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As filed with the Securities and Exchange Commissio August 17, 1999
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

JUNIPER NETWORKS, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 77-0422528
(STATE OR OTHER JURISDICTION OF (.LR.S. EMPLOYER
INCORPORATION OR ORGANIZATION) IDENTIFICATION NUMBER)

385 RAVENDALE DRIVE
MOUNTAIN VIEW, CA 94043
(ADDRESS, INCLUDING ZIP CODE, OF REGISTRANT'S PRIN CIPAL EXECUTIVE OFFICES)

JUNIPER NETWORKS, INC. AMENDED AND RESTATED 1996 STOCK PLAN

JUNIPER NETWORKS, INC. 1999 EMPLOYEE STOCK PURCHASE PLAN

(FULL TITLE OF THE PLAN)

LISA C. BERRY
GENERAL COUNSEL AND SECRETARY
385 RAVENDALE DRIVE
MOUNTAIN VIEW, CA 94043
(650) 526-8000

(NAME, ADDRESS, AND TELEPHONE NUMBER, INCLUDING ARE CODE, OF AGENT FOR SERVICE)

Copiesto:

BRUCE M. MCNAMARA
WILSON SONSINI GOODRICH & ROSATI
PROFESSIONAL CORPORATION
650 PAGE MILL ROAD
PALO ALTO, CA 94304

(650) 493-9300

CALCULATION OF REGISTRATION FEE
PROPOSED MAXIMUM PROPOSED MAXIMUM  AMOUNT OF
TITLE OF EACH CLASS OF SECURITIES AMOUNT TO BE OFFERING PRICE AGGREGATE REGISTRA TION
TO BE REGISTERED REGISTERED PER SHARE OFFERING PRICE FEE

Common Stock, $0.00001 per

share par value: To be

issued under Juniper

Networks, Inc. Amended and

Restated 1996 Stock Plan.... 3,204,104 share s $166.0625 (1) $532,081,520(1) $147, 919

Common Stock, $0.00001 per
share par value: Issued

under Juniper Networks,

Inc. Amended and Restated



1996 Stock Plan............. 9,574,944 share S $9.94 (2) $95,734,120 (2) $26,6 14

Common Stock, $0.00001 per

share par value: To be

issued under Juniper

Networks, Inc. 1999

Employee Stock Purchase Plan 500,000 shares $166.0625 (1) $83,031,250 (1) $23,0 83

(1) Estimated in accordance with Rule 457(c) sdlehthe purpose of calculating the registratioa li@sed upon the average of the high and
low prices of the Common Stock as reported on thsddqg National Market on August 10, 1999.

(2) Estimated in accordance with Rule 457(h) sdlefythe purpose of calculating the registratioa fi@sed upon the price at which the opt
may be exercisel



PART I1: INFORMATION REQUIRED IN REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE
Juniper Networks, Inc. hereby incorporates by esfee in this registration statement the followinguiments:
1. Prospectus filed with the Securities and ExckaBgmmission on June 24, 1999 pursuant to Rulebd24(
2. Form 10-Q for the Registrant's second quartdee@dune 30, 1999 filed with the Securities anchBrge Commission on July 30, 1999.

3. The description of Juniper Networks, Inc. comrstotk contained in its Registration Statement omF3-A as filed with the SEC on June
11, 1999 pursuant to Section 12(g) of the Secsriiechange Act of 1934, as amended.

All documents subsequently filed by the Companyspant to Sections

13(a), 13(c), 14 and 15(d) of the Securities Exgleafsct of 1934, as amended, prior to the filinggfost-effective amendment to this
registration statement which indicates that alluiées offered hereby have been sold or which gisters all Securities remaining unsold,
shall be deemed to be incorporated by referent@siregistration statement and to be a part hdreof the date of filing of such documents.

ITEM 4. DESCRIPTION OF SECURITIES
Not applicable
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

The validity of the shares of Common Stock offenedeby has been passed upon for Juniper Network¥ilspn Sonsini Goodrich & Rosati,
Professional Corporation, Palo Alto, California. éfg¢he date of this prospectus, WS Investment Gom®6A and WS Investment Company
96B, both investment partnerships composed byioestarent and former members of and persons associvith Wilson Sonsini Goodrich

& Rosati, Professional Corporation, and certaiorattys who are members of or are employed by Wigamsini Goodrich & Rosati
beneficially own an aggregate of 159,374 sharehiniper Networks Common Stock.

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS

Section 145 of the Delaware General Corporation pawnits a corporation to include in its chartecwnents, and in agreements betwee
corporation and its directors and officers, pravisi expanding the scope of indemnification beydad $pecifically provided by the current
law.

Article EIGHTH of our amended and restated ceddifécof incorporation provides for the indemnifioatiof directors and officers to the full
extent permissible under Delaware law.

Article VI of our bylaws provides for the indemriition of officers, directors and third partiesimgton behalf of Juniper Networks if such
person acted in good faith and in a manner reasphabeved to be in and not opposed to our bast@st, and, with respect to any criminal
action or proceeding, the indemnified party hadeason to believe his or her conduct was unlawful.
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We have entered into indemnification agreementk wiitr directors and executive officers, in additioindemnification provided for in our
bylaws, and intend to enter into indemnificatiomesgnents with any new directors and executive ef§ién the future. The indemnification
agreements may require us, among other thingademnify our directors and officers against certiihilities that may arise by reason of
their status or service as directors and officgedrest certain liabilities that may arise by reaebtheir status or service as directors and
officers (other than liabilities arising from willf misconduct of culpable nature), to advance tegrenses incurred as a result of any
proceeding against them as to which they coulchlernnified, and to obtain directors and officanstirance, if available on reasonable te

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED
Not applicable
ITEM 8. EXHIBITS

EXHIBIT

NUMBER DOCUMENTS
4.1* Amended and Restated 1996 Stock Plan
4.2** 1999 Employee Stock Purchase Plan

5.1 Opinion of Wilson Sonsini Goodrich & Ros ati Professional
Corporation.

23.1 Consent of Counsel (contained in Exhibit 5.1)
23.2 Consent of Ernst & Young LLP, Independen t Auditors

24.1 Power of Attorney (see page II-5)

* Incorporated by reference to Exhibit 10.2 filedwJuniper Networks, Inc. Registration StatemenfForm S-1 (Registration No. 333-
76681).

** Incorporated by reference to Exhibit 10.3 filedth Juniper Networks, Inc. Registration Statemmmtorm S-1 (Registration No. 333-
76681).

ITEM 9. UNDERTAKINGS
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement to include any
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bon fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi&fa) or 15(d) of the
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Exchange Act of 1934 (and, where applicable, edicly fof an employee benefit plan's annual reparspant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorpaadiy reference in the registration statement flsatleemed to be a new registration
statement relating to the securities offered tmer@nd the offering of such securities at that tghall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantle successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Mount¥iiew, State of California, on this 17th day of Awgu1999.

JUNIPER NETWORKS, INC.

By: /s/ Marcel Gani

Mar cel Gani
Chi ef Financial Oficer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anmrggppMarcel Gani and
Lisa C. Berry, and each of them, as his or herpinfact, with full power of substitution in each, fioim or her in any and all capacities
sign any amendments to this Registration Statemrefiorm S-8 and to file the same, with exhibitgeébeand other documents in connection
therewith, with the Securities and Exchange Comianis$ereby ratifying and confirming all that eagftsaid attorneys-in-fact, or his
substitute or substitutes, may do or cause to be 8y virtue hereof.

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, THIS REGISTRATION STATEMENT HAS BEEN
SIGNED BY THE FOLLOWING PERSONS IN THE CAPACITIESND ON THE DATES INDICATED.

SIGNATURE TITLE DATE

/sl Scott Kriens President , Chief Executive Officer August 17, 1999
and Chair man of the Board

Scott Kriens (Principa | Executive Officer)

/sl Marcel Gani Chief Fin ancial Officer (Principal August 17, 1999
Financial and Accounting Officer)

Marcel Gani

/sl Pradeep Sindhu Chief Tec hnical Officer and Vice August 17, 1999
Chairman of Board

Pradeep Sindhu

s/ William R. Hearst Ill Director August 17, 1999

William R. Hearst 11l

/s/ Vinod Khosla Director August 17, 1999

Vinod Khosla

/sl C. Richard Kramlich Director August 17, 1999

C. Richard Kramlich

/sl William Stensrud Director August 17, 1999

William Stensrud
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JUNIPER NETWORKS, INC.
REGISTRATION STATEMENT ON FORM S-8

INDEX TO EXHIBITS

EXHIBIT
NUMBER DOCUMENTS

4.1*  Amended and Restated 1996 Stock Plan

4.2** 1999 Employee Stock Purchase Plan

5.1  Opinion of Wilson Sonsini Goodrich & Ros ati Professional
Corporation.

23.1  Consent of Counsel (contained in Exhibit 5.1)

23.2  Consent of Ernst & Young LLP, Independen t Auditors

24.1  Power of Attorney (see page II-5)

* Incorporated by reference to Exhibit 10.2 filedtwduniper Networks, Inc. Registration Statementorm S-1 (Registration No. 333-
76681).

** Incorporated by reference to Exhibit 10.3 filedth Juniper Networks, Inc. Registration Statemmmtorm S-1 (Registration No. 333-
76681).



Exhibit 5.1
August 17, 1999

Juniper Networks, Inc.
385 Ravendale Drive
Mountain View, CA 94043

Re: Registration Statement on Form S-8
Gentlemen:

We have examined the Registration Statement on Seénto be filed by you with the Securities and liateqge Commission on or about
August 17, 1999 (the "Registration Statement")anrection with the registration under the Secwgifiet of 1933, as amended, of an
aggregate of 13,279,048 shares of your Common $theK'Shares") under the Juniper Networks, InceAded and Restated 1996 Stock
Plan and the Juniper Networks, Inc. 1999 EmployteekSPurchase Plan (collectively, the "Option Pamgs"). As your counsel in connection
with this transaction, we have examined the procggsdaken and are familiar with the proceedinggppsed to be taken by you in connec
with the issuance and sale of the Shares pursodh¢tOption Programs.

It is our opinion that, when issued and sold inrtrenner described in the Option Programs and potsadahe agreements which accompany
each grant under the Option Programs, the ShateBaniegally and validly issued, fully-paid andmassessable.

We consent to the use of this opinion as an extoltihte Registration Statement, and further conetite use of our name wherever
appearing in the Registration Statement and anyndments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/sl WI1son Sonsini Goodrich & Rosati



Exhibit 23.2
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement on Form S-8 pertainindnéoJuniper Networks, Inc. Amended and
Restated 1996 Stock Plan and the Juniper Netwbr&s1999 Employee Stock Purchase Plan of our tefated February 26, 1999, with

respect to the consolidated financial statemeng&ioiper Networks, Inc. included in its Registratitatement (Form S-1) filed with the
Securities and Exchange Commission.

/sl Ernst & Young LLP
Palo Alto, California

August 16, 1999

End of Filing
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