)a stockholder of
the Corporation who (1) was a stockholder of reairthe time of the giving of the notice requirgdthis Section 2.5
(i) and on the record date for the determinatibatockholders entitled to vote at the annual nmgesind (2) has
complied with the notice procedures set forth is 8ection 2.5(ii). In addition to any other apphte requirements,
for a nomination to be made by a stockholder, thekhiolder must have given timely notice theregbioper written
form to the secretary of the Corporation.

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

(b) To be in proper written form, such stockholdarbtice to the secretary must set forth:

(1) as to each person (a “nominee”) whom the stolcldr proposes to nominate for election or re-edacas a
director: (A) the name, age, business addressesidence address of the nominee, (B) the prinoipalipation or
employment of the nominee, (C) the class and numbsghares of the Corporation that are held ofmietco are
beneficially owned by the nominee and any deriveapwositions held or beneficially held by the nonein@®) whether
and the extent to which any hedging or other tretisa or series of transactions has been entetedinor on behalf
of the nominee with respect to any securities ef@orporation, and a description of any other ages#, arrangeme
or understanding (including any short position my Aorrowing or lending of shares), the effectraent of which is tc
mitigate loss to, or to manage the risk or bera#fghare price changes for, or to increase or dseréhe voting power
of the nominee, (E) a description of all arrangets@n understandings between the stockholder artd m@aminee and
any other person or persons (naming such perspareons) pursuant to which the nominations areetmade by the
stockholder, (F) a written statement executed byntbminee acknowledging that as a director of thgpQration, the
nominee will owe a fiduciary duty under Delaware laith respect to the Corporation and its stockadgdand
(G) any other information relating to the nominkattwould be required to be disclosed about suahimee if proxies
were being solicited for the election of the noneifas a director, or that is otherwise require@ach case pursuant



Regulation 14A under the 1934 Act (including withbmitation the nomine€’s written consent to beir
named in the proxy statement, if any, as a nomamekto serving as a director if elected); and

(2) as to such stockholder giving notice, (A) thiormation required to be provided pursuant to stsu
(2) through (5) of Section 2.5(i)(b) above, and shpplement referenced in the second sentencectb8&.5(i)(b)
above (except that the references to “businesstiah clauses shall instead refer to nominatiorirettors for
purposes of this paragraph), and (B) a statemeatheh either such stockholder or Stockholder Asdedi Person wi
deliver a proxy statement and form of proxy to leotdof a number of the Corporation’s voting shaeasonably
believed by such stockholder or Stockholder Asgedi®erson to be necessary to elect such nomingets)
information provided and statements made as redjbyeclauses (A) and (B) above, a “Nominee Solicita
Statement”).

(c) At the request of the board of directors, aagspn nominated by a stockholder for election diseactor must
furnish to the secretary of the Corporation (1} theormation required to be set forth in the stoakler’s notice of
nomination of such person as a director as of @ slabsequent to the date on which the notice d¢f pacson’s
nomination was given and (2) such other informatienmay reasonably be required by the Corporabiaietermine
the eligibility of such proposed nominee to sers@a independent director of the Corporation or ¢bald be materi;
to a reasonable stockholder’'s understanding oiftthependence, or lack thereof, of such nominetherabsence of
the furnishing of such information if requested;tsstockholder’'s nomination shall not be considengaroper form
pursuant to this Section 2.5(ii).

(d) Without exception, no person shall be eligiloleelection or re-election as a director of thefidoation at an
annual meeting of stockholders unless nominatedaordance with the provisions set forth in thist®a 2.5(ii). In
addition, a nominee shall not be eligible for al@tior re-election if a stockholder or Stockholdeisociated Person,
as applicable, takes action contrary to the reptasens made in the Nominee Solicitation Statena@plicable to
such nominee or if the Nominee Solicitation Statenagplicable to such nominee contains an untaterstent of a
material fact or omits to state a material factassary to make the statements therein not mislgadive chairperson
of the annual meeting shall, if the facts warrdietermine and declare at the annual meeting thatranation was not
made in accordance with the provisions prescribyethése bylaws, and if the chairperson should $eraene, he or
she shall so declare at the annual meeting, andetteetive nomination shall be disregarded.

(iii) Advance Notice of Director Nominations for Special Meetings.

(a) For a special meeting of stockholders at whickctors are to be elected pursuant to Sectiomd:dination:
of persons for election to the board of directtralisbe made only (1) by or at the direction of board of directors or
(2) by any stockholder of the Corporation who (&pistockholder of record at the time of the givafighe notice
required by this Section 2.5(iii) and on the recdate for the determination of stockholders ertite vote at the
special meeting and (B) delivers a timely writtatice of the nomination to the secretary of thegooation that
includes the information set forth in Sections &) and (ii)(c) above. To be timely, such notiteist be received by
the secretary at the principal executive officethef Corporation not later than the close of bussran the later of the
90th day prior to such special meeting or the telathfollowing the day on which Public Announcemisriirst made
of the date of the special meeting and of the nessrproposed by the board of directors to be eledtsuch meeting.
A person shall not be eligible for election or teedion as a director at a special meeting unlesperson is
nominated (i) by or at the direction of the boafdlioectors or (ii) by a stockholder in accordamaéh the notice
procedures set forth in this Section 2.5(iii). tiddion, a nominee shall not be eligible for elentor re-election if a
stockholder or Stockholder Associated Person, picaple, takes action contrary to the represemmatmade in the
Nominee Solicitation Statement applicable to summinee or if the Nominee Solicitation Statementl@aple to sucl
nominee contains an untrue statement of a matagabr omits to state a material fact necessamdke the
statements therein not misleading.

(b) The chairperson of the special meeting sHalha facts warrant, determine and declare at thetimg that a
nomination or business was not made in accordaitbetive procedures prescribed by these bylawsjfahd
chairperson should so determine, he or she shdkkskare at the meeting, and the defective nonainair business
shall be disregarded.

(iv) Other Requirements and Rights.



In addition to the foregoing provisions of this Sew 2.5, a stockholder must also comply with alblicable
requirements of state law and of the 1934 Act &edtiles and regulations thereunder with respeitigonatters set
forth in this Section 2.5. Nothing in this Secti®/® shall be deemed to affect any right of the Grafon to omit a
proposal from the Corporation’s proxy statemenspant to Rule 14a-8 (or any successor provisiodguthe 1934
Act and nothing in this Section 2.5 shall be deetoeaffect any rights of stockholders to requeslhusion of
proposals in the Corporation’s proxy statementyamsto Rule 14a-8 under the Exchange Act.

2.6 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

Written notice of any meeting of stockholders, dihad, is given when deposited in the United States, postage
prepaid, directed to the stockholder at his addaessappears on the records of the Corporationatfidavit of the
secretary or an assistant secretary or of thefemagent of the Corporation that the notice hanlgven shall, in the
absence of fraud, be prima facie evidence of tbes fstated therein.

2.7 QUORUM

The holders of a majority of the stock issued amdtanding and entitled to vote thereat, presepemson or
represented by proxy, shall constitute a quoruallaheetings of the stockholders for the transaictibbusiness
except as otherwise provided by statute or by tificate of Incorporation. If, however, such quioris not present
or represented at any meeting of the stockholdees, either (i) the chairman of the meeting, Jrtfie stockholders
entitled to vote thereat, present in person orasgmted by proxy, shall have power to adjourn taetimg from time t
time, without notice other than announcement antbeting, until a quorum is present or represemtéduch
adjourned meeting at which a quorum is presen¢jresented, any business may be transacted thiatt naige been
transacted at the meeting as originally noticed.

When a quorum is present or represented at anyingette vote of the holders of a majority of theck having
voting power present in person or represented byypshall decide any question brought before suebtimng, unless
the question is one upon which, by express provssa the statutes, the Certificate of Incorporatibese Bylaws, tr
applicable stock exchange or the rules of the $isEsIEXchange Act of 1934, as amended, a differetd is required,
in which case such express provision shall govachcantrol the decision of the question.

2.8 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time oreplanless these Bylaws otherwise require, notieel met be given
of the adjourned meeting if the time and placegbkare announced at the meeting at which the agjoent is taken.
At the adjourned meeting the Corporation may trangay business that might have been transactie atriginal
meeting. If the adjournment is for more than 30sjay if after the adjournment a new record dafexéex for the
adjourned meeting, a notice of the adjourned mgedinall be given to each stockholder of recordledtto vote at th
meeting.

2.9 VOTING

The stockholders entitled to vote at any meetingtotkholders shall be determined in accordande thvé provisions
of Sections 2.12 and 2.14 of these Bylaws, sulbgettie provisions of Sections 217 and 218 of theega
Corporation Law of Delaware (relating to votinghig of fiduciaries, pledgors and joint owners afc&tand to voting
trusts and other voting agreements).

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

2.10 WAIVER OF NOTICE

Whenever notice is required to be given under anyipion of the General Corporation Law of Delawaref the
Certificate of Incorporation or these Bylaws, atten waiver thereof, signed by the person enttitedotice, whether
before or after the time stated therein, shalldéented equivalent to notice. Attendance of a peasanmeeting shall
constitute a waiver of notice of such meeting, exeehen the person attends a meeting for the exagpose o



objecting, at the beginning of the meeting, tottha@saction of any business because the meetimaf lawfully called
or convened. Neither the business to be transattear the purpose of, any regular or special mgeif the
stockholders need be specified in any written wabfenotice unless so required by the Certificdtthoorporation or
these Bylaws.

2.11 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUA MEETING

Notwithstanding the following provisions of this®ien 2.11, effective upon the listing of the Conmratock of the
Corporation on the Nasdaq Stock Market and thestegion of any class of securities of the Corgorapursuant to
the requirements of the Securities Exchange A&98#, as amended, the stockholders of the Corparatay not tak
action by written consent without a meeting but htake any such actions at a duly called annuapecial meeting.

Except as otherwise provided in this Section 2ahi, action required by this chapter to be takeangitannual or
special meeting of stockholders of a Corporatiorgny action that may be taken at any annual arisbmeeting of
such stockholders, may be taken without a meetthput prior notice, and without a vote if a cons writing,
setting forth the action so taken, is signed byhiblelers of outstanding stock having not less tharminimum
number of votes that would be necessary to autharizake such action at a meeting at which alleshantitled to
vote thereon were present and voted.

Prompt notice of the taking of the corporate actigiihout a meeting by less than unanimous writi@msent shall be
given to those stockholders who have not consantediting. If the action which is consented tosisch as would
have required the filing of a certificate under @egtion of the General Corporation Law of Delawhseich action
had been voted on by stockholders at a meetingadhethen the certificate filed under such secsball state, in lieu
of any statement required by such section concgramy vote of stockholders, that written notice amiten consent
have been given as provided in Section 228 of tee@l Corporation Law of Delaware.

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

In order that the Corporation may determine theldtolders entitled to notice of or to vote at argeting of
stockholders or any adjournment thereof, or ewtitteexpress consent to corporate action in wrimithout a
meeting, or entitled to receive payment of anyakwid or other distribution or allotment of any tglor entitled to
exercise any rights in respect of any change, agioreor exchange of stock or for the purpose gfather lawful
action, the board of directors may fix, in advarecegcord date, which shall not be more than 60essthan 10 days
before the date of such meeting, nor more thara§8 grior to any other action.

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

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhatdgrall apply to an
adjournment of the meeting; provided, however, thatboard of directors may fix a new record datelie adjourned
meeting.

2.13 PROXIES

Each stockholder entitled to vote at a meetingafldolders or to express consent or dissent pocate action in
writing without a meeting may authorize anothersperor persons to act for him by a written proxgned by the
stockholder and filed with the secretary of theg@woation, but no such proxy shall be voted or actgoh after 3 yeal
from its date, unless the proxy provides for a Emgeriod. A proxy shall be deemed signed if tloeldtolder’'s name
is placed on the proxy (whether by manual signatypewriting, telegraphic transmission or otheeyiby the
stockholder or the stockholder’s attorney-in-fadte revocability of a proxy that states on its fdea 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 Gbgporation shall prepare and make, at least 6 before ever



meeting of stockholders, a complete list of theldbolders entitled to vote at the meeting, arrarigedphabetica
order, and showing the address of each stockhaltttthe number of shares registered in the naraaabf
stockholder. Such list shall be open to the exatiwinaf any stockholder, for any purpose germané&d¢omeeting,
during ordinary business hours, for a period déast 10 days prior to the meeting, either at aglaithin the city
where the meeting is to be held, which place sielpecified in the notice of the meeting, or,af s0 specified, at tf
place where the meeting is to be held. The stabgdeshall also be produced and kept at the tirdeptace of the
meeting during the whole time thereof, and maynspected by any stockholder who is present. Thekdéalger shall
be the only evidence as to who are the stockhokl®ided to examine the stock ledger, the lisstotkholders or the
books of the Corporation, or to vote in personypitoxy at any meeting of stockholders and of thember of shares
held by each such stockholder.

2.15 CONDUCT OF BUSINESS

Meetings of stockholders shall be presided oveihbychairman of the board, if any, or in his absdngthe president,
or in his absence by a vice president, or in tteeabe of the foregoing persons by a chairman datsdrby the board
of directors, or in the absence of such designdijoa chairman chosen at the meeting. The secrstaiyact as
secretary of the meeting, but in his absence therolan of the meeting may appoint any person t@sisecretary of
the meeting. The chairman of any meeting of stolddrs shall determine the order of business angithesdures at
the meeting, including such matters as the reguiaif the manner of voting and conduct of business.

ARTICLE Il
DIRECTORS
3.1 POWERS

Subject to the provisions of the General Corporatiaw of Delaware and any limitations in the Cectife of
Incorporation or these Bylaws relating to actioguieed to be approved by the stockholders or byothtstanding
shares, the business and affairs of the Corporatiati be managed and all corporate powers shakbecised by or
under the direction of the board of directors.

3.2 NUMBER AND ELECTION

The authorized number of directors of the Corporasihall be eleven (11). No reduction of the auttear number of
directors shall have the effect of removing angchior before that director’s term of office expires

Effective as of the first meeting of stockholdetrsvaich the directors will be elected following tA612 annual
meeting of stockholders, each director shall beteteby the vote of the majority of the votes eaigh respect to the
nominee at any meeting for the election of directdrwhich a quorum is present, provided thatditectors shall be
elected by the vote of a plurality of the votest casthe election of directors at the 2012 annusting of
stockholders and at any meeting for which (i) tleerStary receives a notice of a stockholder’s tiarto nominate a
person or persons for election to the board ofctlirs in compliance with the advance notice prawisiof Section 2.5
of these Bylaws and (ii) such nomination has nenbeithdrawn by such stockholder on or before theteenth
(14th) day preceding the date the Corporation firalls its notice of meeting for such meeting otckholders. For
purposes of this Section, a majority of the voiest cneans that the number of shares voted “foifectr must
exceed the number of votes cast “against” thatthre

3.3 CLASSES OF DIRECTORS

Each director shall be elected to hold office fan&-year term expiring at the next annual meeaifrgjockholders;
provided, however, no terms in effect prior to éfiective date of this amendment shall be shortened

Notwithstanding the foregoing, however, subjedhi® rights of the holders of any series of PreteBeock ther

outstanding, (i) at the 2013 annual meeting ofldtotders, the directors whose terms expire atrtiedting shall be
elected to hold office for a one-year term expiratghe 2014 annual meeting of stockholders, (itha 2014 annual
meeting of stockholders, the directors whose texmire at that meeting shall be elected to holiteffor a on-year



term expiring at the 2015 annual meeting of stottkrs, and (iii) at the 2015 annual meeting of lsbatders and eac
annual meeting of stockholders thereafter, alldaes shall be elected to hold office for one-yteams expiring at the
next annual meeting of stockholders. Notwithstagdire foregoing provisions of this Article, eachedtor shall serve
until his successor is duly elected and qualifiedrdil his earlier death, resignation or remoW. decrease in the
number of directors constituting the Board of Diogs shall shorten the term of any incumbent dmect

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon writteniceto the Corporation. Stockholders may removeatiors with o
without cause. Any vacancy occurring in the bodrdiectors with or without cause may be filled (bya majority of
the remaining members of the board of directothpalgh such majority is less than a quorum, otttie) affirmative
vote of the holders of a majority of the voting mvef the then-outstanding shares of voting stddke Corporation
entitled to vote generally in the election of dims voting together as a single class, and eaeltdr so elected shall
hold office until the expiration of the term of wk of the director whom he has replaced.

Unless otherwise provided in the Certificate ofdrporation or these Bylaws:

(i) Vacancies and newly created directorships tegufrom any increase in the authorized numbetictors elected
by all of the stockholders having the right to vagea single class may be filled by a majoritynef directors then in
office, although less than a quorum, or by a seeaining director.

(i) Whenever the holders of any class or clas$esozk or series thereof are entitled to elect@neore directors by
the provisions of the Certificate of Incorporatieacancies and newly created directorships of stads or classes or
series may be filled by a majority of the directelscted by such class or classes or series thérewin office, or by
sole remaining director so elected.

If at any time, by reason of death or resignatiootber cause, the Corporation should have no tirem office, then
any officer or any stockholder or an executor, adstiator, trustee or guardian of a stockholdetber fiduciary
entrusted with like responsibility for the persarestate of a stockholder, may apply to the Cou@hmancery for a
decree summarily ordering an election as provideSdction 211 of the General Corporation Law ofadelre. If, at
the time of filling any vacancy or any newly crahtirectorship, the directors then in office consgé less than a
majority of the whole board (as constituted immeadiaprior to any such increase), then the Cou€laéncery may,
upon application of any stockholder or stockholdeskling at least 10% of the total number of thareh at the time
outstanding having the right to vote for such dimex; summarily order an election to be held ticafily such vacancie
or newly created directorships, or to replace tihectbrs chosen by the directors then in officafasesaid, which
election shall be governed by the provisions oftiSe@11 of the General Corporation Law of Delawasdar as
applicable.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

The board of directors of the Corporation may hkktings, both regular and special, either withiowudside the
State of Delaware.

Unless otherwise restricted by the Certificatenaforporation or these Bylaws, members of the boadirectors, or
any committee designated by the board of directoges;, participate in a meeting of the board of does; or any
committee, by means of conference telephone otaimwmmunications equipment by means of whiclpatsons
participating in the meeting can hear each othet,sach participation in a meeting shall constipresence in person
at the meeting.

3.6 REGULAR MEETINGS

Regular meetings of the board of directors mayddéd without notice at such time and at such placehall from time
to time be determined by the board.

3.7 SPECIAL MEETINGS; NOTICE



Special meetings of the board of directors for pmgpose or purposes may be called at any timedgtiairman of th
board, the president, any vice president, the sagrer any two directors.

Notice of the time and place of special meetingsldte (i) delivered personally by hand, by couaeby telephone t
each director, (ii) sent by first-class mail, pgstgrepaid, (iii) sent by facsimile, or (iv) segtddectronic mail,
directed to each director at that director’s adsiredephone number, facsimile number or electrorad address, as
the case may be, as it is shown on the recordsedCorporation.

If the notice is mailed, it shall be depositedhe tUnited States mail at least 4 days before the &f the holding of tF
meeting. If the notice is (i) delivered persondilyhand, by courier or by telephone, (ii) sent &dgsimile, or (iii) sent

by electronic mail, it shall be delivered or senlteast 24 hours before the time of the holdinghefmeeting. Any oral
notice may be communicated to the director. Thecaateed not specify the place of the meetindyéfrheeting is to

be held at the principal executive office of ther@wation, or the purpose of the meeting.

3.8 QUORUM

At all meetings of the board of directors, a majoof the authorized number of directors shall ¢umie a quorum for
the transaction of business and the act of a ntgjofithe directors present at any meeting at wkhehe is a quorum
shall be the act of the board of directors, exesphay be otherwise specifically provided by statrtby the
Certificate of Incorporation. A meeting at whiclg@orum is initially present may continue to trardacsiness
notwithstanding the withdrawal of directors, if amgtion taken is approved by at least a majoritthefrequired
quorum for that meeting.

3.9 WAIVER OF NOTICE

Whenever notice is required to be given under anyipion of the General Corporation Law of Delawaref the
Certificate of Incorporation or these Bylaws, atten waiver thereof, signed by the person enttitedotice, whether
before or after the time stated therein, shalldented equivalent to notice. Attendance of a peasanmeeting shall
constitute a waiver of notice of such meeting, exeehen the person attends a meeting for the exagpose of
objecting, at the beginning of the meeting, totthesaction of any business because the meetmagf iawfully called
or convened. Neither the business to be transattewr the purpose of, any regular or special mgetf the director:
or members of a committee of directors, need beifspe in any written waiver of notice unless squeed by the
Certificate of Incorporation or these Bylaws.

3.10 ADJOURNED MEETING; NOTICE

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

3.11 CONDUCT OF BUSINESS

Meetings of the board of directors shall be prasioleer by the chairman of the board, if any, dnimabsence by the
chief executive officer, or in their absence byhaitman chosen at the meeting. The secretary atiadls secretary of
the meeting, but in his absence the chairman ofmeting may appoint any person to act as secretahg meeting.
The chairman of any meeting shall determine theroofl business and the procedures at the meeting.

3.12 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEENG

Unless otherwise restricted by the Certificatenafolporation or these Bylaws, any action requinedesmitted to be
taken at any meeting of the board of director@f@ny committee thereof, may be taken without atmg if all
members of the board or committee, as the caséomagonsent thereto in writing, or by electronansmission and
the writing or writings or electronic transmissiontransmissions are filed with the minutes of pextings of the
board or committee. Such filing shall be in papent if the minutes are maintained in paper form simall be in
electronic form if the minutes are maintained iec#lonic form.

3.13 FEES AND COMPENSATION OF DIRECTOF



Unless otherwise restricted by the Certificatenalrporation or these Bylaws, the board of directbrall have th
authority to fix the compensation of directors. Theectors may be paid their expenses, if anyttehdance at each
meeting of the board of directors and may be pdixeal sum for attendance at each meeting of tledof directors
or a stated salary as director. No such paymelitgieglude any director from serving the Corparatin any other
capacity and receiving compensation therefor. Membgspecial or standing committees may be allolked
compensation for attending committee meetings.

3.14 REMOVAL OF DIRECTORS

Unless otherwise restricted by statute, by theif@gte of Incorporation or by these Bylaws, ankedtor or the entire
board of directors may be removed, with or withoauise, by the holders of a majority of the sharen entitled to
vote at an election of directors. If at any timelass or series of shares is entitled to electoomaore directors, the
provisions of this Article 3.14 shall apply to thete of that class or series and not to the vote@butstanding shares
as a whole.

3.15 DIRECTOR INDEPENDENCE

At least two-thirds of the members of the boardicéctors must be independent as defined by th&inegents of
the exchange on which the Corporation’s securéredisted and any other requirements of applickvle provided,
that in the event one or more directors becomeindependent or resign and such change causesdperpon of
independent directors to be less than two-thirdb@board of directors, the Corporation shall hBy@ days from
the effective date of such determination or redignao elect a new independent director. For psegoof this
Section 3.15, “independence” shall be determineatoordance with the then applicable rules andla¢igus of the
Securities and Exchange Commission and the pristagk exchange on which the Corporation’s stoc¢kaided.

ARTICLE IV
COMMITTEES
4.1 COMMITTEES OF DIRECTORS

The board of directors may, by resolution passed ajority of the whole board, designate one orentommittees,
with each committee to consist of one or more efdhectors of the Corporation. The board may dedgone or
more directors as alternate members of any comenittho may replace any absent or disqualified membany
meeting of the committee. In the absence or digiigation of a member of a committee, the membemembers
thereof present at any meeting and not disqualffiéah voting, whether or not he or they constitatguorum, may
unanimously appoint another member of the boautirettors to act at the meeting in the place of sugh absent or
disqualified member. Any such committee, to theeekprovided in the resolution of the board of clioes or in the
Bylaws of the Corporation, shall have and may aserall the powers and authority of the board oéators in the
management of the business and affairs of the Catipa, and may authorize the seal of the Corpamnat be affixed
to all papers that may require it; but no such catter shall have the power or authority to (i) achéme Certificate of
Incorporation (except that a committee may, toetkient authorized in the resolution or resolutipreviding for the
issuance of shares of stock adopted by the boattdtaftors as provided in Section 151(a) of the &aihCorporation
Law of Delaware, fix any of the preferences or t&gbf such shares relating to dividends, redempt@solution, any
distribution of assets of the Corporation or thevarsion into, or the exchange of such sharesfares of any other
class or classes or any other series of the sameyosther class or classes of stock of the Cotjoora (ii) adopt an
agreement of merger or consolidation under Sec2éisor 252 of the General Corporation Law of Deleay

(iif) recommend to the stockholders the sale, lemsexchange of all or substantially all of the gamation’s property
and assets, (iv) recommend to the stockholderssaldition of the Corporation or a revocation ofssdlution, or

(v) amend the Bylaws of the Corporation; and, unteg board resolution establishing the committeeBylaws or
the Certificate of Incorporation expressly so pdayino such committee shall have the power or aityhto declare a
dividend, to authorize the issuance of stock, adopt a certificate of ownership and merger purst@aSection 253
of the General Corporation Law of Delaware.

4.2 COMMITTEE MINUTES



Each committee shall keep regular minutes of itetings and report the same to the board of direattien requirec
4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be gowkhye and held and taken in accordance with, tbgigions of
Article 11l of these Bylaws, Section 3.5 (placernéetings and meetings by telephone), Section 8dular meetings),
Section 3.7 (special meetings and notice), Se&iBr{quorum), Section 3.9 (waiver of notice), Satts.10
(adjournment and notice of adjournment), Sectidd §conduct of business) and 3.12 (action withoutegting), with
such changes in the context of those Bylaws aseressary to substitute the committee and its menibethe board
of directors and its members; provided, howevet the time of regular meetings of committees nmsg be called by
resolution of the board of directors and that rett special meetings of committees shall alsoibengo all alternate
members, who shall have the right to attend alltmge of the committee. The board of directors radgpt rules for
the government of any committee not inconsistett wie provisions of these Bylaws.

ARTICLE V
OFFICERS
5.1 OFFICERS

The officers of the Corporation shall be a chieg@xive officer, one or more vice presidents, aetacy and a chief
financial officer. The Corporation may also havethe discretion of the board of directors, a anain of the board, a
president, a chief operating officer, one or motecetive, senior or assistant vice presidentsstsi secretaries and
any such other officers as may be appointed inrdec@e with the provisions of

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

5.2 APPOINTMENT OF OFFICERS

Except as otherwise provided in this Section %@ dfficers of the Corporation shall be appointgdhz board of
directors, subject to the rights, if any, of anadf under any contract of employment. The boardir@fctors may
appoint, or empower an officer to appoint, suclicefs and agents of the business as the Corpomatgrrequire
(whether or not such officer or agent is descriipetthis Article V), each of whom shall hold offiéer such period,
have such authority, and perform such duties aprangaded in these Bylaws or as the board of dinecinay from
time to time determine. Any vacancy occurring iy affice of the Corporation shall be filled by theard of directors
or may be filled by the officer, if any, who apptad such officer.

5.3 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer undey contract of employment, any officer may be reeab either with ¢
without cause, by an affirmative vote of the majoaf the board of directors at any regular or sganeeting of the
board or, except in the case of an officer chogeth® board of directors, by any officer upon whemeh power of
removal may be conferred by the board of direaboysn the case of an officer appointed by anotiicer, by such
other officer.

Any officer may resign at any time by giving writteotice to the Corporation. Any resignation skelke effect at the
date of the receipt of that notice or at any léitae specified in that notice; and, unless othegvgigecified in that
notice, the acceptance of the resignation shalbaatecessary to make it effective. Any resignasomithout
prejudice to the rights, if any, of the Corporatiomer any contract to which the officer is a party

5.4 CHAIRMAN OF THE BOARD

The chairman of the board, if such an officer leetgd, shall, if present, preside at meetings@btbard of directors
and exercise and perform such other powers anddas may from time to time be assigned to hinhbybbard of
directors or as may be prescribed by these BylHwisere is no chief executive officer, then thahman of the board
shall also be the chief executive officer of thegawation and shall have the powers and dutiexcpbesl in

Section 5.5 of these Bylaw



5.5 CHIEF EXECUTIVE OFFICEF

The Chief Executive Officer of the Corporation shsilibject to the control of the Board of Directdiave general
supervision, direction and control of the busiresd the officers of the Corporation. He or shelgtralside at all
meetings of the stockholders and, in the absenoemexistence of a Chairman of the Board at alltinge of the
Board of Directors. He or she shall have the gdmpenaers and duties of management usually vestditeichief
executive officer of a Corporation, including geadesupervision, direction and control of the busgand supervision
of other officers of the Corporation, and shall &éauch other powers and duties as may be presdnbt#w Board of
Directors or these Bylaws.

The Chief Executive Officer shall, without limitati, have the authority to execute bonds, mortgagdsther
contracts requiring a seal, under the seal of i@ ation, except where required or permittedavy to be otherwise
signed and executed and except where the signohgatution thereof shall be expressly delegatetthidBoard of
Directors to some other officer or agent of the foation.

5.6 PRESIDENT

Subject to such supervisory powers as may be diyghese Bylaws or the Board of Directors to thai@han of the
Board or the Chief Executive Officer, if there huels officers, the president shall have general sugien, direction
and control of the business and supervision ofratffecers of the Corporation, and shall have sattter powers and
duties as may be prescribed by the Board of Dirsaiothese Bylaws. In the event a Chief Execuiiecer shall not
be appointed, the President shall have the dutisgsah office.

5.7 VICE PRESIDENT

In the absence or disability of the presidentMice presidents, if any, in order of their rankfiasd by the board of
directors or, if not ranked, a vice president deaigd by the board of directors, shall perfornttadl duties of the chief
executive officer and when so acting shall havéhalpowers of, and be subject to all the restmsiupon, the chief
executive officer. The vice presidents shall havehsother powers and perform such other dutiesoas fime to time
may be prescribed for them respectively by the doé&directors, these Bylaws, the chief executiffeeer or the
chairman of the board.

5.8 SECRETARY

The secretary shall keep or cause to be keptegirihcipal executive office of the Corporationsoich other place as
the board of directors may direct, a book of misuieall meetings and actions of directors, conergtof directors,
and stockholders. The minutes shall show the tintepdace of each meeting, whether regular or spéaid, if
special, how authorized and the notice given)ntlmaes of those present at directongetings or committee meetin
the number of shares present or represented &hstiders’ meetings, and the proceedings thereof.

The secretary shall keep, or cause to be kepteatrincipal executive office of the Corporationapthe office of the
Corporation’s transfer agent or registrar, as detezd by resolution of the board of directors, arsfregister, or a
duplicate share register, showing the names aft@atkholders and their addresses, the number asded of shares
held by each, the number and date of certificateeacing such shares, and the number and da&neetiation of
every certificate surrendered for cancellation. $eeretary shall give, or cause to be given, naticdl meetings of
the stockholders and of the board of directorsireduo be given by law or by these Bylaws. He Iskedp the seal of
the Corporation, if one be adopted, in safe custdyshall have such other powers and perform stingr duties as
may be prescribed by the board of directors ohlegé Bylaws.

5.9 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and maintaincause to be kept and maintained, adequateanett books and
records of accounts of the properties and busitmassactions of the Corporation, including accowft$s assets,
liabilities, receipts, disbursements, gains, lossapital, retained earnings and shares. The bofokscount shall at all
reasonable times be open to inspection by anytdire



The chief financial officer shall deposit all monayd other valuables in the name and to the coédlite Corporatiol
with such depositaries as may be designated blydael of directors. He shall disburse the fund$hefCorporation a
may be ordered by the board of directors, shatleeto the chief executive officer and directoregwever they
request it, an account of all of his transactiontr@asurer and of the financial condition of tlegoration, and shall
have such other powers and perform such otherdasienay be prescribed by the board of directotisese Bylaws.

5.10 ASSISTANT SECRETARY

The assistant secretary, or, if there is more tra) the assistant secretaries in the order detechiiy the
stockholders or board of directors

(or if there be no such determination, then indfaer of their election)

shall, in the absence of the secretary or in tlemewsf his or her inability or refusal to act, gerh the duties and
exercise the powers of the secretary and shalbparsuch other duties and have such other powelsedsard of
directors or the stockholders may from time to tpnescribe.

5.11 AUTHORITY AND DUTIES OF OFFICERS

In addition to the foregoing authority and dutiak officers of the Corporation shall respectivibve such authority
and perform such duties in the management of teaéss of the Corporation as may be designated timneto time
by the board of directors or the stockholders.

ARTICLE VI
INDEMNITY
6.1 THIRD PARTY ACTIONS

The Corporation shall indemnify any person who wais a party or is threatened to be made a parany threatene
pending, or completed action, suit or proceedinggtiver civil, criminal, administrative or investige (other than an
action by or in the right of the Corporation) bysen of the fact that the person is or was a direofficer, employee
or an agent of the Corporation, or is or was serainthe request of the Corporation, any predecedsbe
Corporation, or any subsidiary of the Corporat@as a director or officer of another corporationtpearship, joint
venture trust or other enterprise, against expefmselsiding attorneys’ fees), judgments, fines antbunts paid in
settlement actually and reasonably incurred byihigonnection with such action, suit or proceedfrige acted in
good faith and in a manner he reasonably beliewdx tin or not opposed to the best interests o€Ctmporation, any
predecessor of the Corporation, or any subsiditiygoCorporation, and, with respect to any crirhawtion or
proceeding, had no reasonable cause to believahduct was unlawful. The termination of any actisunt or
proceeding by judgment, order, settlement, conmigtor upon a plea of nolo contendere or its edentashall not, of
itself, create a presumption that the person dtdanbin good faith and in a manner which he reabbnbelieved to b
in or not opposed to the best interest of the Carmn, any predecessor of the Corporation, orsarsidiary of the
Corporation, and, with respect to any criminal@ttor proceeding, had reasonable cause to behatdis conduct
was unlawful.

The Corporation may indemnify any person who wais arparty or is threatened to be made a pardynyathreatenec
pending, or completed action, suit or proceedinggtver civil, criminal, administrative or investige (other than an
action by or in the right of the Corporation) bysen of the fact that the person is or was a direofficer, employee
or an agent of the Corporation, or is or was sgrainthe request of the Corporation, any predecedsbe
Corporation, or any subsidiary of the Corporat@asan employee or agent of another corporatiomeahip, joint
venture trust or other enterprise, against expefmsesiding attorney’s fees), judgments, fines antbunts paid in
settlement actually and reasonably incurred byihigonnection with such action, suit or proceedfrige acted in
good faith and in a manner he reasonably beliewdx tin or not opposed to the best interests o€timporation, any
predecessor of the Corporation, or any subsiditiygoCorporation, and, with respect to any crirhawtion or
proceeding, had no reasonable cause to believahduct was unlawful. The termination of any actisunt or
proceeding by judgment, order, settlement, conmictor upon a plea of nolo contendere or its edentashall not, of
itself, create a presumption that the person dtcanbin good faith and in a manner which he reabbnbelieved to b
in or not opposed to the best interest of the Qapmn, any predecessor of the Corporation, orsasidiary of the



Corporation, and, with respect to any criminal@ctbr proceeding, had reasonable cause to behetdis conduc
was unlawful.

6.2 ACTIONS BY OR IN THE RIGHT OF THE CORPORATION

The Corporation shall indemnify any person who wais a party or is threatened to be made a pariyny threatene
pending or completed action or suit by or in tlgghtiof the Corporation, any predecessor of the @artmon, or any
subsidiary of the Corporation, to procure a judgmeits favor by reason of the fact that he isvais a director or
officer of Corporation, any predecessor of the @oaion, or any subsidiary of the Corporation,oi was serving at
the request of the Corporation, any predecesstireoCorporation, or any subsidiary of the Corporatas a director,
officer, employee or agent of another corporatgarfnership, joint venture, trust or other entespragainst expenses
(including attorneysfees) actually and reasonably incurred by him imneztion with the defense or settlement of
action or suit if he acted in good faith and in mamhe reasonably believed to be in or not opptsé#ake best interests
of the Corporation, any predecessor of the Corpmraor any subsidiary of the Corporation, and @xdkat no
indemnification shall be made in respect of anyntJassue or matter as to which such person slaai been adjudg
to be liable to the Corporation, any predecessth@fCorporation, or any subsidiary of the Corgorgtunless and
only to the extent that the Delaware Court of Cleayor the court in which such action or suit wesught shall
determine upon application that, despite the adatdin of liability but in view of all the circumestces of the case,
such person is fairly and reasonably entitled teemnity for such expenses which the Delaware Gafutthancery or
such other court shall deem proper.

The Corporation may indemnify any person who wais arparty or is threatened to be made a pardynyathreatenec
pending or completed action or suit by or in tlghtiof the Corporation, any predecessor of the @artmon, or any
subsidiary of the Corporation, to procure a judgmeits favor by reason of the fact that he isvais an employee or
agent of the Corporation, any predecessor of thpdation, or any subsidiary of the Corporationisoor was serving
at the request of the Corporation, any predeceddbe Corporation, or any subsidiary of the Cogpion, as a
director, officer, employee or agent of anothepooation, partnership, joint venture, trust or otbeterprise against
expenses (including attorney’s fees) actually aa$onably incurred by him in connection with théedse or
settlement of such action or suit if he acted indytaith and in manner he reasonably believed tm loe not opposed
to the best interests of the Corporation, any presksor of the Corporation, or any subsidiary ofGbeporation, and
except that no indemnification shall be made ipeesof any claim, issue or matter as to which sqerson shall have
been adjudged to be liable to the Corporation,m@eygecessor of the Corporation, or any subsidiatiyeoCorporatior
unless and only to the extent that the DelawaratGduChancery or the court in which such actiorswit was brought
shall determine upon application that, despiteatijedication of liability but in view of all the @iumstances of the
case, such person is fairly and reasonably entitiédemnity for such expenses which the Delavzoert of
Chancery or such other court shall deem proper.

6.3 SUCCESSFUL DEFENSE

To the extent that a director, officer, employeagent of the Corporation, any predecessor of trp@ation, or any
subsidiary of the Corporation, has been successftihe merits or otherwise in defense of any acsait or
proceeding referred to in Sections 6.1 and 6.2) defense of any claim, issue or matter theregnshmall be
indemnified against expenses (including attornésess) actually and reasonably incurred by him inneetion
therewith.

6.4 DETERMINATION OF CONDUCT

Any indemnification under Sections 6.1 and 6.2 €sslordered by a court) shall be made by the Catiparonly as
authorized in the specific case upon a determindhiat the indemnification of the director, officemployee or agent
is proper in the circumstances because he hasmepplicable standard of conduct set forth iniSest6.1 and 6.2.
Such determination shall be made (1) by the boBRirectors or the Executive Committee by a mayjovibte of a
guorum consisting of directors who were not pattitesuch action, suit or proceeding, or (2) owi¢ts quorum is not
obtainable or, even if obtainable, a quorum ofrdesiested directors so directs, by independent tagmsel in a
written opinion, or (3) by the stockholders.

6.5 PAYMENT OF EXPENSES IN ADVANCI



Expenses incurred in defending a civil or crimiaetion, suit or proceeding shall be paid by thepGmation in
advance of the final disposition of such actiont gsuproceeding upon receipt of an undertakingpbgn behalf of the
director, officer, employee or agent to repay saictount if it shall ultimately be determined thatii@ot entitled to b
indemnified by the Corporation as authorized i #iticle VI.

6.6 INDEMNITY NOT EXCLUSIVE

The indemnification and advancement of expensedaqed or granted pursuant to the other subsectibttss section
shall not be deemed exclusive of any other rightsmting any other rights to which those seekindemnification or
advancement of expenses may be entitled underyatanh certificate of incorporation, agreement,evot
stockholders or disinterested directors or otheewi®th as to action in his official capacity asd@action in another
while holding such office.

6.7 INSURANCE INDEMNIFICATION

The Corporation shall have the power to purchasenaaintain insurance on behalf of any person wiw isas a
director, officer, employee or agent of the Corpiorg any predecessor of the Corporation, or amgisliary of the
Corporation, or is or was serving at the requesh@fCorporation, as a director, officer, emplogeagent of another
corporation, partnership, joint venture, trust thves enterprise against any liability assertedregdiim and incurred
by him in any such capacity, or arising out of $t&stus as such, whether or not the Corporationavioave the power
to indemnify him against such liability under th@yisions of this Article VI.

6.8 THE CORPORATION

For purposes of this Article VI, references to “tberporation” shall include, in addition to the utgg Corporation,
any constituent corporation (including any constitof a constituent) absorbed in a consolidatiomerger which, if
its separate existence had continued, would hagdgbaer and authority to indemnify its directorffjars, and
employees or agents, so that any person who iwlagctor, officer, employee or agent of such tituwent
corporation, or is or was serving at the requesuch constituent corporation as a director, offieeployee or agent
of another corporation, partnership, joint ventamest or other enterprise, shall stand in the spos#tion under and
subject to the provisions of this Article VI (incling, without limitation the provisions of Sectié) with respect to
the resulting or surviving corporation as he wdwdde with respect to such constituent corporafiits separate
existence had continued.

6.9 EMPLOYEE BENEFIT PLANS

For purposes of this Article VI, references to ‘@tlenterprises” shall include employee benefit mlaeferences to
“fines” shall include any excise taxes assessed parson with respect to an employee benefit @ad;references to
“serving at the request of the Corporation” shatlude any service as a director, officer, emplayeagent of the
Corporation which imposes duties on, or involvavises by, such director, officer, employee, orrggeith respect t
an employee benefit plan, its participants, or fieiaies; and a person who acted in good faith iaralmanner he
reasonably deemed to have acted in a manner “patsepl to the best interests of the Corporationéfesred to in
this Article VI.

6.10 CONTINUATION OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

The indemnification and advanced of expenses peahvity, or granted pursuant to, this Article VI $hahless
otherwise provided when authorized or ratified,tcare as to a person who has ceased to be a direffioer,
employee or agent and shall inure to the benethi®heirs, executors and administrators of syobrson.

6.11 INDEMNITY FUND

Upon resolution passed by the Board, the Corparatiay create a trust fund, grant a security intexed/or use other
means (including, without limitation, letters okdit, surety bonds and/or similar arrangementsngure the payme
of certain of its obligations arising under thigiéle VI and/or agreements which may be entereal lietween the
Corporation and its officers and/or directors friime to time.



ARTICLE VI
RECORDS AND REPORTS
7.1 MAINTENANCE AND INSPECTION OF RECORDS

The Corporation shall, either at its principal exte office or at such place or places as desaghhy the board of
directors, keep a record of its stockholders Igstimeir names and addresses and the number asd€lsisares held t
each stockholder, a copy of these Bylaws as ametodgate, accounting books, and other records.

Any stockholder of record, in person or by attoroeyther agent, shall, upon written demand undén setating the
purpose thereof, have the right during the usuatior business to inspect for any proper purpleseCorporation’s
stock ledger, a list of its stockholders, and ttseeo books and records and to make copies or éxtifaerefrom. A
proper purpose shall mean a purpose reasonabtgddl@such person’s interest as a stockholdexvémy instance
where an attorney or other agent is the personsek&s the right to inspection, the demand undér siall be
accompanied by a power of attorney or such othégmgrthat authorizes the attorney or other agersiat act on behalf
of the stockholder. The demand under oath shalifeeted to the Corporation at its registered effit Delaware or at
its principal place of business.

7.2 INSPECTION BY DIRECTORS

Any director shall have the right to examine thepgooations stock ledger, a list of its stockholders anaiter book:
and records for a purpose reasonably related tpdsigion as a director. The Court of Chanceryeisehy vested with
the exclusive jurisdiction to determine whetheiracor is entitled to the inspection sought. Thei@ may summaril
order the Corporation to permit the director tqoea any and all books and records, the stock tedgé the stock list
and to make copies or extracts therefrom. The Quas, in its discretion, prescribe any limitatimrsconditions with
reference to the inspection, or award such otheifarher relief as the Court may deem just angbero

7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The chairman of the board, the chief executiveceffiany vice president, the chief financial offidae secretary or
assistant secretary of this Corporation, or angroplerson authorized by the board of directorfierchief executive
officer or a vice president, is authorized to voepresent, and exercise on behalf of this Corporatl rights incident
to any and all shares of any other corporationogparations standing in the name of this Corporatiche authority
granted herein may be exercised either by suclopetisectly or by any other person authorized tsddy proxy or
power of attorney duly executed by such personrigpthe authority.

ARTICLE VIII
GENERAL MATTERS
8.1 CHECKS

From time to time, the board of directors shalkdetine by resolution which person or persons mgiy sr endorse a
checks, drafts, other orders for payment of monetes or other evidences of indebtedness thasawed in the name
of or payable to the Corporation, and only the pessso authorized shall sign or endorse thoseuimstnts.

8.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMERST

The board of directors, except as otherwise pravidghese Bylaws, may authorize any officer oroeffs, or agent or
agents, to enter into any contract or execute astyument in the name of and on behalf of the Gatpm; such
authority may be general or confined to specifgtances. Unless so authorized or ratified by tledof directors or
within the agency power of an officer, no officagent or employee shall have any power or authtwitynd the
Corporation by any contract or engagement or tdgeets credit or to render it liable for any puspar for any
amount.



8.3 STOCK CERTIFICATES; PARTLY PAID SHARE

The shares of a corporation shall be representegiicates, provided that the board of directirthe Corporation
may provide by resolution or resolutions that samall of any or all classes or series of its steléll be
uncertificated shares. Any such resolution shdllapply to shares represented by a certificated sunth certificate is
surrendered to the Corporation. Notwithstandingattheption of such a resolution by the board ofadoes, every
holder of stock represented by certificates anchupquest every holder of uncertificated sharei beaentitled to
have a certificate signed by, or in the name ofGbeporation by the chairman or vice-chairman efloard of
directors, or the president or vipeesident, and by the treasurer or an assistaadurer, or the secretary or an assis
secretary of such Corporation representing the mummbshares registered in certificate form. Anyalbiof the
signatures on the certificate may be a facsimiedse any officer, transfer agent or registrar hWd® signed or whose
facsimile signature has been placed upon a cexttiifibas to be such officer, transfer agent or tregibefore such
certificate is issued, it may be issued by the Gapon with the same effect as if he were suclteff transfer agent
or registrar at the date of issue.

The Corporation may issue the whole or any paitscghares as partly paid and subject to calliferremainder of the
consideration to be paid therefor. Upon the fackeamk of each stock certificate issued to repreaentsuch partly
paid shares, upon the books and records of theoaiipn in the case of uncertificated partly paidres, the total
amount of the consideration to be paid therefortaedamount paid thereon shall be stated. Upodébtaration of
any dividend on fully paid shares, the Corporasball declare a dividend upon partly paid sharegb@kame class,
but only upon the basis of the percentage of tmsideration actually paid thereon.

8.4 SPECIAL DESIGNATION ON CERTIFICATES

If the Corporation is authorized to issue more tbae class of stock or more than one series otksg, then the
powers, the designations, the preferences, anekhigve, participating, optional or other specights of each class
stock or series thereof and the qualificationsitéitrons or restrictions of such preferences andgits shall be set
forth in full or summarized on the face or backha certificate that the Corporation shall issuesfaresent such class
or series of stock; provided, however, that, exespdtherwise provided in Section 202 of the Gdr@ogporation

Law of Delaware, in lieu of the foregoing requirerteethere may be set forth on the face or backetertificate that
the Corporation shall issue to represent such diassries of stock a statement that the Corpaoratid furnish

without charge to each stockholder who so requbstpowers, the designations, the preferencesthenctlative,
participating, optional or other special rightseatch class of stock or series thereof and thefopadilons, limitations ¢
restrictions of such preferences and/or rightshiWia reasonable time after the issuance or tran$igncertificated
stock, the corporation shall send to the registereder thereof a written notice containing the infation required to
be set forth or stated on certificates pursuattigoSection 8.4 or Sections 156, 202(a) or 218{#he General
Corporation Law of Delaware or with respect to thection 8.4 a statement that the corporationfuiitiish without
charge to each stockholder who so requests therppdesignations, preferences and relative, ppéticig, optional ¢
other special rights of each class of stock oesdhereof and the qualifications, limitations @strictions of such
preferences and/or rights. Except as otherwiseesspr provided by law, the rights and obligatiohthe holders of
uncertificated stock and the rights and obligatiohthe holders of certificates representing stoicthe same class and
series shall be identical.

8.5 LOST CERTIFICATES

Except as provided in this Section 8.5, no newifegates for shares shall be issued to replacesaiqusly issued
certificate unless the latter is surrendered toQbmporation and cancelled at the same time. Thpdation may issu
a new certificate of stock or uncertificated shanethe place of any certificate theretofore isshgdk, alleged to have
been lost, stolen or destroyed, and the Corporatiay require the owner of the lost, stolen or dg®td certificate, or
his legal representative, to give the Corporatidmord sufficient to indemnify it against any clainat may be made
against it on account of the alleged loss, thettastruction of any such certificate or the isseanfcsuch new
certificate or uncertificated shares.

8.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gempeaaisions, rules of construction, and definitiamshe Delaware



General Corporation Law shall govern the constouctif these Bylaws. Without limiting the generalitiythis
provision, the singular number includes the pluta, plural number includes the singular, and ¢net‘person”
includes both a Corporation and a natural person.

8.7 DIVIDENDS

The directors of the Corporation, subject to arsgrietions contained in the Certificate of Incorgtoon, may declare
and pay dividends upon the shares of its capiakgbursuant to the General Corporation Law of @al&. Dividend:
may be paid in cash, in property, or in sharewefG@orporation’s capital stock.

The directors of the Corporation may set apariobainy of the funds of the Corporation availabledividends a
reserve or reserves for any proper purpose andamaljsh any such reserve. Such purposes shalldediut not be
limited to equalizing dividends, repairing or maiming any property of the Corporation, and meetiogtingencies.

8.8 FISCAL YEAR

The fiscal year of the Corporation shall be fixgarésolution of the board of directors and may h@nged by the
board of directors.

8.9 SEAL

The Corporation may adopt a corporate seal, whiai be altered at pleasure, and may use the samceuling it or a
facsimile thereof to be impressed or affixed oamy other manner reproduced.

8.10 TRANSFER OF STOCK

Upon surrender to the Corporation or the trangjenaof the Corporation of a certificate for shataky endorsed or
accompanied by proper evidence of succession,reggQ or authority to transfer, it shall be theydof the
Corporation to issue a new certificate or uncedifed shares to the person entitled thereto, cameelld certificate,
and record the transaction in its books.

8.11 STOCK TRANSFER AGREEMENTS

The Corporation shall have power to enter into pedorm any agreement with any number of stockhsldéany on
or more classes of stock of the Corporation taictghe transfer of shares of stock of the Corporeof any one or
more classes owned by such stockholders in any enarot prohibited by the General Corporation LaviDefaware.

8.12 REGISTERED STOCKHOLDERS

The Corporation shall be entitled to recognizeakeusive right of a person registered on its baakthe owner of
shares to receive dividends and to vote as suclemwhall be entitled to hold liable for calls aagsessments the
person registered on its books as the owner oeshand shall not be bound to recognize any edeitatother claim
to or interest in such share or shares on thegparother person, whether or not it shall havaesgor other notice
thereof, except as otherwise provided by the lav3etaware.

ARTICLE IX
AMENDMENTS
The original or other Bylaws of the Corporation nieeyadopted, amended or repealed by the stockisadaéitled to
vote; provided, however, that the Corporation niayts Certificate of Incorporation, confer the pawio adopt, amer
or repeal Bylaws upon the directors. The fact sugh power has been so conferred upon the diresitatsnot divest

the stockholders of the power, nor limit their poweadopt, amend or repeal Bylaws.

ARTICLE X



DISSOLUTION

If it should be deemed advisable in the judgmenhefboard of directors of the Corporation that@uoeporation
should be dissolved, the board, after the adomiaresolution to that effect by a majority of thkole board at any
meeting called for that purpose, shall cause natidee mailed to each stockholder entitled to toézeon of the
adoption of the resolution and of a meeting of ldbotders to take action upon the resolution.

At the meeting a vote shall be taken for and agaimesproposed dissolution. If a majority of théstanding stock of
the Corporation entitled to vote thereon votegtierproposed dissolution, then a certificate sgetivat the dissolution
has been authorized in accordance with the prawssod Section 275 of the General Corporation Lawelaware and
setting forth the names and residences of thetdireand officers shall be executed, acknowledged filed and sha
become effective in accordance with Section 10Bi@fGeneral Corporation Law of Delaware. Upon stettificate’s
becoming effective in accordance with Section 10®e General Corporation Law of Delaware, the ©asgion shall
be dissolved.

ARTICLE XI
CUSTODIAN
11.1 APPOINTMENT OF A CUSTODIAN IN CERTAIN CASES

The Court of Chancery, upon application of any ldbatder, may appoint one or more persons to bevdissts and, if
the Corporation is insolvent, to be receivers,raf #or the Corporation when:

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

(i) the business of the Corporation is sufferimgsothreatened with irreparable injury becausedinectors are so
divided respecting the management of the affaith@iCorporation that the required vote for acbgrthe board of
directors cannot be obtained and the stockholdersraable to terminate this division; or

(i) the Corporation has abandoned its businesishars failed within a reasonable time to take steplssolve,
liquidate or distribute its assets.

11.2 DUTIES OF CUSTODIAN

The custodian shall have all the powers and titke r@ceiver appointed under Section 291 of theeG@rCorporation
Law of Delaware, but the authority of the custodshall be to continue the business of the Corpamatnd not to
liquidate its affairs and distribute its assetsept when the Court of Chancery otherwise ordedsexigept in cases
arising under Sections 226(a)(3) or 352(a)(2) ef@eneral Corporation Law of Delaware.

ARTICLE XII
LOANS TO OFFICERS

Subject to applicable law, the Corporation may lemahey to, or guarantee any obligation of, or otlez assist any
officer or other employee of the Corporation oitefsubsidiaries, including any officer or employeteo is a Director
of the Corporation or its subsidiaries, whenevethe judgment of the Board of Directors, such Jgararantee or
assistance may reasonably be expected to beref@drporation. The loan, guarantee or other assistenay be with
or without interest and may be unsecured, or seaarsuch manner as the Board of Directors shai@ge, including
without limitation, a pledge of shares of stocklté Corporation. Nothing in this Bylaw shall be aegl to deny, limit
or restrict the powers of guaranty or warrantyhef Corporation at common law or under any statute.

SECRETARY’S CERTIFICATE OF ADOPTION OF BYLAWS
OF
JUNIPER NETWORKS, INC.



The undersigned does hereby certify:
1. I am the duly elected and acting Secretary of Rmetworks, Inc., a Delaware corporati

2. The foregoing Amended and Restated Bylaws congistir27 pages constitute the Amended and RestatizavB of the
corporation as adopted by the directors of theaation effective as of December 31, 20

IN WITNESS WHEREOF, | hereunto subscribe my nanfiectifze this 315'day of December, 2013.

By: /s/ Mitchell L. Gaynol




