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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 2054QcHepuLe To

(RULE 13E-4)

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

JUNIPER NETWORKS, INC.

(NAME OF SUBJECT COMPANY (ISSUER) AND FILING PERSOFFEROR))OPTIONS TO PURCHASE COMMON STOCK,
PAR VALUE $0.00001 PER SHARE
(TITLE OF CLASS OF SECURITIES}8203R 10 4
(CUSIP NUMBER OF CLASS OF SECURITIES)

(UNDERLYING COMMON STOCK)LISA C. BERRY
VICE PRESIDENT, GENERAL COUNSEL AND SECRETARY
JUNIPER NETWORKS, INC.
1194 NORTH MATHILDA AVENUE
SUNNYVALE, CALIFORNIA 94089
(408) 745-2384
(NAME, ADDRESS, AND TELEPHONE NUMBER OF PERSON
AUTHORIZED TO RECEIVE NOTICES AND COMMUNICATIONS

ON BEHALF OF FILING PERSON)

CALCULATION OF FILING FEE

TRANSACTION VALUATION* AMOUNT OF FILING FEE

$158,587,808 $31,717

* Calculated solely for purposes of determining fiieg fee. This amount assumes that options teipase 39,916,827 shares of common
stock of Juniper Networks, Inc. having an aggregatee of $158,587,808 as of September 18, 200lbeiacquired in connection with this
offer. The aggregate value of such options wasutatied based on the Black-Scholes option pricindehdl'he amount of the filing fee,
calculated in accordance with Rule 0-11(b) of teeusities Exchange Act of 1934, as amended, equalth of one percent of the value of
the transaction.

[] CHECK BOX IF ANY PART OF THE FEE IS OFFSET AS P ROVIDED BY RULE
0-11(a)(2)AND IDENTIFY THE FILING WITH WHICH THE OFSETTING FEE WAS PREVIOUSLY PAID. IDENTIFY THE
PREVIOUS FILING BY REGISTRATION STATEMENT NUMBER, R THE FORM OR SCHEDULE AND THE DATE OF ITS FILING.

Amount Previously Paid: Not applicable
Form or Registration No.: Not applicable
Filing party: Not applicable

Date filed: Not applicable

[] CHECK BOX IF THE FILING RELATES SOLELY TO PRELI MINARY COMMUNICATIONS MADE BEFORE THE
COMMENCEMENT OF A TENDER OFFER.

Check the appropriate boxes to designate any ttosa to which the statement relates:

[] THIRD-PARTY TENDER OFFER SUBJECT TO RULE 14D-1.
[X] ISSUER TENDER OFFER SUBJECT TO RULE 13E-4.

[] GOING-PRIVATE TRANSACTION SUBJECT TO RULE 13E-3 .
[]AMENDMENT TO SCHEDULE 13D UNDER RULE 13D -2.



Check the following box if the filing is a final andment reporting the results of the tender offg



WE HAVE NOT COMMENCED THE OFFER TO WHICH THIS SCHEILE PERTAINS. THIS SCHEDULE THEREFORE REMAINS
SUBJECT TO COMPLETION AND CHANGE. A COMPLETED SCHEDE TO WILL BE FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION WHEN WE COMMENCE THE OFFER. THEERMS AND CONDITIONS OF THE OFFER ARE SUBJE!(
TO CHANGE PRIOR TO OR DURING THE OFFERING PERIODOY SHOULD READ THE COMPLETED SCHEDULE TO WHEN
IS AVAILABLE BECAUSE IT CONTAINS IMPORTANT INFORMATON. THE SCHEDULE TO AND OTHER FILED DOCUMENTS
CAN BE OBTAINED WITHOUT CHARGE AT THE SEC'S WEBSITET WWW.SEC.GOV.

ITEM 1. SUMMARY TERM SHEET.
The information set forth under "Summary Term Shieethe Offer to Exchange, dated , 2004 '(Offer to Exchange"), attached
hereto as Exhibit (a)(1), is incorporated hereindfgrence.

ITEM 2. SUBJECT COMPANY INFORMATION.

(a) The name of the issuer is Juniper Networks, m®elaware corporation (the "Company"), andatiéress of its principal executive office
is 1194 North Mathilda Avenue, Sunnyvale, Califar84089. The telephone number of its principal etiee office is (408) 745-2000. The
information set forth in the Offer to Exchange un8ection 40 ("Additional Information Concerningniloer Networks") is incorporated
herein by reference.

(b) This Tender Offer Statement on Schedule TCeslto an offer by the Company to certain of itplyees to exchange certain options to
purchase shares of the Company's Common Stockaps $0.00001 per share that are outstanding (iydee Company's 2000
Nonstatutory Stock Option Plan, as may be amenabed fime to time (the "2000 Plan") and (ii) the Qmamy's Amended and Restated 1'
Stock Plan, as amended, and as may be amendedirfinerto time (the "1996 Plan") for new options torghase Common Stock that will be
granted under either the 1996 Plan or the 2000 (el@tectively, described as the "Option Planst)}tha discretion of the Company's Board of
Directors (the "Replacement Options"), upon thenteand subject to the conditions described in ttier@ Exchange.

As of , 2001, there were options to purehas shares of the Company's Comtoch 8utstanding under the
Option Plans. The information set forth in the @tf@ Exchange under "Summary Term Sheet,"

Section 1 ("Number of Options; Expiration Date"§c8on 5 ("Acceptance of Eligible Options for Exalga and Cancellation and Issuance of
Replacement Options") and Section 8 ("Source anduxrhof Consideration; Terms of Replacement Optipissncorporated herein by
reference.

(c) The information set forth in the Offer to Exdlge@ under Section 7 ("Price Range of Shares Unidgriyptions") is incorporated herein by
reference.

ITEM 3. IDENTITY AND BACKGROUND OF FILING PERSON.
(&) The Company is the filing person. The informatset forth under Item 2(a) above is incorporateetin by reference. The information set
forth in Schedule A to the Offer to Exchange isoiqorated herein by reference.

ITEM 4. TERMS OF THE TRANSACTION.

(a) The information set forth in the Offer to Exolge under "Summary Term Sheet," Section 1 ("Numb&ptions; Expiration Date"),
Section 3 ("Procedures for Tendering Options") tifadt "Change in Election; Withdrawal Rights"),

Section 5 ("Acceptance of Eligible Options for Eaolge and Cancellation and Issuance of Replacenidrd"), Section 6 ("Conditions of
the Offer"),

Section 8 ("Source and Amount of ConsiderationnTeof Replacement Options"),

Section 10 ("Status of Eligible Options AcquiredWyy in the Offer"), Section

11 ("Legal Matters; Regulatory Approvals"), Sectigh("Material U.S. Federal Income Tax Consequéfc8gction 13 ("Material Tax
Consequences for Employees Who are Tax ResideAssinalia”), Section 14 ("Material Tax Consequenfiy Employees Who are Tax
Residents in Austria"), Section 15 ("Material TaanSequences for Employees Who are Tax ResideBisIgium™), Section 16 ("Material
Tax Consequences for Employees Who are Tax ResideBtrazil"),

Section 17 ("Material Tax Consequences for Empley&#o are Tax Residents in Canada"), Section 1&{ghkl Tax Consequences for
Employees Who are Tax Residents in China"), Sedttbn



("Material Tax Consequences for Employees Who aeResidents in Denmark™),

Section 20 ("Material Tax Consequences for Empley#&o are Tax Residents in Finland"), Section Rlatérial Tax Consequences for
Employees Who are Tax Residents in France"), Seeo("Material Tax Consequences for Employees \AfeoTax Residents in Germany
Section 23 ("Material Tax Consequences for Empley#&®o are Tax Residents in Hong Kong"), Sectioif"R¥aterial Tax Consequences for
Employees Who are Tax Residents in India"), Se@Qii'Material Tax Consequences for Employees Whdlax Residents in Ireland"),
Section 26 ("Material Tax Consequences for Empley#o are Tax Residents in Italy"), Section 27 (téi@l Tax Consequences for
Employees Who are Tax Residents in Japan™), Se28dfiMaterial Tax Consequences for Employees Whdlax Residents in
Korea"),Section 29 ("Material Tax ConsequenceEimployees Who are Tax Residents in Malaysia"),i8e@&0 ("Material Tax
Consequences for Employees Who are Tax ResideMsxito"), Section 31 ("Material Tax ConsequenaasEmployees Who are Tax
Residents in The Netherlands"), Section 32 ("Matéffax Consequences for Employees Who are Tax Besith Singapore"), Section 33
("Material Tax Consequences for Employees Who areResidents in Spain”), Section 34 ("Material Tonsequences for Employees Who
are Tax Residents in Sweden"), Section 35 ("Mdt&aa Consequences for Employees Who are Tax Reside Switzerland"), Section 36
("Material Tax Consequences for Employees Who aseResidents in Taiwan"),

Section 37 ("Material Tax Consequences for Empley#®o are Tax Residents in United Kingdom"), Ser88 ("Extension of Offer;
Termination; Amendment") and

Section 39 ("Fees and expenses") is incorporatesirhby reference.

(b) The information set forth in the Offer to Excige under Section 9 ("Interests of Directors anficéfs; Transactions and Arrangements
Involving the Eligible Options") is incorporatedrke by reference.

ITEM 5. PAST CONTACTS, TRANSACTIONS, NEGOTIATIONS A ND ARRANGEMENTS.
(e) The information set forth in the Offer to Exolye under Section 9 ("Interests of Directors anficefs; Transactions and Arrangements
Involving the Eligible Options") is incorporatedreé by reference.

ITEM 6. PURPOSES OF THE TRANSACTION AND PLANS OR PROPOSALS.
(a) The information set forth in the Offer to Exolye under Section 2 ("Purpose of the Offer") imiporated herein by reference.

(b) The information set forth in the Offer to Excige under Section 5 ("Acceptance of Eligible Opdifor Exchange and Cancellation and
Issuance of Replacement Options") and Section 3@&{Us of Eligible Options Acquired by Us in thef@f) is incorporated herein by
reference.

(c) The information set forth in the Offer to Exdlg@ under Section 2 ("Purpose of the Offer") ioiporated herein by reference.

ITEM 7. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDE RATION.

(a) The information set forth in the Offer to Exolge under Section 8 ("Source and Amount of Conatder; Terms of Replacement
Options") and

Section 39 ("Fees and Expenses") is incorporatesirhby reference.

(b) The information set forth in the Offer to Excdlge under Section 6 ("Conditions to the Offer')nisorporated herein by reference.
(d) Not applicable.

ITEM 8. INTEREST IN SECURITIES OF THE SUBJECT COMPA NY.
(a) The information set forth in the Offer to Exolye under Section 9 ("Interests of Directors anficefs; Transactions and Arrangements
Involving the Eligible Options") is incorporatedreé by reference.

(b) The information set forth in the Offer to Excdlge under Section 9 ("Interests of Directors anficéfs; Transactions and Arrangements
Involving the Eligible Options") is incorporatedrke by reference.

ITEM 9. PERSON/ASSETS, RETAINED, EMPLOYED, COMPENSATED OR USED.
(a) Not applicable.



ITEM 10. FINANCIAL STATEMENTS.

(a) The information set forth in the Offer to Exolge under Section 40 ("Information Concerning Jenigetworks"), and on pages 11
through 14 of Exhibit 13.1 to the Company's AnrRRaport on Form 10-K for its fiscal year ended DelbenB1, 2000 and (iii) on pages 3
through 5 of the Company's Quarterly Report on Fb@Q for the quarter ended June 30, 2001, is parated herein by reference, and is
available at the Securities and Exchange Commisgabsite at www.sec.gov.

(b) Not applicable.

ITEM 11. ADDITIONAL INFORMATION.

(a) The information set forth in the Offer to Exolge under Section 9 ("Interests of Directors anfic@®fs; Transactions and Arrangements
Involving Eligible Options™), Section 11 ("Legal Mars; Regulatory Approvals”) and

Section 40 ("Information Concerning Juniper Netvgdjks incorporated herein by reference.

(b) Not applicable.

ITEM 12. EXHIBITS.

(@)(1) Offer to Exchange dated September __, 200 1

(a)(2)* Form of Letter of Transmittal

(@)(3) Juniper Networks, Inc. Annual Report on F orm 10-K for its
fiscal year ended December 31, 2000, file d with the
Securities and Exchange Commission (the " Commission") on
March 27, 2001, is incorporated herein by reference.

(@)(4) Juniper Networks, Inc. Quarterly Report o n Form 10-Q for its
fiscal quarter ended June 30, 2001, filed with the
Commission on August 6, 2001, is incorpor ated herein by
reference.

(b) Not applicable

(d)(1) Juniper Networks, Inc. 2000 Nonstatutory Stock Option Plan,
as amended, is incorporated herein by ref erence to the
Company's registration statement on form S-8 filed with the
Commission on March 29, 2001.

(d)(2) Juniper Networks, Inc. Amended and Restat ed 1996 Stock Plan,
as amended, is incorporated herein by ref erence to the
Company's registration statement on Form S-8 filed with the

Commission on March 29, 2001.
(9) Not applicable.
(h)  Not applicable.

* To be filed by amendment
ITEM 13. INFORMATION REQUIRED BY SCHEDULE 13E-3.
(a) Not applicable.
SIGNATURE

After due inquiry and to the best of my knowledge &elief, | certify that the information set foiithhis Schedule TO is true, complete and
correct.

JUNIPER NETWORKS, INC.

/sl Marcel Gni

Mar cel Gani
Chief Financial Oficer

Dat e: Septenmber 28, 2001
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Exhibit (a)(1)
PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED SEPTEMBER 24, 2000)*

WE HAVE NOT COMMENCED THE OFFER TO WHICH THIS SCHEILE PERTAINS. THIS SCHEDULE THEREFORE REMAINS
SUBJECT TO COMPLETION AND CHANGE. A COMPLETED SCHEDE TO WILL BE FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION WHEN WE COMMENCE THE OFFER. THEERMS AND CONDITIONS OF THE OFFER ARE SUBJE(
TO CHANGE PRIOR TO OR DURING THE OFFERING PERIODOY SHOULD READ THE COMPLETED SCHEDULE TO WHEN
IS AVAILABLE BECAUSE IT CONTAINS IMPORTANT INFORMATON. THE SCHEDULE TO AND OTHER FILED DOCUMENTS
CAN BE OBTAINED WITHOUT CHARGE AT THE SECURITIES AN EXCHANGE COMMISSION WEBSITE AT WWW.SEC.GOV.

JUNIPER NETWORKS, INC.

OFFER TO EXCHANGE CERTAIN OUTSTANDING OPTIONS FOR R EPLACEMENT OPTIONS
UNDER THE 2000 NONSTATUTORY STOCK OPTION PLAN AND T HE AMENDED AND
RESTATED 1996 STOCK PLAN

THIS OFFER AND THE RIGHT TO WITHDRAW FROM THIS OFFE R EXPIRES AT 10:00 P.M.,
PACIFIC TIME, ON OCTOBER __, 2001, UNLESS WE EXTEND THIS OFFER

, 2001

* This Supplement constitutes part of the SectiO¢a) prospectuses dated September 24, 2000 retatthg Juniper Networks, Inc. 2000
Nonstatutory Stock Option Plan and the AmendedRestated 1996 Stock Ple



PRELIMINARY - SUBJECT TO COMPLETION
JUNIPER NETWORKS, INC.

OFFER TO EXCHANGE CERTAIN OUTSTANDING OPTIONS FOR R EPLACEMENT OPTIONS
UNDER THE 2000 NONSTATUTORY STOCK OPTION PLAN AND T HE AMENDED AND
RESTATED 1996

STOCK PLAN

THIS OFFER AND THE RIGHT TO WITHDRAW FROM THIS OFFE R EXPIRES AT 10:00 P.M.,
PACIFIC TIME, ON , 2001,
UNLESS WE EXTEND THIS OFFER

, 2001

Juniper Networks, Inc. (Juniper Networks) is offigrieligible employees the opportunity to exchargygain outstanding options to purchase
shares of Juniper Networks common stock for nevooptwhich we will, at the discretion of our BoarfiDirectors (or a committee appoin
by the Board of Directors), grant under eitherdhaiper Networks, Inc. 2000 Nonstatutory Stock @pfPlan as may be amended from time
to time (2000 Plan) or the Juniper Networks, Inmekded and Restated 1996 Stock Plan, as amended amaly be amended from time to
time (1996 Plan; the 2000 Plan and the 1996 Plais@metimes referred to together as the OptiorsPl&ivie are making the offer upon the
terms and conditions described in this Offer toliamge and the attached Summary of Terms (whichhegeas they may be amended from
time to time, constitute the Offer). This Offemist conditioned upon a minimum number of Eligiblpti®ns being exchanged. This Offer is
subject to conditions that we describe in Sectiarfi #his Offer to Exchange.

We are offering our employees, including our exeeudfficers (See Schedule A to this Offer for mar®rmation about our executive
officers) the opportunity to exchange certain arding options that have an exercise price thatgrehan or equal to $10.00 and are not
specifically excluded (Eligible Options) for a rapement option to purchase shares of our commak §Replacement Options). If you
accept this Offer and tender Eligible Options fecleange, those option grants you may have recéiviedo 50% increments, the first in Ap
2001 at a price of $29.19 and the second in JUll 2@ a price of $24.53 (Formula Grants) will baazled in their entirety as a condition to
exchanging Eligible Options for Replacement Optidhgther, if you wish to accept this Offer anddenEligible Options for exchange then,
except for those option grants cancelled as destiibbthe preceding sentence, you must exchangé thlbse options that were granted wi
the period that is six months prior to the ExpoatDate. The Replacement Options will be granted date which is at least six months and
one day after the Expiration Date (ReplacementddpBrant Date).

Each eligible employee who accepts the Offer weitlaive one or more Replacement Options for the samber of shares subject to options
tendered in the exchange. Subject to the termganditions of this Offer, the Replacement Optionil$ e granted on a date which is at least
six months and one day after the date we cancelgtiens accepted for exchange. Assuming we dextend the Expiration Date, we
presently expect to grant the Replacement Optionsanlier than , 2002. You may only ¢éemgbtions for all or none of the
outstanding, unexercised shares subject to anithdil/Eligible Option grant. The Offer is presendisheduled to expire on

2001 (Expiration Date), and we expect to canceabapton , 2001, or promptly thereaftem@@#ation Date). Since we presently
expect to cancel all tendered options on 2001, this means that if you participate in thée©fyou will be required to tender all
options granted to you since , 2001. Tifer @ not conditioned on a minimum number of ops being tendered. Participation in
the offer is completely voluntary. The Offer is fadi to conditions that we describe in Section éhef Offer.

You may participate in the Offer if you are an eaygle of Juniper Networks, Inc. or one of its sulasids and have an Eligible Option. Ple
note that in order to receive a new option purstmthis



Offer, you must continue to be an eligible emplogreeugh the date on which the Replacement Optiwagranted, which will be at least six
months and one day after the Cancellation Date.

If you tender Eligible Options for exchange as diestl in the Offer, and we accept your tenderediBlie Options, then, subject to the terms
of the Offer, we will grant you the Replacement iOps under and subject to the terms of either 6@802Plan or the 1996 Plan, at the
discretion of our Board of Directors (or a commétegppointed by the Board of Directors).

The exercise price per share of the new optionsb@ill 00% of the fair market value of Juniper Netgocommon stock, as determined by
closing price reported on Nasdag on the the ReplaneOption Grant Date.

The Replacement Options for all Eligible Optionsteanged except Bonus Stock Option Grants and P@giin Grants (described below)
will have a vesting schedule that is based on #te df the oldest Eligible Option exchanged. We isslue one Replacement Option for the
total number of shares subject to option exchahyetie employee (except for the Bonus Stock OpBoants and Patent Option Grants) and
the vesting schedule for that Replacement Optidinb@ibased on the grant date of the oldest Ekgibption exchanged, as follows:

- If the oldest Eligible Option exchanged has angdate in 1999, the Replacement Option will be 2&%ted as of the date of grant of the
Replacement Option and the remaining 75% veststhoaver 24 months.

- If the oldest Eligible Option exchanged has angdate between January 1, 2000 and June 30, ##®®eplacement Option will be 25%
vested as of the date of grant of the Replacemptib®and the remaining 75% vests monthly over 28itms.

- If the oldest Eligible Option exchanged has angdate between July 1, 2000 and December 31, 208®Replacement Option will be 25%
vested as of the date of grant of the Replacemptib®and the remaining 75% vests monthly over 32tms.

- If the oldest Eligible Option exchanged has angdate in 2001, the Replacement Option will be 2&%ted as of the date of grant of the
Replacement Option and the remaining 75% veststhoaver 36 months.

The Replacement Option for the Eligible Optiond #r@ Bonus Stock Option Grants (Replacement B@rast) will be granted separately
and will vest in accordance with the vesting scheddithe exchanged Bonus Stock Option Grant. @rd#te of grant of the Replacement
Bonus Grant, all of those shares that would haes Ielly vested on the Cancellation Date will béyfwested and those that would have
vested during the period between the Cancellatiat® Bnd the date of grant of Replacement Bonust@tsm will be fully vested. The
remaining unvested shares will have a vesting adbdtiat is equivalent to the vesting schedulewwild have been in place had the
cancelled option remained in place.

Any Eligible Option that was granted to an emplojreeonnection with the Company's patent prograatgi® Option Grant) that is tendered
in the Offer will be replaced with a separate Replaent Option (Replacement Patent Grant) thatwegt in accordance with the original
vesting schedule of the exchanged Patent OptiontG@a the date of grant of the Replacement P&eantt, all of those shares that would
have been fully vested on the Cancellation Datebeilfully vested and those that would have vestathg the period between the
Cancellation Date and the date of grant of ReplargrRatent Grant also will be fully vested. The aaring unvested shares will have a
vesting schedule that is equivalent to the vestotedule that would have been in place had theetladmption remained in place.



ALTHOUGH OUR BOARD OF DIRECTORS HAS APPROVED THISFBER, NEITHER WE NOR OUR BOARD OF DIRECTORS
MAKES ANY RECOMMENDATION AS TO WHETHER OR NOT YOU IBOULD TENDER YOUR ELIGIBLE OPTIONS FOR
EXCHANGE. YOU MUST MAKE YOUR OWN DECISION WHETHER @ TENDER YOUR ELIGIBLE OPTIONS.

WE RECOMMEND THAT YOU OBTAIN CURRENT MARKET QUOTATI ONS FOR OUR COMMON
STOCK BEFORE DECIDING WHETHER TO ELECT TO EXCHANGE YOUR ELIGIBLE OPTIONS.

Shares of our common stock are quoted on Nasdaey timel symbol "JNPR". On September 21, 2001, thsirad) price of our common stock
as reported on Nasdaqg was $11.10 per share.

You should direct questions about this Offer omuesis for assistance in completing the related mecdation to Lisa Berry, Vice President,
General Counsel and Secretary at Juniper Netwbrks,1194 North Mathilda Avenue, Sunnyvale, Catlifa 94089, (408) 745-2384.

THIS TRANSACTION HAS NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
(SEC) OR ANY STATE SECURITIES COMMISSION NOR HAS BSEC OR ANY STATE SECURITIES COMMISSION PASSED
UPON THE FAIRNESS OR MERITS OF SUCH TRANSACTION @R ON THE ACCURACY OR ADEQUACY OF THE
INFORMATION CONTAINED IN THIS OFFER. ANY REPRESENTAON TO THE CONTRARY IS A CRIMINAL OFFENSE.

iv



IMPORTANT

IF YOU WISH TO TENDER YOUR ELIGIBLE OPTIONS FOR EXfANGE, YOU MUST COMPLETE THE ONLINE ELECTION

FORM FOUND ON OUR INTERNAL WEBSITE CREATED FOR THISFFER (HTTP:// ) AND BUB
IT IN ACCORDANCE WITH ITS INSTRUCTIONS BEFORE 10:(®.M., PACIFIC TIME, ON , 2001, OR A LBR DATE
IF WE EXTEND THE OFFER. If you do not submit thelioe Election Form by 2001, or a later dfawee extend the Offer, we will

treat your failure to submit the online Electiorrifoas a rejection of the Offer.

We are not making the Offer to and we will not gutcany tender of Eligible Options in any jurisdaztiin which the Offer or the acceptanc
any tender of Eligible Options would not be in cdiapce with the laws of that jurisdiction. Howevere may, at our discretion, take any
actions necessary for us to make the Offer to thygl@yees in such jurisdiction.

WE CANNOT GUARANTEE THAT THE REPLACEMENT OPTIONS WL HAVE A LOWER EXERCISE PRICE THAN THE
ELIGIBLE OPTIONS. The decision to accept the Offean individual one that should be based on atsaaf factors, and you should
consult your personal advisors if you have questamout your financial or tax situation. The infation about this Offer is limited to this
document, the attached Summary of Terms and thderédffer Statement on Schedule TO.

WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOMENDATION ON OUR BEHALF AS TO WHETHER OR NO
YOU SHOULD TENDER YOUR ELIGIBLE OPTIONS PURSUANT TOHE OFFER. WE HAVE NOT AUTHORIZED ANYONE TO
GIVE YOU ANY INFORMATION OR TO MAKE ANY REPRESENTATON IN CONNECTION WITH THIS OFFER OTHER THAN
THE INFORMATION AND REPRESENTATIONS CONTAINED IN T DOCUMENT, THE ATTACHED SUMMARY OF TERMS
AND THE TENDER OFFER STATEMENT ON SCHEDULE TO. IFNWONE MAKES ANY RECOMMENDATION OR
REPRESENTATION TO YOU OR GIVES YOU ANY INFORMATIONYOU MUST NOT RELY UPON THAT RECOMMENDATION,
REPRESENTATION OR INFORMATION AS HAVING BEEN AUTHORED BY US.
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SUMMARY TERM SHEET

The following are answers to some of the questibasyou may have about the Offer. We urge yow#alrcarefully the remainder of this
Offer to Exchange because it contains additionglirtant information. In addition, we urge you teiesv the information in our annual rep
on Form 10-K for the year ended December 31, 20600quarterly report on Form 10-Q for the quarteded June 30, 2001, and the proxy
statement distributed in connection with our 200dwal meeting, as those documents contain impdiitaaricial and other information about
us. We have included page references to the releeations of the Offer where you can find a mamplete description of the topics in this
summary.

WHAT IS THE STOCK OPTION EXCHANGE PROGRAM?

Our Stock Option Exchange Program (that we alsatlvalOffer) is a voluntary program permitting éhilg employees to cancel certain
underwater stock options (Eligible Options) andrexe them for replacement options covering theesauimber of shares (Replacement
Options). The Replacement Options will be grantecarlier than , 2002 or a later il we extend the Offer
(Replacement Option Grant Date), and will havearase price that will be determined when theygented.

WHY ARE WE OFFERING THE STOCK OPTION EXCHANGE PROGR AM?

We are offering the Stock Option Exchange Progranabse of the decline in the price of our commooksin recent months. We recognize
that the exercise price of the majority of outstagdptions to purchase our common stock are ctigraigher than the price of our common
stock as reported on Nasdag, which has reducegbtieatial value of your options and our stock apfwogram to you. (See Section 2.)

Many of our outstanding options, whether or noy/taee currently exercisable, have exercise pricasdre significantly higher than the
current market price of our common stock. For thson, we believe these options have little azurcent value as an incentive to retain and
motivate employees, and are unlikely to be exeddisehe foreseeable future. By making this Offerimtend to provide our employees with
the benefit of holding options that over time mayé a greater potential to increase in value, harkby create better incentives for our
employees to remain with us and contribute to ttegranent of our business and financial objectiaed the creation of value for all of our
stockholders. (See Section 2.)

Your participation in this Offer is voluntary, amae will allow you to either keep your current Ebgg Options at their current exercise price
with their existing vesting schedules or cancesthiligible Options in exchange for Replacemeniddgtfor the same number of shares as
your Eligible Options that you exchanged with ajuatbd vesting schedule, which will be grantedtenReplacement Option Grant De
(See Section 5.)

WHAT IS AN UNDERWATER STOCK OPTION?

An "underwater" stock option is an option with a®keise price that is higher than the current comistock price as reported, in the case of
our common stock, on Nasdag.

WHAT OPTIONS MAY | EXCHANGE AS PART OF THIS PROGRAM ?

We are offering to exchange all stock options \aitil exercise price of $10.00 or more that are otlyreutstanding under our 2000
Nonstatutory Stock Option Plan and the AmendedRestated 1996 Stock Plan, excluding the fori-based options you may have been
granted in two 50% increments, the first in



April 2001 at a price of $29.19 and the seconduly 2001 at a price of 24.53
(Formula Grants). (See Section 1.)

ARE THERE CONDITIONS TO THE OFFER?

The Offer is subject to a number of conditions|uding the conditions described in Section 6. Hogrethe Offer is not conditioned on a
minimum number of employees accepting the Offea oxinimum number of Eligible Options being exchahd&ee Section 6.)

ARE THERE ANY ELIGIBILITY REQUIREMENTS | MUST SATIS FY IN ORDER TO RECEIVE THE REPLACEMENT
OPTIONS?

You must be one of our employees or an employemefof our subsidiaries on the Expiration Date, yama must remain continuously
employed through the Replacement Option Grant Date.

If you are not an employee on the Expiration Dgtey will not be eligible to exchange any Eligiblgt@ns and any election you may have
made will not be accepted by us. If your employmwitt us is terminated as part of any announcedatah in force, you will fall in this
category.

If you do not remain an employee through the Reptant Option Grant Date and your Eligible Optioresencancelled under this Offer, you
will not be granted Replacement Options and yonceked options will not be reinstated. (See
Section 5.)

HOW DOES THE OFFER WORK?

On or before the Expiration Date, you may decidexthange any one or all of your Eligible Optioas Replacement Options, which will be
granted on the Replacement Option Grant Date.ufwish to accept the Offer and tender Eligible Oypsifor exchange, and you received
formula option grants in two 50% increments, thmstfin April 2001 at a price of $29.19 and the st July 2001 at a price of $24.53
(Formula Grants), those grants are required, aditton to exchanging Eligible Options for a Repla@nt Option, to be cancelled in their
entirety. Further, if you accept this Offer anddenEligible Options for exchange then, exceptfiimse option grants cancelled as describ
the preceding sentence, you must exchange albsktbptions that were granted within the period ihaix months prior to the Cancellation
Date. The Replacement Options will be granted data which is at least six months and one day #feeExpiration Date (Replacement
Option Grant Date).

Your Replacement Options will represent the sammbmar of shares as the total of each Eligible Optfiat you exchanged. The number of
shares to be granted under your Replacement Opitiitinse adjusted for any stock split, stock dividie recapitalization or similar transaction
that may occur between the Expiration Date andReaglacement Option Grant Date. (See Section 5.)

WHAT IF MY ELIGIBLE OPTIONS ARE NOT CURRENTLY VESTE D? CAN | EXCHANGE THEM?
Yes. Your Eligible Options do not need to be vestedrder for you to participate in the Offer.

IF 1 ELECT TO EXCHANGE MY ELIGIBLE OPTIONS, DO IHA VE TO EXCHANGE ALL OF MY ELIGIBLE OPTIONS OR
CAN | JUST EXCHANGE SOME OF THEM?

If you have more than one Eligible Option, then yoay exchange any or all of them. You cannot exgbarart of any particular Eligible
Option and keep the balance; you must exchangsekercised shares that are subject to each dartkligible Option. In all cases, if you
exchange any of your Eligible Options, you musthextge all of your options granted six months befoeeCancellation Date and any
Formula Grants will be cancelled in their entirety.

(See Section 1.)



WHEN WILL | RECEIVE MY REPLACEMENT OPTIONS?

You will receive your Replacement Options on th@Reement Option Grant Date, which is expectedetod earlier than ,
2002, or a later date if we extend the Offer. (Seetion 5.)

WHY WON'T | RECEIVE MY REPLACEMENT OPTIONS IMMEDIAT ELY AFTER THE EXPIRATION DATE OF THE
OFFER?

In order to avoid very negative accounting consages that can result from stock option exchangessamnot grant Replacement Options
at least six months and one day after the ExpmdDate, which is expected to be , 2002 |ater date if we extend the Offer.
Therefore, you will not receive your Replacementi@ys until the Replacement Option Grant Date, Wiiscexpected to be no earlier

than , 2002 or a later date if we extendDifier. Any other options to be granted to you Isypuior to the Replacement Option Grant
Date will also be deferred until the Replacementi@pGrant Date. (See Section 10.)

HOW WILL MY REPLACEMENT OPTIONS VEST?

The Replacement Options for all Eligible Optionslenged, except Bonus Stock Option Grants and Pafaion Grants (described below),

will have a vesting schedule that is based on thatglate of the oldest Eligible Option exchang/é. will issue one Replacement Option for
the total number of shares subject to option exgedry the employee (except for the Bonus StockoBgErants and Patent Option Grants)
and the vesting schedule for the Replacement Optitbthe based on the grant date of the oldestilEkgOption exchanged, as follows:

- If the oldest Eligible Option exchanged has angdate in 1999, the Replacement Option will be 2&%ted as of the date of grant of the
Replacement Option and the remaining 75% vestslthoaver 24 months.

- If the oldest Eligible Option exchanged has angdate between January 1, 2000 and June 30, ##®®eplacement Option will be 25%
vested as of the date of grant of the Replacemptib®and the remaining 75% vests monthly over 28itms.

- If the oldest Eligible Option exchanged has angdate between July 1, 2000 and December 31, 208@Replacement Option will be 25%
vested as of the date of grant of the Replacemptib®and the remaining 75% vests monthly over 32tms.

- If the oldest Eligible Option exchanged has angdate in 2001, the Replacement Option will be 2&%ted as of the date of grant of the
Replacement Option and the remaining 75% vests lthoaver 36 months.

Bonus Stock Option Grants

The Replacement Option for the Eligible Optiong tiv@ Bonus Stock Option Grants (Replacement B@rast) will be granted separately
and will vest in accordance with the vesting scheddfithe exchanged Bonus Stock Option Grant. @rd#te of grant of the Replacement
Bonus Grant, all of those shares that would haes Ielly vested on the Cancellation Date will béyfwested and those that would have
vested during the period between the Cancellatiate Bnd the date of grant of Replacement Bonust@tsm will be fully vested. The
remaining unvested shares will have a vesting sadkdtiat is equivalent to the vesting schedulewwild have been in place had the
cancelled option remained in place.



Patent Option Grants

Any Eligible Option that was granted to an employeeonnection with the Company's patent prograatg®t Option Grant) that is tendered
in the Offer will be replaced with a separate Replaent Option (Replacement Patent Grant) thatwegt in accordance with the original
vesting schedule of the exchanged Patent OptiontG&m the date of grant of the Replacement P&eant, all of those shares that would
have been fully vested on the Cancellation Dateheilfully vested and those that would have vedtgtihg the period between the
Cancellation Date and the date of grant of ReplacegrRatent Grant also will be fully vested. The a@ring unvested shares will have a
vesting schedule that is equivalent to the vestiofgedule that would have been in place had theetladmption remained in place. (See
Section 8.)

WHAT IS THE EXERCISE PRICE FOR THE REPLACEMENT OPTI ONS?

The exercise price of your Replacement Options lvélthe fair market value of our common stock @anRieplacement Option Grant Date,
which is expected to be no earlier than 2002, or a later date if we extend the Offer,alhiill be the closing price of our
common stock as reported on Nasdaq on that dateCANINOT GUARANTEE THAT THE REPLACEMENT OPTIONS WILIHAVE A
LOWER EXERCISE PRICE THAN THE ELIGIBLE OPTIONS YOEXCHANGED. Therefore, we recommend that you obtairrent
market quotations for our common stock before degigvhether to participate in the Offer and excheapgur Eligible Options. (See
Section 8.)

HOW LONG IS THE OPTION TERM OF THE REPLACEMENT OPTlI ONS?
All Replacement Options will have our standard optierm of ten years from the date of grant. (Setién 8.)
WHAT IF MY EMPLOYMENT IS TERMINATED AFTER THE DATE = THAT MY ELIGIBLE OPTIONS ARE CANCELLED?

If your employment with us is terminated after yéiligible Options are cancelled and before the Beghent Option Grant Date, you will
forfeit the Eligible Options you cancelled, and ywili not receive any Replacement Options. (Sedi&ed..)

THIS OFFER DOES NOT CHANGE THE "AT-WILL" NATURE OFOUR EMPLOYMENT WITH US, AND YOUR EMPLOYMENT
MAY BE TERMINATED BY US OR BY YOU AT ANY TIME, INCLUDING PRIOR TO THE REPLACEMENT OPTION GRANT DAT
FOR ANY REASON, WITH OR WITHOUT CAUSE.

IF | EXCHANGE MY ELIGIBLE OPTIONS, HOW MANY SHARES WILL | RECEIVE UNDER MY REPLACEMENT OPTIONS?

This is a share-for-share Stock Option Exchanggtam, so for each share covered by the Eligibleddptyou exchange, you will receive
one share under the Replacement Options. Howdwenumber of shares covered by your Replacemeimi@pivill be adjusted for any sto
split, stock dividend, recapitalization or simiteansaction that may occur between the Expiratiateand the Replacement Option Grant
Date. (See Section 1.)

| HAVE MORE THAN ONE ELIGIBLE OPTION. DO | HAVE TO EXCHANGE ALL OF THEM IN ORDER TO PARTICIPATE?

No. You may exchange one or more of your Eligibfgi@ns or none at all. However, if you tender atigile Options, the Formula Grar
will be cancelled in their entirety and any optigranted during the six months prior to the dateryligible Options are cancelled will
automatically be exchanged, and



Replacement Options will be granted for them if yhect to exchange any other Eligible Option. lfiyalhoose not to exchange any of your
Eligible Options, then no options will be exchanggke Section 2.)

CAN | EXCHANGE A PORTION OF AN UNEXERCISED ELIGIBLE OPTION?

No. If you elect to exchange an Eligible Optionuynust exchange all unexercised shares coverduabytigible Option

CAN | EXCHANGE THE REMAINING PORTION OF AN ELIGIBLE = OPTION THAT | HAVE PARTIALLY EXERCISED?

ées_. Hozléever, only unexercised shares covered liligible Option may be exchanged if you electxolenge a partially exercised Eligible
ption. (See

Section 1.)

IF I ELECT TO EXCHANGE ONE OR MORE OF MY ELIGIBLE O PTIONS AS PART OF THE OFFER, ARE ANY OTHER
OPTIONS AFFECTED?

Yes. If you participate in the Offer, the Formulea@ts will be cancelled in their entirety and apfions granted during the six months pric
the date your Eligible Options are cancelled willcanatically be exchanged and Replacement Optidlhbevgranted for them. (See Section
1)

WILL MY PARTICIPATION AFFECT MY RECEIPT OF ANY OTHE R OPTION?

Yes. If you participate in the Offer then you wibht be able to receive any option grants duringoréod prior to the Replacement Option
Grant Date. (See
Section 10.)

WHAT IF I'M TO BE GIVEN AN OPTION IN CONNECTION WIT H A FUTURE PROMOTION?

If your promotion occurs prior to the Replacemepti@n Grant Date and you elected to exchange aigyblied Options under this Offer, the
promotional option will be deferred until the Reg@ganent Option Grant Date. (See Section 10.)

HOW LONG WILL THIS OFFER REMAIN OPEN?

Presently, the Offer is scheduled to remain opeih L@:00 p.m., Pacific Time, on the Expiration Bawhich is expected to be ,

2001, or a later date if we extend Offer. We hawglans to extend the Offer beyond 001 2However, if we do extend the

Offer, you will be notified of the extension. If vextend the Offer, we will announce the extensiottater than 12:00 p.m., Pacific Time, on
, 2001. (See Sections 1 and

IF THE OFFER IS EXTENDED, HOW DOES THE EXTENSION IM PACT THE DATE ON WHICH MY REPLACEMENT
OPTIONS WILL BE GRANTED?

If we extend the Offer, the Replacement Option GBate will be extended to a day that is at leestronths and one day after the extended
Expiration Date.

WILL MY REPLACEMENT OPTIONS BE INCENTIVE STOCK OPTI ONS OR NONQUALIFIED STOCK OPTIONS?
All Replacement Options will be non-qualified stamhtions. (See Section 8.)
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WILL | HAVE TO PAY TAXES IF | TENDER MY OPTIONS IN THE OFFER?

If you exchange any Eligible Options in the Offgou will not be required under current U.S. lawédoognize income for U.S. federal income
tax purposes at the time of the tender or uporaoaeptance and cancellation of the options. Int@afglithe grant of the Replacement Options
is not a taxable event under current U.S. law,yandwill not be required under current U.S. laweoognize income for U.S. federal income
tax purposes at the time of grant. (See Section 12.

All option holders, including those subject to thema in a foreign jurisdiction, whether by reasdmationality, residence or otherwise, should
consult with their own personal tax advisors athéotax consequences of their participation inQiffer. Tax consequences may vary
depending on each individual participant's circianses. We have distributed with this Offer shormswaries of some of those consequences
with respect to those countries where our bb8: employees are located. If you are an empl@ested outside the United States, you sh
review the relevant summary, and you should corysult individual tax advisor before deciding whetbenot to participate in the Offer.

(See Sections 13 through 37.)

WHAT HAPPENS IF JUNIPER NETWORKS MERGES INTO OR IS ACQUIRED BY ANOTHER COMPANY?

If we merge into or are acquired by another compaiy to the expiration of the Offer, you may wdthw your tendered options and have all
the rights afforded you to acquire our common stadter the terms of those options.

If we are merged into another entity after youdened options are accepted for exchange and ceddalk before the Replacement Options
are granted, the surviving corporation would autibcally assume our obligations with respect to@féer. The Replacement Options would
be options to purchase shares of the survivingaratipn. The number of shares would be equal totmeber of our shares that you would
have received upon exercise of your options midiipby the exchange ratio that was used in thesaetion. The exercise price would be
based on the market price of the surviving corpona stock. If we are acquired and become a siavgidf the acquiring corporation after
your tendered options are accepted for exchangeamzklled but before the Replacement Options ramted, the obligations of Junig
Networks in connection with the Offer would notdongtomatically assumed by the acquiring corporat@hile we would seek to mal
provision for tendering option holders in the asifion agreement, we cannot guarantee what, if groyision would be made. As a result,
cannot guarantee that any Replacement Options vimulgtanted in the event of such an acquisition.

If we merge into or are acquired by another compaiter the grant of the Replacement Options, tlpdi®ns may be assumed by the merged
company or the acquiring company, in which eveaytwould continue to vest in accordance with th&timg schedule in effect for them pr
to the acquisition. If the Replacement Optionsraseassumed, they would terminate at the effediime of the acquisition. (See Section 8.)

WHAT DO | NEED TO DO TO EXCHANGE MY ELIGIBLE OPTION S?

To exchange your Eligible Options, you must congkatid submit the online Election Form found oniaternal website
(http:// ) by 10:00,Recific Time, on the Expiration Date, which igected to be
2001, or a later date if we extend the Offer. We megect any Eligible Options if we determine thledion Form is not properly completed
to the extent that we determine it would be unldwdiaccept the Eligible Options. (See Section 3.)
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WHAT IS THE DEADLINE TO ELECT TO PARTICIPATE IN THE OFFER?

You must submit your online Election Form by 10@61., Pacific Time, on the Expiration Date, whistekpected to be , 2001, or
a later date if we extend the Offer. Although wendd currently intend to do so, we may, in our cision, extend the Offer at any time. If we
extend the Offer, we will announce the extensiottater than 12:00 p.m., Pacific Time, on 20Q1. (See Sections 3 and 38.)

CAN | CHANGE MY ELECTION? HOW OFTEN?

Yes. You can change your election as many timg®adike by revising and resubmitting your onlinke&ion Form prior to the deadline.
However, the last Election Form you submit priothie deadline will be the Election Form that gogeyour election. (See Section 4.)

WHAT WILL HAPPEN IF | DON'T TURN IN MY FORM BY THE = DEADLINE?

If you miss this deadline, you cannot participat¢hie Offer. THERE CAN BE NO
EXCEPTIONS TO THIS DEADLINE.

WHAT IF | DON'T ACCEPT THIS OFFER?

This Offer is completely voluntary. You do not haweeparticipate, and there are no penalties foetheting not to participate in this Offer. If
you elect not to participate in the Offer, noneofir options will be exchanged or cancell

WHERE DO | GO IF | HAVE ADDITIONAL QUESTIONS ABOUT THIS OFFER?

Please send your questions to Stock AdministraW¥o. can submit your questions through the wehsé@ereated for this Offer. We will
review these questions periodically throughoutekehange period and add the appropriate questimharsswers to the Questions and
Answers section of the internal website. You cao @bntact Lisa Berry or Brienne Taloff by emaibgrtelephone.

WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOMENDATION ON OUR BEHALF AS TO WHETHER OR NO
YOU SHOULD TENDER YOUR ELIGIBLE OPTIONS PURSUANT TOHE OFFER. WE HAVE NOT AUTHORIZED ANYONE TO
GIVE YOU ANY INFORMATION OR TO MAKE ANY REPRESENTATON IN CONNECTION WITH THIS OFFER OTHER THAN
THE INFORMATION AND REPRESENTATIONS CONTAINED IN T DOCUMENT, THE ATTACHED SUMMARY OF TERMS
AND THE TENDER OFFER STATEMENT ON SCHEDULE TO. IFNWONE MAKES ANY RECOMMENDATION OR
REPRESENTATION TO YOU OR GIVES YOU ANY INFORMATIONYOU MUST NOT RELY UPON THAT RECOMMENDATION,
REPRESENTATION OR INFORMATION AS HAVING BEEN AUTHORED BY US.



THE OFFER
1. NUMBER OF OPTIONS; EXPIRATION DATE.

We are offering our employees, including our exeeudfficers (See Schedule A to this Offer for mar®rmation about our executive
officers), the opportunity to exchange certain tartding options that have an exercise price grélader or equal to $10.00 and are not
specifically excluded (Eligible Options) for a rapement option to purchase shares of our commak §Replacement Options). If you
accept this Offer and tender Eligible Options fecleange, those option grants you may have recéiviedo 50% increments, the first in Ap
2001 at a price of $29.19 and the second in JUll 2@ a price of $24.53 (Formula Grants) shallédecelled in their entirety as a condition to
exchanging Eligible Options for a Replacement Qptleurther, if you wish to accept this Offer andder Eligible Options for exchange thi
except for those option grants cancelled as destiibthe preceding sentence, you MUST exchang# #ilbse options that were granted
within the period that is six months prior to thepigation Date. The Replacement Options will benggd on a date which is at least six
months and one day after the Expiration Date (Repfeent Option Grant Date). The total number ofiBlggOptions subject to this Offer is

Our Offer is subject to the terms and conditionscdéed in this Offer and the attached Summaryesh®s. We will only accept Eligible
Options that are properly exchanged and not validiiidrawn in accordance with Section 4 of thisedtbiefore the Offer expires on the
Expiration Date.

Your Replacement Options will represent the sammbar of shares as the aggregate number of shameseated by each Eligible Option
that you exchange. The number of shares to begepted by the Replacement Options will be adjuistedny stock split, stock dividend,
recapitalization or similar transaction that maguwcbetween the Expiration Date and the Replace@ption Grant Date. IF, FOR ANY
REASON, YOU ARE NOT EMPLOYED BY US OR ONE OF OUR BBIDIARIES ON THE REPLACEMENT OPTION GRANT DATE,
YOU WILL NOT RECEIVE ANY REPLACEMENT OPTIONS OR ANYOTHER CONSIDERATION IN EXCHANGE FOR YOUR
ELIGIBLE OPTIONS THAT HAVE BEEN EXCHANGED AND CANCELED. IF YOUR EMPLOYMENT WITH US OR ONE OF OUR
SUBSIDIARIES TERMINATED AFTER YOU TENDERED YOUR ORDNS BUT PRIOR TO THE EXPIRATION DATE, YOU ARE
NOT ELIGIBLE TO PARTICIPATE IN THE OFFER. PARTICIPAON IN THIS OFFER DOES NOT CONFER UPON YOU THE RiG
TO REMAIN EMPLOYED BY US OR ANY OF OUR SUBSIDIARIERAIl Replacement Options will be issued underaitthe 2000 Plan
or the 1996 Plan.

The term Expiration Date of this Offer is 10:00 p.Racific Time, on , 2001, unless weyindiscretion, extend the Offer. If we
extend the Offer, the term Expiration Date willeefo the latest time and date at which the Offgires. See Section 38 for a description of
our rights to extend, delay, terminate and ameadXtfier.

We will publish a notice if we decide to take arfitree following actions:

- increase or decrease what we will give you irhexge for your Eligible Options;

- increase or decrease the number of Eligible @ptto be exchanged in the Offer; or
- extend or terminate the Offer.

If the Offer is scheduled to expire within ten mess days from the date we notify you of such arease or decrease, we also intend to
extend the Offer for a period of ten business ddies the date the notice is published.
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A business day means any day other than a Satusdaylay or federal holiday and consists of the f@god from 12:01 a.m. through 12:00
midnight.

2. PURPOSE OF THE OFFER.

We are making this Offer because of the declindénprice of our common stock in recent months.rééegnize that the exercise price of the
majority of outstanding options to purchase our cam stock are currently higher than the price afammmon stock as reported on Nasdaq,
which has reduced the potential value of your aygtiand our stock option program to you.

Many of our outstanding options, whether or noy/taee currently exercisable, have exercise pricasdre significantly higher than the
current market price of our common stock. For te@son, we believe these options have little acurcent value as an incentive to retain and
motivate employees, and are unlikely to be exedcdisehe foreseeable future. By making this Offerimtend to provide our employees with
the benefit of holding options that over time mayd a greater potential to increase in value, hedeby create better incentives for our
employees to remain with us and contribute to tteranent of our business and financial objectiaed the creation of value for all of our
stockholders. The Eligible Options that are camck#ls part of this Offer will go back into the pobloptions available for grant under either
the 2000 Plan or the 1996 Plan depending on wHexh they were originally granted from.

Your participation in this Offer is voluntary, amg will allow you to either keep your current Ebgg Options at their current exercise price
with their existing vesting schedules or cancesthiligible Options in exchange for a Replacemaaitdd for the same number of shares as
your Eligible Options that you exchanged with ajuatéd vesting schedule, which will be grantedtmReplacement Option Grant Dz

We continually evaluate and explore strategic opypities as they arise, including business comhinatansactions, strategic partnerships,
capital infusions, and the purchase or sale oftas8¢any given time we may be engaged in disomssor negotiations with respect to
various corporate transactions. We also grant optio the ordinary course of business to our cti@ad new employees, including our
executive officers, as well as provide them with tipportunity to make periodic purchases of ourroem stock pursuant to the formula
provisions of our Employee Stock Purchase Plan.eggloyees, including our executive officers, friime to time acquire or dispose of our
securities. Subject to the foregoing, and excejtlasrwise disclosed in this Offer or in our filwwith the SEC, we presently have no plar
proposals that relate to or would result in:

(a) an extraordinary corporate transaction, suchmgrger, reorganization or liquidation, involving or any of our subsidiaries;
(b) any purchase, sale or transfer of a materiaiuarhof our assets or the assets of any of ouidiabes;
(c) any material change in our present dividend oatpolicy, or our indebtedness or capitalization;

(d) any change in our present board of directors@anagement, including a change in the numbermor & directors or to fill any existing
board vacancies or to change any executive officeaterial terms of employment;

(e) any other material change in our corporatecsire or business;
(f) our common stock not being authorized for gtiotain an automated quotation system operatedrmtianal securities association;
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(g) our common stock becoming eligible for termioatof registration pursuant to the Section 12(gRdcurities Exchange Act;

(h) the suspension of our obligation to file repgtirsuant to
Section 15(d) of the Securities Exchange Act;

(i) the acquisition by any person of any of ournséies or the disposition of any of our securities
() any change in our articles of incorporatiorbgtaws, or any actions which may impede the actiaisbf control of us by any person

WE CANNOT GUARANTEE THAT THE REPLACEMENT OPTIONS WL HAVE A LOWER EXERCISE PRICE THAN THE
ELIGIBLE OPTIONS. NEITHER WE NOR OUR BOARD OF DIRHORS MAKES ANY RECOMMENDATION AS TO WHETHER
YOU SHOULD TENDER YOUR OPTIONS, NOR HAVE WE AUTHORED ANY PERSON TO MAKE ANY SUCH
RECOMMENDATION. YOU ARE URGED TO EVALUATE CAREFULLYALL OF THE INFORMATION IN THE OFFER TO
EXCHANGE AND TO CONSULT YOUR OWN INVESTMENT, LEGAIAND TAX ADVISORS. YOU MUST MAKE YOUR OWN
DECISION WHETHER TO TENDER YOUR OPTIONS FOR EXCHAMGJ AKING INTO ACCOUNT YOUR OWN PERSONAL
CIRCUMSTANCES AND PREFERENCES.

3. PROCEDURES FOR TENDERING OPTIONS.

Making Your Election. To make your election to guicer reject this Offer, you must submit the onliElection Form before the Expiration
Date. Your Election Form must be received by utater than 10:00 p.m., Pacific Time, on the ExpiratDate. The online Election Form is
found on our internal website established for @iffer at http:// . Thetiglad-orm is submitted on that
website. The delivery of the Election Forms and atter required documents are at the sole risketmployee. Delivery will be deemed
made only when actually received by us.

Determination of Validity; Rejection of Eligible @ipns; Waiver of Defects; No Obligation to Give et of Defects. We will determine, in
our discretion, all questions as to the numbehafes subject to Eligible Options and the validitym, eligibility (including time of receipt)
and acceptance of Election Forms. Neither we ngradimer person is obligated to give notice of aafedts or irregularities in any Election
Form, and no one will be liable for failing to gigach notice. Our determination of these mattelishaifinal and binding on all parties. We
may reject any or all Election Forms or Eligiblet@ps that are exchanged to the extent that weaméte they were not properly executed or
delivered or to the extent that we determine itriawful to accept the Eligible Options that areteanged. Otherwise, we will accept properly
and timely Eligible Options that are exchanged arednot validly withdrawn. We may waive any of ttenditions of the Offer or any defect
or irregularity in any Election Form with respeatany particular Eligible Options or any particutgation holder. No Eligible Options will be
accepted for exchange until all defects or irrexgtigs have been cured by the option holder excimgnidne Eligible Options or waived by us.
Neither we nor any other person is obligated t@ giwtice of any defects or irregularities involiedhe exchange of any Eligible Options ¢
no one will be liable for failing to give notice ahy defects or irregularities.

Our Acceptance Constitutes An Agreement. If yoeteie exchange your Eligible Options and you exdeayour Eligible Options according
to the procedures described above, you will hacegted the Offer. Our acceptance of Eligible Otitivat are properly exchanged will form
a binding agreement between us and you on the nohsubject to the conditions of this Offer.

Subject to our rights to extend, terminate and airiba Offer, we currently expect that we will accpmmptly after the Expiration Date of
the Offer all properly Eligible Options that areckanged and
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have not been validly withdrawn. See Sections 63hifbr information concerning our rights to extetetminate and amend the Offer.
4. CHANGE IN ELECTION; WITHDRAWAL RIGHTS.

You may only change your election by following m@cedures described in this Section 4. We wily@dcept your Notice of Change in
Election Form if it is submitted via email throutite website set up for this purpose.

You may change your election at any time befor@Q@.m., Pacific Time, on the Expiration Date.

To change your election, you must re-submit théneriElection Form located at http:/ before the Expiration
Date. The last online Election Form submitted by poior to the Expiration Date will be treated ks/as your final election with respect to
Offer.

You may also withdraw your Election Form entiretyaay time prior to the Expiration Date by indicatisuch withdrawal at
http:// . Your election magp élke withdrawn, if not accepted by us for exchamgghin 40 days from the date of
this Offer.

5. ACCEPTANCE OF ELIGIBLE OPTIONS FOR EXCHANGE ANOCANCELLATION AND ISSUANCE OF REPLACEMENT
OPTIONS.

On the terms and subject to the conditions of@fer and as promptly as practicable following Ehgoiration Date, we will timely accept the
Eligible Options for exchange and cancel all Eligi®ptions properly exchanged and not validly witlvan before the Expiration Date. The
Replacement Options will be granted no earlier than , 2002, or at a later date if tlier@ extended, with vesting of the
Replacement Options beginning effective on the daggrant.

Your Replacement Options will represent the sammebar of shares as the aggregate number of shameseated by each Eligible Option
that you exchange. The number of shares to besepted by the Replacement Options will be adjuistedny stock split, stock dividend,
recapitalization or similar transaction that maguwcbetween the Expiration Date and the Replace@ption Grant Date. If you are not
employed by us or one of our subsidiaries on thafaon Date, then you are not eligible to papate in this Offer. If you are an employee
of ours or one of our subsidiaries as of the ExtjginaDate but are not employed continuously by wsre of our subsidiaries through the
Replacement Option Grant Date, you will not beiblegto receive Replacement Options.

We will notify you on or prior to the Expiration Baif we reject your election to exchange your iblig Options. Unless you are naotified of a
rejection, you may assume that, immediately folluyvihe Expiration Date, your properly executed delivered Election Form and your
tendered Eligible Options have been accepted.

6. CONDITIONS OF THE OFFER.

At any time on or before the Expiration Date, weyrterminate or amend the Offer, or postpone oueptamce and cancellation of any
Eligible Options that you elect to exchange, ifdetermine that any event has occurred that, imeasonable judgment, makes it inadvisable
for us to proceed with the Offer or to accept aadoel Eligible Options that you elect to exchangeluding, but not limited to, the followin

(a) any action or proceeding by any government e@geauthority or tribunal or any other person, detiweor foreign, is threatened or pending
before any court, authority, agency or tribunat tigectly or indirectly challenges the making bétOffer, the acquisition of some or all of
Eligible Options, the issuance of Replacement @gtior otherwise relates to the Offer or that,linr@asonable judgment,
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could materially and adversely affect our businessdition (financial or otherwise), income, opéras or prospects or materially impair the
benefits we believe we will receive from the Offaeny action is threatened, pending or taken, oragpyoval is withheld, by any court or any
authority, agency, tribunal or any person thagunreasonable judgment, would or might directlynalirectly:

(i) make it illegal for us to accept some or altleé Eligible Options or to issue some or all &f Replacement Options or otherwise restrict or
prohibit consummation of the Offer or otherwiseates to the Offer;

(i) delay or restrict our ability, or render usalote, to accept the Eligible Options for exchangg @ancellation or to issue Replacement
Options for some or all of the exchanged Eligibjgtins;

(i) materially impair the benefits we believe wal receive from the Offer; or
(iv) materially and adversely affect our businessdition (financial or other), income, operati@rprospects;
(b) there is:

(i) any general suspension of trading in, or limida on prices for, securities on any national siies exchange or in the over-the-counter
market; or

(i) the declaration of a banking moratorium or awgpension of payments in respect of banks itlieed States, whether or not mandatory;

(c) another person publicly makes or proposes @deteor exchange offer for some or all of our commatmtk, or an offer to merge with or
acquire us, or we learn that:

(i) any person, entity or "group,” within the meagniof Section 13(d)(3) of the Securities Exchangg Aas acquired or proposed to acquire
beneficial ownership of more than five percenthaf butstanding shares of our common stock, or amygroup shall have been formed that
beneficially owns more than five percent of thestariding shares of our common stock, other tharsaoly person, entity or group that has
filed a Schedule 13D or Schedule 13G with the SE@rdbefore the Expiration Date;

(i) any such person, entity or group that hagifdéeSchedule 13D or Schedule 13G with the SEC drefmre the Expiration Date has acqui
or proposed to acquire beneficial ownership of dditional two percent or more of the outstandingreb of our Common Stock; or

(iii) any person, entity or group shall have filedotification and Report Form under the Hart- &uidino Antitrust Improvements Act of
1976 or made a public announcement that it intém@gquire us or any of our assets or securities; o

(d) any change or changes occur in our businessljtian (financial or other), assets, income, ofiers, prospects or stock ownership tha
our reasonable judgment, is or may be materiakto u

The conditions to the Offer are for our benefit. Way assert them in our discretion before the Etipin Date and we may waive them at any
time and from time to time, whether or not we waawgy other condition to the Offer.

Our failure to exercise any of these rights isanetaiver of any of these rights. The waiver of ahthese rights with respect to particular fe
and circumstances is not a waiver with respechyoaher facts and circumstances. Any determinatiermake concerning the events
described in this

Section 6 will be final and binding upon everyone.
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7. PRICE RANGE OF COMMON STOCK UNDERLYING OPTIONS.

The Eligible Options to be exchanged pursuantitoGtfer are not publicly traded. However, uponreise of an option that we granted, the
option holder becomes an owner of our common stOck.common stock is quoted on Nasdaq under théslyfdNPR." The following tabl
shows, for the periods indicated, the high anddates prices per share of our common stock astezgbon Nasdag.

Quarter ended High Low
Fiscal Year 2001 July 1, 2001 - to date 31.86 9.85
June 30, 2001 69.50 27.86
March 31, 2001 140.56 35.95
Fiscal Year 2000 December 31, 2000 243.00 93.94
September 30, 2000 230.50 127.00
June 30, 2000 147.94 74.00
March 31, 2000 153.50 51.29
Fiscal Year 1999 December 31, 1999 59.08 30.35
September 30, 1999 37.83 20.83

As of September 21, 2001, the last reported sate pf our common stock, as reported by Nasdaq,3&4&s10 per share.

WE CANNOT GUARANTEE THAT THE REPLACEMENT OPTIONS WL HAVE A LOWER EXERCISE PRICE THAN THE
ELIGIBLE OPTIONS. We recommend that you obtain entrmarket quotations for our common stock befe@ading whether to elect to
exchange your Eligible Options.

8. SOURCE AND AMOUNT OF CONSIDERATION; TERMS OF RERCEMENT OPTIONS.

Consideration. Your Replacement Options will repreghe same number of shares as the aggregateenofrghares represented by each
Eligible Option that you exchange. The number @freh to be represented by the Replacement Optiditsevadjusted for any stock split,
stock dividend, recapitalization or similar transae that may occur between the Expiration Date taedReplacement Option Grant Date.

If we receive and accept the exchange of all ontitey options, we will grant Replacement Optionptiochase a total of approximately
shares of our common stock. dmenon stock issuable upon exercise of the Replace@®gtions would equz
approximately % of the total shares of ounmon stock outstanding as of , 2001.

Merger or Acquisition. If we merge into or are aitqd by another company prior to the expiratiothaf Offer, you may withdraw your
tendered options and have all the rights affordmdtp acquire our common stock under the termbhadée options. If we are merged into
another entity after your tendered options are @eckfor exchange and cancelled but before theaRepient Options are granted, the
surviving corporation would automatically assume abligations with respect to the Offer. The Replaent Options would be options to
purchase shares of the surviving corporation. Turalrer of shares would be equal to the number obares that you would have received
upon exercise of your options multiplied by theleuge ratio that was used in the transaction. Xbecise price would be based on the
market price of the surviving corporation's stock.
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If we are acquired and become a subsidiary of tiq@iaing corporation after your tendered optiores accepted for exchange and cancelled
but before the Replacement Options are grantedhlihgations of Juniper Networks in connection viiile Offer would not be automatically

assumed by the acquiring corporation. While we waalek to make provision for tendering option hdde the acquisition agreement, we

cannot guarantee what, if any, provision would lzlen As a result, we cannot guarantee that anyaReplent Options would be granted in
the event of such an acquisition.

If we merge into or are acquired by another compater the grant of the Replacement Options, tlhptimsns may be assumed by the merged
company or the acquiring company, in which eveaytvould continue to vest in accordance with theting schedule in effect for them pr
to the acquisition. If the Replacement Optionsreeassumed, they would terminate at the effeditime of the acquisition.

Terms of Replacement Options. All Replacement @ystiwill be nonqualified stock options issued uneithter the 2000 Plan or the 1996 F
depending on the plan from which the Eligible Opsiavere originally issued to the extent possiblee Bsuance of Replacement Options
under this Offer will not create any contractuabdrer right of the recipients to receive any fatgrants of options or benefits in lieu of
options.

Information regarding the Option Plans may be foimthe S-8 Registration Statements and relatedd@ciuses prepared in connection with
each of the Option Plans. Please contact Stock Aidtration to request copies of the Option Plartsratated prospectuses. Copies will be
provided promptly and at our expense.

General. The 2000 Plan, was adopted in July 20088.1P96 Plan was originally adopted in June 19%bvears amended and restated in April
1999. As of September 21, 2001, there were 11,66%Bares of common stock available for issuandetie 2000 Plan and 29,329,238
shares of common stock available for issuance uthg@et996 Plan.

Administration. Our Board of Directors administéne Option Plans, unless it has delegated admatiitrto a committee. Our Board of
Directors has the authority to construe, interaret amend the Option Plans.

Term. Each Replacement Option will have a term é¢xaires at 11:59
p.m., Pacific Time, on the day prior to the tensy@aniversary of the Replacement Option Grant Date.

Time of Exercise. Generally, you may exercise thgted portion of a Replacement Option at any tldwavever, if your employment with us
or one of our subsidiaries terminates, the timethich you may exercise the vested portion of yoeplBcement Option will be shortened. If
your employment with us or one of our subsidiate@minates for any reason other than your deafieonanent disability, you must exerc
the vested portion of your Replacement Option wit80 days following your termination date. If y@mployment with us or one of our
subsidiaries terminates as a result of your permtagisability, you must exercise the vested portbgour Replacement Option within 90
days following your termination date. If your emyeent with us or one of our subsidiaries terminatea result of your death, your estate or
beneficiaries must exercise the vested portioroof Replacement Option within 90 days following ytermination date. However, under no
circumstances may you exercise the Replacemeno@yptifter the expiration of the term of such option

Exercise Price. The Replacement Options will havexercise price equal to: (a) for employees inthéed States or members of our Board
of Directors, the closing price of our common staskreported on Nasdaq on the day prior to thesRepient Option Grant Date, or (b) if
required by applicable law in countries outsideltinited States, an average of the closing pricesioEommon stock as reported on Nasdaq
for a number of days (generally not exceeding 2@y po the Replacement Option Grant Date. WE CANNGUARANTEE THAT THE
REPLACEMENT OPTIONS WILL HAVE A LOWER EXERCISE
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PRICE THAN THE ELIGIBLE OPTIONS. We recommend tlyau obtain current market quotations for our comrstmtk before deciding
whether to elect to exchange your options.

Vesting and Exercise. Our Board of Directors hasahthority to determine the time or times at whipkions granted under the Option Plans
may be exercised. If you receive a Replacemento®@gthd are continuously employed by us or one ofaobsidiaries, your Replacement
Option will vest as follows:

The Replacement Options for all Eligible Optionslenged except those Bonus Stock Option Grantsrided below) will have a vesting
schedule that is based on the date of the old&gblel Option exchanged. We will issue one Replagenh®©ption for the total number of
shares subject to option exchanged by the empl@yeept for the Bonus Stock Option Grants) andvdsting schedule for that Replacement
Option will be based on the oldest Eligible Optexthanged.

- If the oldest Eligible Option exchanged has angdate in 1999, the Replacement Option will be 2&%ted as of the date of grant of the
Replacement Option and the remaining 75% vestsithoaver 24 months.

- If the oldest Eligible Option exchanged has angdate between January 1, 2000 and June 30, #®®eplacement Option will be 25%
vested as of the date of grant of the Replacemptib®and the remaining 75% vests monthly over 28itms.

- If the oldest Eligible Option exchanged has angdate between July 1, 2000 and December 31, 208@Replacement Option will be 25%
vested as of the date of grant of the Replacemptib®and the remaining 75% vests monthly over 32tms.

- If the oldest Eligible Option exchanged has angdate in 2001, the Replacement Option will be 2&%ted as of the date of grant of the
Replacement Option and the remaining 75% vestslthoaver 36 months.

The Replacement Options for the Eligible Optioret #ire Bonus Stock Option Grants (Replacement BGmant) will be granted separately
and will vest in accordance with the vesting scheddfithe exchanged Bonus Stock Option Grant. @rd#te of grant of the Replacement
Bonus Grant, all of those shares that would haes Ihelly vested on the Cancellation Date will béyfwested and those that would have
vested during the period between the Cancellatiate Bnd the date of grant of Replacement Bonust@tsm will be fully vested. The
remaining unvested shares will have a vesting sadbdtiat is equivalent to the vesting schedulewwild have been in place had the
cancelled option remained in place.

Any Eligible Option that was granted to an employeeonnection with the Company's patent prograatg®t Option Grant) that is tendered
in the Offer will be replaced with a separate Replaent Option (Replacement Patent Grant) thatwegt in accordance with the original
vesting schedule of the exchanged Patent OptiontG@m the date of grant of the Replacement P&eantt, all of those shares that would
have been fully vested on the Cancellation Dateheilfully vested and those that would have vedtgtihg the period between the
Cancellation Date and the date of grant of ReplargrRatent Grant also will be fully vested. The agring unvested shares will have a
vesting schedule that is equivalent to the vestiostgedule that would have been in place had theetladmption remained in place. (See
Section 8.)

Tax Consequences. You should refer to Section da @scussion of the material U.S. federal incaaxeconsequences of the Replacement
Options and Sections 13 through 37 for a discussidhe material tax consequences associated veifiiaRement Options in those countries
outside the U.S. where you are employed. If yousaremployee based outside of the United Statesnay want to consult with your own
tax advisor to determine the tax and social instgarontribution consequences of this transactiateuthe laws of the country in which you
live and work.
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Termination of Employment. IF, FOR ANY REASON, YOARE NOT EMPLOYED BY

US OR ONE OF OUR SUBSIDIARIES FROM THE EXPIRATIONAMDE THROUGH THE REPLACEMENT OPTION GRANT DATE,
YOU WILL NOT RECEIVE ANY REPLACEMENT OPTIONS OR ANYOTHER CONSIDERATION IN EXCHANGE FOR YOUR
ELIGIBLE OPTIONS THAT HAVE BEEN EXCHANGED. IF YOUREMPLOYMENT WITH US OR ONE OF OUR SUBSIDIARIES
TERMINATED AFTER YOU TENDERED YOUR OPTIONS BUT PRROTO THE EXPIRATION DATE, YOU ARE NOT ELIGIBLE TC
PARTICIPATE IN THE OFFER. PARTICIPATION IN THIS OFR DOES NOT CONFER UPON YOU THE RIGHT TO REMAIN
EMPLOYED BY US OR ANY OF OUR SUBSIDIARIES. This mesthat if you die or quit, with or without goodasmn, or we terminate
your employment, with our without cause, priortie Replacement Option Grant Date and after ther&xpn Date, you will not receiv
anything for the Eligible Options that you exchathg®ed we cancelled.

Registration of Options Shares. All shares of comistock issuable upon exercise of options undeOton Plans, including the shares that
will be issuable upon exercise of all Replacemepti@ds, have been registered under the Securitie®A1933 on a Registration Statement
on Form S-8 filed with the SEC. Unless you are aered an "affiliate" of ours, you will be abledell your Replacement Option shares free
of any transfer restrictions under applicable séesrlaws.

Our statements in this Offer concerning the OpBtans are merely summaries and do not purport tmbelete. These statements are su
to, and are qualified in their entirety by referenao, all provisions of the 2000 Plan and the 1BBf, each of which is filed as an exhibit to
the Tender Offer Statement on Schedule TO, of wiiichOffer to Exchange is a part. See Sectiorr & fdiscussion on how to obtain copies
of the Option Plans.

9. INTERESTS OF DIRECTORS AND OFFICERS; TRANSACTIGMND ARRANGEMENTS INVOLVING THE ELIGIBLE OPTIONS

A list of our directors and executive officers tsaghed to this Offer as Schedule A. As of our directors and executive officers
(10 persons) as a group held options outstandidgruhe 1996 Plan to purchase a total of shares of our common stock. 1
represented approximately %, of the sharegsuty all options outstanding under the OptiomPlas of that date. Eligible Options held
by executive officers may be exchanged in this Offe

During the past 60 days, we have granted optiopsitohase shares of our common stiticlexercise prices per share of
$ . Of the options granted during this penmmhe were granted to the executive officersdistieove. During the past 60 days,
individuals have exercised options to acquire shares of our common stock with exercise ppegshare ranging from $ to
$

Except for the foregoing, neither we, nor, to testtof our knowledge, any of our directors or exieewfficers, nor any affiliates of ours,
engaged in transactions involving options to pusehaur common stock during the past 60 days. litiaddexcept as otherwise described
above, neither we nor, to our knowledge, any ofexacutive officers or directors are a party to agseement, arrangement or understanding
with respect to any options to purchase our comstock.

10. STATUS OF ELIGIBLE OPTIONS ACQUIRED BY US IN THOFFER.

Many of our option holders hold options with exsecprices significantly higher than the currentkeaprice of our common stock. We
believe it is in our best interest to offer theptian holders an opportunity to more effectivelytigipate in the potential growth in our stock
price. We could accomplish this goal by repricingsgng options, which would enable option holdersmmediately receive replacement
options with a lower exercise price. However, thericed options would be subject to variable actognwhich would require us to record
additional compensation expense each quarterthstilepriced options were exercised, canceled pirezk
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We believe that we can accomplish our goals of iding option holders with the benefit of choosingether they want to receive options
over time may have greater potential to increasaine than the Eligible Options held by the optiariders, without incurring additional
current or future compensation expense because:

- we will not grant any Replacement Options untleg that is at least six months and one day #feedate that we accept and cancel Eligible
Options tendered for exchange;

- the exercise price of the Replacement Optionbkagilial the fair market value equal to the cloginge of our Common Stock as reported on
Nasdaq on the Replacement Options Grant [

- we will require any option holder who tendersgitiie Options in the Offer to tender all Eligiblgtions that he or she received during the
six months immediately prior to the Cancellatiortd&)and

- we will defer the grant of any other options thigh an option holder who tendered Eligible Optionthe Offer may be entitled until the
Replacement Option Grant Date.

Eligible Options that have been granted under th#o@ Plans and that we acquire in connection tiehOffer will be cancelled and the
shares of common stock that may be purchased timole Eligible Options will be returned to the pobkhares available for grants of new
awards or options under the Option Plans withotth&r stockholder action, except as required byiegigle law or Nasdaq rules or any other
securities quotation system or any stock exchanggtoch our common stock is then quoted or listed.

11. LEGAL MATTERS; REGULATORY APPROVALS.

We are not aware of any license or regulatory ptettmai appears to be material to our businesanigtit be adversely affected by the Offer,
or of any approval or other action by any governnwemegulatory authority or agency that is reqdifer the acquisition or ownership of the
Eligible Options as described in the Offer. If atiier approval or action should be required, wagmdy intend to seek the approval or take
the action. This could require us to delay the ptangce of any Eligible Options that you elect taleange. We cannot assure you that we
would be able to obtain any required approval ke &@ny other required action. Our failure to ob&iy required approval or take any
required action might result in harm to our busi&3ur obligation under the Offer to accept excleangligible Options and to issue
Replacement Options is subject to conditions, idiclg the conditions described in Section 6.

12. MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES.

The following is a general summary of the matdde®. federal income tax consequences of the exehahBligible Options under the Offer.
This discussion is based on the Internal Revenuwke ©61986, as amended, and regulations thereasdefrthe date of the Offer, all of which
may change, possibly on a retroactive basis. Tthiznsary does not discuss all of the tax consequehe¢snay be relevant to you in light of
your particular circumstances, nor is it intendeapply in all respects to all categories of optimiders. In addition, this discussion does
address any aspect of foreign, state or local irctaration or any other form of taxation that mayajpplicable to an option holder.

If you exchange outstanding incentive or nonquedifstock options for Replacement Options, you mall be required to recognize income
federal income tax purposes at the time of the @xgh. We believe that the exchange will be treaseal non-taxable exchange.

At the Replacement Option Grant Date, you will betrequired to recognize additional income for fatimcome tax purposes. The grant of
Replacement Options is not recognized as taxabtaie.
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We recommend that you consult your own tax adwigth respect to the federal, state, local and fpréax consequences of participating in
the Offer.

13. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN AUSTRALIA.

The following is a general summary of the tax cousaces of the exchange of options under the @ffekustralian tax residents. This
discussion is based on Australian tax law as ofitite of the Offer, which is subject to change sgag on a retroactive basis. This summary
does not discuss all of the tax consequences that@ relevant to you in light of your particulacamstances, nor is it intended to be
applicable in all respects to all categories ofapholders. ALL INTERNATIONAL OPTION HOLDERS SHOUR OBTAIN
PROFESSIONAL ADVICE REGARDING THE APPLICABILITY OFOREIGN TAX LAWS.

Tax Treatment of Old Options

If, on the original grant, you did NOT elect to taged at grant, when you elect to exchange yogillé Options, this could give rise to a
taxable event because the "cessation time" inioaléb the options has occurred (you are deemédye disposed of the options when you
relinquish your rights to the Eligible Options e&clged). The amount to be included in assessalenimds the difference between the
amount of consideration received on disposal (g ¢hse on relinquishing the old options) and thewnt paid for acquiring the options.
However, if the new options do not have an inhedistount, the Australian Taxation Office has rulle€ir "value" for these purposes is zero,
S0 no tax should arise.

If, on the original award, you DID elect to be te>a grant, then when you elect to exchange yagiti# Options, this could give rise to
capital gains tax "sale". The amount to be incluidegissessable income is the difference betweevatlie of the Replacement Options and
the taxed amount at grant (where options are takgdant, a statutory valuation applies). If thevrogptions do not have an inherent discount,
the Australian Taxation Office has ruled their ‘&l for these purposes is zero, so the "sale" maguze a capital loss equal to the taxed
value at grant. This loss can be deducted agairabte capital gains, or carried forward for deducagainst future taxable capital gains.

Tax Treatment of New Options

The new options will not be granted under an emgdoshare scheme; they will be deemed to be gréeteailise you were a holder of the
Eligible Options. You are receiving the Replacen@ptions in exchange for relinquishing the Eligilptions, so you should not be taxed
when you receive the Replacement Options. Nor shyall be taxed when you exercise the new optioasdaoire shares. If there is no
inherent discount "at grant,” the Australian Tao@atOffice has ruled their "value" for these purpoisezero, so there should be no tax
implication on grant or exercise of the Replacent@ptions. The Replacement Options are subjectfidataains tax in Australia when they
(or the shares acquired through exercising theogjiare disposed of. If you sell those sharesnyay be taxed on the difference betweer
sales proceeds and the exercise price. If youtsehhares at least 12 months after purchase ooehhalf of the gain should be taxable.

14. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN AUSTRIA.

The following is a summary description of the Aistrincome tax consequences of the exchange abi@ptions pursuant to the Offer.
This discussion is based on the Austrian tax codierelated interpretations as of the date of thferQall of which are subject to change,
possibly on a retroactive basis. This summary da¢sliscuss all of the tax consequences that maglbeant to you in light of your
particular circumstances, nor is it intended t@pplicable in all respects to all categories ofapholders.

ALL INTERNATIONAL OPTION HOLDERS SHOULD CONSIDER OBAINING PROFESSIONAL ADVICE REGARDING THE
APPLICABILITY OF FOREIGN TAX LAWS.
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Under current law, you should not realize taxabt®mme upon the grant of a Replacement Option. Hewet option exercise, the difference
between the exercise price of the option and tierfarket value of the shares subject to the optiothe date of exercise may be
compensation income taxable at applicable margitaime tax rates. You may also recognize taxalpéalagains on the sale of your shares.

15. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN BELGIUM.

This summary does not discuss all of the tax cammeces that may be relevant to you in your padiccircumstances, but is merely intended
to alert you to some of the tax information you mant to consider in making your decision. You hpa@ tax or owe tax in connection w
options previously granted to you. To the exteat §fou choose to tender your Eligible Options inf@nge for Replacement Options in
accordance with the terms of the Offer, you magudgect to tax on any Replacement Options gramtgod. The tax which you paid upon
the grant of your Eligible Options cannot be crediagainst any taxes that may be payable if yogramted any Replacement Options. ALL
INTERNATIONAL OPTION HOLDERS SHOULD CONSIDER OBTAINIG PROFESSIONAL ADVICE REGARDING THE
APPLICABILITY OF FOREIGN TAX LAWS.

16. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN BRAZIL.

This summary does not discuss all of the tax camseces that may be relevant to you in your pagicarcumstances. It is a general
summary for employees who are tax residents iniBo&the tax consequences of the exchange of ldégDptions for Replacement Options
under the Offer. This discussion is based on tlaziBan tax law as of the date of the Offer, whiglsubject to change, possibly on a
retroactive basis. ALL INTERNATIONAL OPTION HOLDERSHOULD CONSIDER OBTAINING PROFESSIONAL ADVICE
REGARDING THE APPLICABILITY OF FOREIGN TAX LAWS.

You should not be taxed when the Replacement Ogigranted. Nor should you be subject to tax wymmnexercise the option. When you
sell the shares, you may or may not realize a @lagdin.

17. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN CANADA.

This summary does not discuss all of the tax cammeces that may be relevant to you in your padiccircumstances, but is merely intended
to alert you to some of the tax information you mant to consider in making your decision. ALL INREATIONAL OPTION HOLDERS
SHOULD CONSIDER OBTAINING PROFESSIONAL ADVICE REGARNG THE APPLICABILITY OF FOREIGN TAX LAWS.

Generally, the grant of Replacement Options shoatdoe a taxable event under the Income Tax Ach@@a). However, this position is not
certain with respect to Eligible Options which yeader for exchange and cancellation in accordaittethe terms of the Offer. Although

do not believe there will be a taxable event onetkehange, it is possible that if the stock priogpd between the time of the cancellation of
Eligible Options and the grant of Replacement Qpstjdhe value of the Replacement Options wouldelheired to be included in your

income. Additionally, on the subsequent exercisthefReplacement Options and on the subsequerdsitism of the underlying shares, you
may not be able to include the amount previoustjuited in income and taxed in the cost basis oRiylacement Options for the purpose of
calculating tax on the option "spread" and also matybe able to include this amount in the costsbafsthe shares acquired upon the exercise
of the Replacement Options for the purpose of ¢alitnig any capital gains or losses arising on tpaskition of such shares.
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18. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN CHINA.

This summary does not discuss all of the tax cammeces that may be relevant to you in your padiccircumstances. It is a general
summary for employees who are tax residents in &bfrthe tax consequences of the exchange of Hi@iptions for Replacement Options
under the Offer. This discussion is based on thed&3k tax law as of the date of the Offer, whicubject to change, possibly on a retroac
basis. ALL INTERNATIONAL OPTION HOLDERS SHOULD CONBER OBTAINING PROFESSIONAL ADVICE REGARDING THE
APPLICABILITY OF FOREIGN TAX LAWS.

Due to exchange control and securities law regiristin the People's Republic of China, the terfremg Replacement Options will be
modified. You will only be able to exercise yourgReEcement Options using the full cashless exeroisthod whereby the options are
exercised without remitting any cash. You will et entitled to receive and hold shares of our stdwén you exercise your options and
Replacement Options. Under the cashless exercidemef exercise, the broker will immediately s#llof the shares that you are entitled to
purchase. You will receive the cash proceeds filmarsale, minus the exercise price and any taxdishelding obligations, commissions and
brokers' fees associated with the transaction.

19. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN DENMARK.

This summary does not discuss all of the tax cammeces that may be relevant to you in your padiccircumstances, but is merely intended
to alert you to some of the tax information you mant to consider in making your decision.

To the extent that your Eligible Options were geahtinder the tax laws in effect prior to Januar001, you may have already paid tax or be
required to pay tax on your Eligible Options. Irdain, the surrender of your Eligible Options iccardance with the Offer may be viewec

an exercise that will trigger additional tax liatyilon the value of the Replacement Options gratiegu calculated in accordance with the
statutory formula. It is our understanding thatdingount of any taxes paid or payable on accoutiteoEligible Options would not be
recoverable and could not be credited against atuyd tax you will be required to pay in connectwith any Replacement Options grante
you pursuant to the terms of the Offer; howeves,ttx payable on account of the surrendered Eédilption may result in a reduction of 1

tax payable on the exercise of the Replacemenb@ptnd the sale of shares acquired upon the sgastihe Replacement Options. ALL
INTERNATIONAL OPTION HOLDERS SHOULD CONSIDER OBTAIMG PROFESSIONAL ADVICE REGARDING THE
APPLICABILITY OF FOREIGN TAX LAWS.

20. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN FINLAND.

The following is a summary description of the Fimincome tax consequences of the exchange obHEi@iptions pursuant to the Offer. T
discussion is based on the Finnish tax code aatexkinterpretations as of the date of this OH#rof which are subject to change, possibly
on a retroactive basis. This summary does not gésall of the tax consequences that may be relegamtu in light of your particular
circumstances, nor is it intended to be applicabkdl respects to all categories of option holders

ALL INTERNATIONAL OPTION HOLDERS SHOULD CONSIDER OBAINING PROFESSIONAL ADVICE REGARDING THE
APPLICABILITY OF FOREIGN TAX LAWS.

Under current law, you should not realize taxabt@®me upon the grant of a Replacement Option. Hewe option exercise, the difference
between the exercise price of the option and tinerfarket value of the shares subject to the opiothe date of exercise may be
compensation income taxable at applicable margitaime tax rates. You may also recognize taxalp@alagains on the sale of your shares.
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21. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN FRANCE.

The following is a general summary of the incomeaad social contributions consequences of thean@h of options under the offer for
French tax residents. This discussion is based@nch tax law as of the date of the Offer, whichubject to change, possibly on a retroac
basis. This summary does not discuss all of thedasequences that may be relevant to you in éigfour particular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

Neither the 1996 Plan nor the 2000 Plan qualifyFi@anch tax purposes and therefore the favoraklartd social treatment will not app
You should not be subject to tax when the Replac¢®@etion is granted. When you exercise the Rephac# Option, you may be subject to
tax on the spread gain equal to the difference éetvthe option price and the fair market valug@lsacquired on the exercise date.

22. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN GERMANY.

The following is a summary description of the Gennracome tax consequences of the exchange of Hi@ptions pursuant to the Offer.
This discussion is based on the German tax law teealate of this Offer, all of which are subjezthange, possibly on a retroactive basis.
This summary does not discuss all of the tax camseces that may be relevant to you in light of ymanticular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

Under current law, you should not realize taxabt®mme upon the grant of a Replacement Option. Hewet option exercise, the difference
between the exercise price of the option and tierfarket value of the shares subject to the optiothe date of exercise may be
compensation income taxable at applicable margitaime tax rates.

23. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN HONG KONG.

The following is a summary description of the Hdfmng income tax consequences of the exchange @ibleiOptions pursuant to the Offer.
This discussion is based on the Hong Kong tax lmwfdhe date of the Offer, all of which are subjecchange, possibly on a retroactive
basis. This summary does not discuss all of thedamsequences that may be relevant to you in éigibur particular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

Under current law, you should not realize taxabt@®me upon the grant of a Replacement Option. Hewex option exercise, the difference
between the exercise price of the option and tinerfarket value of the shares subject to the opioithe date of exercise may be
compensation income taxable at applicable margitaime tax rates.

24. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN INDIA.

This summary does not discuss all of the tax camseces that may be relevant to you in your pagicarcumstances. It is a general
summary for employees who are tax residents iraloélithe tax consequences of the exchange of Higiptions for Replacement Options
under the Offer. This
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discussion is based on the Indian tax law as ofi#tie of the Offer, which is subject to change sjil¢ on a retroactive basis. ALL
INTERNATIONAL OPTION HOLDERS SHOULD CONSIDER OBTAIMG PROFESSIONAL ADVICE REGARDING THE
APPLICABILITY OF FOREIGN TAX LAWS.

Due to exchange control restrictions in India, térens of any Replacement Options will be modifiédu will only be able to exercise your
Replacement Options through the full cashless ésernethod whereby the options are exercised wittesuitting any cash. You will not be
entitled to receive and hold shares of our stockwyou exercise your Replacement Options. Undecdkbless exercise method of exercise,
the broker will sell all of the shares that you antitled to purchase. You will receive the casbcpeds from the sale, minus the exercise price
and any taxes, withholding obligations, commissiand brokers' fees associated with the transaction.

25. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN IRELAND.

The following is a summary description of the IrisBbome tax consequences of the exchange of Eigiptions pursuant to the Offer. This
discussion is based on the Irish tax law as ofitite of the Offer, all of which are subject to ap@npossibly on a retroactive basis. This
summary does not discuss all of the tax conseqgehet may be relevant to you in light of your pautar circumstances, nor is it intended to
be applicable in all respects to all categoriesption holders. ALL INTERNATIONAL OPTION HOLDERS SBULD CONSIDER
OBTAINING PROFESSIONAL ADVICE REGARDING THE APPLICBILITY OF FOREIGN TAX LAWS.

The cancellation of your Eligible Options and grahReplacement Options pursuant to the Offer shoot be a taxable event to you.
Because the Replacement Option will be at fair miavklue, the option exchange program should n& gse to a taxable event for you.

26. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN ITALY.

The following is a summary description of the kalincome tax consequences of the exchange oblEi@iptions pursuant to the Offer. This
discussion is based on the Italian tax law as eftite of the Offer, all of which are subject tamfpe, possibly on a retroactive basis. This
summary does not discuss all of the tax conseguahet may be relevant to you in light of your jarar circumstances, nor is it intended to
be applicable in all respects to all categoriesption holders. ALL INTERNATIONAL OPTION HOLDERS SBULD CONSIDER
OBTAINING PROFESSIONAL ADVICE REGARDING THE APPLICBILITY OF FOREIGN TAX LAWS.

Employees who are residents of Italy who excharligghte Options for Replacement Options should metequired to recognize income for
Italian income tax purposes at the time of the arge. We believe that the exchange will be treasea non-taxable exchange for Italian
income tax purposes. At the date of grant of thpl®&ement Options employees who are residentsigfdhould not be required to recognize
income for Italian income tax purposes. The grdfeplacement Options should not be recognizedxabte income for Italian income tax
purposes.

27. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN JAPAN.

The following is a summary description of the Jagsmincome tax consequences of the exchange @lEl@ptions pursuant to the Offer.
This discussion is based on the Japanese tax lafiths date of the Offer, all of which are subjecthange, possibly on a retroactive basis.
This summary does not discuss all of the tax camseces that may be relevant to you in light of ymanticular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.
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Under current law, you should not realize taxabt®mme upon the grant of a Replacement Option. Hewet option exercise, the difference
between the exercise price of the option and tierfarket value of the shares subject to the optiothe date of exercise may be
compensation income taxable at applicable margitaime tax rates.

28. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN KOREA.

The following is a summary description of the Karéacome tax consequences of the exchange of Hi@ptions pursuant to the Offer. T
discussion is based on the Korean tax law as afldlte of the Offer, all of which are subject torfp@, possibly on a retroactive basis. This
summary does not discuss all of the tax conseqgehet may be relevant to you in light of your pautar circumstances, nor is it intended to
be applicable in all respects to all categoriesption holders. ALL INTERNATIONAL OPTION HOLDERS SBULD CONSIDER
OBTAINING PROFESSIONAL ADVICE REGARDING THE APPLICBILITY OF FOREIGN TAX LAWS.

You should not be taxed when the Replacement Opgigranted. Nor should you be subject to tax wihenReplacement Option vests. Upon
the exercise of the Replacement Option, you mageeened to receive taxable income in the amourteoélifference between the fair market
value of the stock at the time of exercise andstbhek option price.

29. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN MALAYSIA.

The following is a summary description of the Mal&yn income tax consequences of the exchangegibleliOptions pursuant to the Offer.
This discussion is based on the Malaysian tax kwfdhe date of the Offer, all of which are subjecchange, possibly on a retroactive basis.
This summary does not discuss all of the tax camseces that may be relevant to you in light of ymanticular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

The Replacement Options may be treated as newsgi@anerally, you will recognize income at the ditgrant; however, because the fair
market value of the underlying shares at the daggamt is the same as the exercise price, it agpbat there should be no tax liability on the
grant of the new option. Please be advised that tiseno well-established tax treatment of stockonys in Malaysia.

30. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN MEXICO.

The following is a summary description of the Me&tidncome tax consequences of the exchange obEi@iptions pursuant to the Offer.
This discussion is based on the Mexican tax lawf#éise date of the Offer, all of which are subjecthange, possibly on a retroactive basis.
This summary does not discuss all of the tax camseces that may be relevant to you in light of ymanticular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

Under current law, you should not realize taxabt@®me upon the grant of a Replacement Option. Hewe option exercise, the difference
between the exercise price of the option and tinerfarket value of the shares subject to the opiothe date of exercise may be
compensation income taxable at applicable margitaime tax rates.
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31. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN THE NETHERLANDS.

The following is a summary description of The Nelleds income tax consequences of the exchangkgille Options pursuant to the
Offer. This discussion is based on The Netherlaaxdsaw as of the date of the Offer, all of whigle aubject to change, possibly on a
retroactive basis. This summary does not discuss #ie tax consequences that may be relevanbuary light of your particular
circumstances, nor is it intended to be applicabkl respects to all categories of option holdéisL INTERNATIONAL OPTION
HOLDERS SHOULD CONSIDER OBTAINING PROFESSIONAL ADEE REGARDING THE APPLICABILITY OF FOREIGN TAX
LAWS.

Under current law effective December 28, 2000, sfoould not realize taxable income upon the graatReplacement Option. However, you
may recognize taxable income at the time of vestingn option unless you elect to be taxed atithe bf option exercise and such an elec

is submitted to the tax authorities prior to thstfivesting on your options. With such an electigny should be subject to tax at option
exercise on the difference between the exercise jpfi the option and the fair market value of tharss subject to the option on the date of
exercise. You should be taxed at applicable margicame tax rates.

32. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN SINGAPORE.

The following is a summary description of the Sipg@an income tax consequences of the exchanglgdfl& Options pursuant to the Off
This discussion is based on the Singaporean taasaef the date of the Offer, all of which are sabto change, possibly on a retroactive
basis. This summary does not discuss all of thedamsequences that may be relevant to you in éigiibur particular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

Under current law, you should not realize taxabt®me upon the grant of a Replacement Option. Hewe option exercise, the difference
between the exercise price of the option and timerfarket value of the shares subject to the opiothe date of exercise may be
compensation income taxable at applicable margitaime tax rates.

33. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN SPAIN.

The following is a summary description of the Sgarincome tax consequences of the exchange obHi@iptions pursuant to the Offer.
This discussion is based on the Spanish tax lao¥ tee date of the Offer, all of which are subjecthange, possibly on a retroactive basis.
This summary does not discuss all of the tax camseces that may be relevant to you in light of ymanticular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

You should not be taxed when the Replacement Ogigranted. When you exercise the option, you begubject to income tax on the
difference between the fair market value of theashan the date of exercise and the exercise price.

34. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN SWEDEN.

The following is a summary description of the Sveddincome tax consequences of the exchange obHEigiptions pursuant to the Offer.
This discussion is based on the Swedish tax lagf #s date of the Offer, all of which are subjecthange, possibly on a retroactive basis.
This summary does not discuss all of the tax cammeces that may be relevant to you in light of ywanticular circumstances, nor
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is it intended to be applicable in all respectalt@ategories of option holders. ALL INTERNATIONAQPTION HOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

You should not be taxed when the Replacement Ogigranted. When you exercise the option, you bwgubject to income tax on the
difference between the fair market value of theashan the date of exercise and the exercise prie@income recognized would be
considered regular salary to you, subject to taxadit your marginal tax rate.

35. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN SWITZERLAND.

The following is a summary description of the Swisome tax consequences of the exchange of Eigigtions pursuant to the Offer. This
discussion is based on the Swiss tax law as adate of the Offer, all of which are subject to apanpossibly on a retroactive basis. This
summary does not discuss all of the tax conseqgehet may be relevant to you in light of your pautar circumstances, nor is it intended to
be applicable in all respects to all categoriesation holders. ALL INTERNATIONAL OPTION HOLDERS SBULD CONSIDER
OBTAINING PROFESSIONAL ADVICE REGARDING THE APPLICBILITY OF FOREIGN TAX LAWS.

The general rule in Switzerland is that your opgiane taxable at grant, then any tax paid on tigtht# Options now relinquished would not
be refunded and, since you would have to pay tathermReplacement Options, you would be subjecbtdbtd taxation. The taxable amount at
the grant of the new options is then based onaimarfarket value of the options, which is calcutaite accordance with a formula.

36. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN TAIWAN.

The following is a summary description of the Tai@ae income tax consequences of the exchangegiblElDptions pursuant to the Offer.
This discussion is based on the Taiwanese tax $awf the date of the Offer, all of which are subjecchange, possibly on a retroactive basis.
This summary does not discuss all of the tax camseces that may be relevant to you in light of ymanticular circumstances, nor is it
intended to be applicable in all respects to akgaries of option holders. ALL INTERNATIONAL OPTMDHOLDERS SHOULD
CONSIDER OBTAINING PROFESSIONAL ADVICE REGARDING THAPPLICABILITY OF FOREIGN TAX LAWS.

Under current law, you should not realize taxabt®me upon the grant of a Replacement Option. Hewe option exercise, the difference
between the exercise price of the option and tinerfarket value of the shares subject to the opioithe date of exercise may be
compensation income taxable at applicable margitaime tax rates.

37. MATERIAL TAX CONSEQUENCES FOR EMPLOYEES WHO AREAX RESIDENTS IN UNITED KINGDOM.

The following is a summary description of the Uditéingdom income tax consequences of the exchahBégible Options pursuant to the
Offer. This discussion is based on the United Korgdax law as of the date of the Offer, all of whare subject to change, possibly on a
retroactive basis. This summary does not discuss #ie tax consequences that may be relevanbuary light of your particular
circumstances, nor is it intended to be applicabkdl respects to all categories of option holdédsL INTERNATIONAL OPTION
HOLDERS SHOULD CONSIDER OBTAINING PROFESSIONAL ADEE REGARDING THE APPLICABILITY OF FOREIGN TAX
LAWS.
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Options granted under the Option Plans, includirgReplacement Options, may be subject to taxtairopxercise. At that time, the
difference between the exercise price of the opdioeh the fair market value of the shares subjetttdmption on the date of exercise woulc
compensation income taxable at applicable margitaime tax rates.

38. EXTENSION OF THE OFFER; TERMINATION; AMENDMENT.

We may at any time, and from time to time, extdrageriod of time during which the Offer is openl alelay accepting any Eligible Options
tendered for exchange by announcing the extensidmgiing oral or written notice of the extensiarttie option holders.

Prior to the Expiration Date, in order to terminateamend the Offer, we may postpone acceptingcandeling any Eligible Options if any of
the conditions specified in Section 6 occur. Inesrb postpone accepting or canceling, we mustam®the postponement and give oral or
written notice of the postponement to the optioldéis. Our right to delay accepting and canceliligitide Options may be limited by Rule
13e-4(f)(5) under the Securities Exchange Act, Whiemuires that we pay the consideration offeregturn the surrendered options promptly
after we terminate or withdraw the Offer.

As long as we comply with any applicable laws, weeyramend the Offer in any way, including decreasinipcreasing the consideration
offered in the Offer to option holders or by desiag or increasing the number of Eligible Option®& exchanged or surrendered in the
Offer.

We may amend the Offer at any time by announciegathendment. If we extend the length of time duvihéch the Offer is open, the
amendment must be issued no later than 12:00 Pauific Time, on the next business day after teepeeviously scheduled or announced
Expiration Date. Any announcement relating to theOwill be sent promptly to option holders in ammer reasonably designed to inform
option holders of the change.

If we materially change the terms of the Offertoe information about the Offer, or if we waive ater&l condition of the Offer, we may
extend the Offer to the extent required by Rules-4@1)(2) and 13e-4(e)(3) under the Securities Brgk Act. Under these rules, the
minimum period an Offer must remain open followmgterial changes in the terms of the Offer or imfation about the Offer, other than a
change in price or a change in percentage of semusought, will depend on the facts and circuntta. We will publish a notice if we
decide to take any of the following actions:

- increase or decrease what we will give you irh@xge for your Eligible Options;
- increase or decrease the number of Eligible @ptto be exchanged in the Offer; or
- extend or terminate the Offer.

If the Offer is scheduled to expire within ten mesis days from the date we notify you of such arease or decrease, we intend to exten
Offer for a period of ten business days after thaie dhe notice is published.
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39. FEES AND EXPENSES.

We will not pay any fees or commissions to any kroklealer or other person asking holders of Higibptions to exchange such Eligible
Options pursuant to this Offer.

40. INFORMATION CONCERNING JUNIPER NETWORKS.

We are a leading provider of purpose-built Inteinéfstructure solutions that meet the scalabifigrformance, density and compatibility
requirements of rapidly evolving, opticalgnrabled Internet Protocol networks. Unlike conwamdi routers, originally developed for enterp
applications and increasingly inadequate for serpiovider use in public networks, our productssgrecifically designed, or purpose-built,
for service provider networks and to accommodagesthe and scope of the Internet. Our next gemerdtiternet backbone routers offer our
customers increased reliability, performance, $ikthg interoperability and flexibility, and reded complexity and cost compared to current
alternatives. Our products combine high performak8#C-based packet forwarding technology, the fiestwf our JUNOS Internet software
and an Internet-optimized architecture into a paegbuilt solution for the service provider market.

We are incorporated in Delaware. Our principal exiee offices are located at 1194 North Mathildeefiue, Sunnyvale, CA 94089, and our
telephone number at that address is (408) 745-2000.

The following table sets forth selected consoliddieancial operating data for Juniper Networks. [Mhe selected historical statement of
operations data for the years ended December 38, 418%d 2000 and the selected historical balanoet sla¢éa as of December 31, 1999 and
2000 have been derived from the consolidated fishstatements included in our Annual Report omi@0-K for the year ended December
31, 2000 that have been audited by Ernst & YounB lihdependent auditors. The selected historiesstent of operations data for the six
months ended June 30, 2000 and 2001 and the sktgsterical balance sheet data as of June 30, B804 been derived from the unaudited
condensed consolidated financial statements indlimeur Quarterly Report on Form 10-Q for the pérénded June 30, 2001. The
information presented below should be read togetfithrthe complete financial statements and thesatlated thereto as well as the section
of these reports entitled Management's Discussionfaalysis of Financial Condition and Results @e@ations. We have presented the
following data in thousands, except per share data.

SIX MONTHS ENDED
YEAR E NDED DECEMBER 31, JUNE 30,
1999 2000 2000 2001

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)
CONSOLIDATED STATEMENT OF OPERATIONS

DATA:

Net revenues ........cceccveveereeenne. $ 102,6 06 $ 673,501 $ 176,914 $ 534,286
Operating income (10SS) ................ (14,6 20) 194,089 26,428 77,765
Net income (I0SS) .....cccevverenennne $ (9,0 34) $ 147916 $ 27,688 $ 21,435

BasSiC ..vveeiieiiiieeeee e $ (0. 05 $ 049 $ 009 $ o0.07
Diluted .....ceevviiieiiiieiieee $ (0. 05 $ 043 $ 008 $ 0.06
Shares used in computing net income
(loss)

per share (1):
BasSiC ...veeieeiiiie e 189,3 22 304,381 316,883 298,712
Diluted .....cveeviieiiiieieeee 189,3 22 347,858 343,563 346,102

CONSOLIDATED BALANCE SHEET DATA:
Cash, cash equivalents and short-term

investments ...........ccccoceeeeee. $ 345,9 58 $1,144,743 $1,007,368
Working capital 322,1 70 1,132,139 916,232
Total assets ........ccceeveernnenn. 513,3 78 2,103,129 2,251,739
Total long-term liabilities ............ - 1,156,719 1,150,000
Total stockholders' equity ............. 457,7 15 730,002 841,996

With respect to the Offer, we have filed a Tend&eStatement on Schedule TO with the SEC, of Witlids Offer to Exchange is a part.
This Offer to Exchange does not contain all ofitifermation contained in the Schedule TO and thslets to the Schedule TO. We
recommend that you review the Schedule TO, inclydmexhibits, before making a decision on whetbdender your options.

We recommend that you review the following matartaat we have filed with the SEC before makingeiglon on whether to exchange y
options:



(&) our Annual Report on Form 10-K for our fiscaby ended December 31, 2000, filed with the SE®larch 27, 2001;
(b) our Proxy Statement for our 2001 Annual Meetfigtockholders, filed with the SEC on March 2802; and
(d) the description of our Common Stock includeduim Registration Statement on Form 8-A filed wvilte SEC on June 11, 1999.

The SEC file number for these filings is 0-2633Be3e filings, our other annual, quarterly and arreports, our proxy statements and our
other SEC filings may be examined, and copies neaglttained, at the following SEC public referermams:

450 Fifth Street, N.W. 500 West Madison Str eet
Room 1024 Suite 1400
Washington, D.C. 20549 Chicago, lllinois 60 661

You may obtain information on the operation of fublic reference rooms by calling the SEC at 1-8&¥-0330.
Our SEC filings are also available to the publidioe SEC's website at http://www.sec.gov.

Our common stock is quoted on the Nasdaq Natioraak®t under the symbol "JNPR," and our SEC filings be read at the following
Nasdaq addres

Nasdaq Operations 1735 K Street, N
Washington, D.C. 20006

We will also provide each employee or member ofBoard of Directors, upon their written or oral uegt and without charge, a copy of this
Offer to Exchange or any or all of the documents/ihich we have referred you, other than exhibitdese documents (unless the exhibits
specifically incorporated by reference into thewloents). Requests should be directed to:

Juniper Networks, Inc. Attn: Investor Relations 4 Morth Mathilda Avenue Sunnyvale, CA 94089
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or by telephoning us at (408) 745-2000 betweerhthes of 9:00 a.m. and 5:00
p.m., Pacific Time.

As you read the documents listed in this SectignydQ may find some inconsistencies in informafimm one document to another. Should
you find inconsistencies between the documentsetween a document and this Offer, you shouldaglyhe statements made in the i
recent document.

The information contained in this Offer to Excharadput us should be read together with the infalonatontained in the documents to
which we have referred you.

41. FORWARD LOOKING STATEMENTS; MISCELLANEOUS.

This Offer and our SEC reports referred to aboetuite forward-looking statements within the mearof@ection 27A of the Securities Act
of 1933 and

Section 21E of the Securities Exchange Act of 193#se forwardeoking statements involve risks and uncertainfiéste information abot
factors that potentially could affect our finanaiasults is included in our filings with the SE@¢luding our Annual Report on 10-K for the
year ended December 31, 2000, our Quarterly Repoform 1-Q for the quarter ended June 30, 2001 and ouryPBtatement for the 2001
Annual Meeting of Stockholders.

If at any time we become aware of any jurisdictidrere the making of this Offer violates the law, wi# make a good faith effort to comply
with the law. If, we cannot comply with the lawetBffer will not be made to, nor will exchangesaeeepted from or on behalf of, the option
holders residing in that jurisdiction.

Our Board of Directors recognizes that the decisioaccept or reject this Offer is an individuakdhat should be based on a variety of
factors and you should consult your personal adsiggou have questions about your financial ardduation. The information about this
Offer from us is limited to this document, the attad Summary of Terms and the Tender Offer StateoreSchedule TO.

WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOMENDATION ON OUR BEHALF AS TO WHETHER OR NO
YOU SHOULD TENDER YOUR OPTIONS PURSUANT TO THE OFREWE HAVE NOT AUTHORIZED ANYONE TO GIVE YOU
ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS IN ONNECTION WITH THE OFFER OTHER THAN THE
INFORMATION AND REPRESENTATIONS CONTAINED IN THIS DCUMENT, THE ATTACHED SUMMARY OF TERMS AND
THE TENDER OFFER STATEMENT ON SCHEDULE TO. IF ANY@MAKES ANY RECOMMENDATION OR REPRESENTATION
TO YOU OR GIVES YOU ANY INFORMATION, YOU MUST NOT ELY UPON THAT RECOMMENDATION, REPRESENTATION
OR INFORMATION AS HAVING BEEN AUTHORIZED BY US.

Juniper Networks, Inc. September __, 2001
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SCHEDULE A

INFORMATION ABOUT OUR DIRECTORS AND
EXECUTIVE OFFICERS

Our directors and executive officers and their fimss and offices as of September 24, 2001, arfogétin the following table:

NAME POSITION AND OFFICES HELD
Scot;-l-(-riens ...................... Chairman oft-hel-?;oa;d -I;_r-(;-s_ident and Chief Executi ve OfFICER
Pradeep Sindhu.................... Vice Chairman of the Board and Chief Technology Of ficer
Marcel Gani...........cccceeeeee Chief Financial Officer
Peter Wexler.........ccccvveeee. Vice President, Engineering
Christopher J. Hurst.............. Vice President, Worldwide Sales and Service
William R. Hearst Ill............. Director
Vinod Khosla............c.c...... Director
C. Richard Kramlich............... Director
Stratton Sclavos.................. Director
William R. Stensrud............... Director

The address of each director and executive offecano Juniper Networks, Inc., 1194 North Mathileenue, Sunnyvale, California 94089.
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