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REGISTRATION NO. 333-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-1

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

JUNIPER NETWORKS, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 3661 77-0422528
(STATE OR OTHER JURISDICTION OF (PRIMARY STA NDARD INDUSTRIAL (.LR.S. EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATI ON CODE NUMBER) IDENTIFICATION NUMBER)

385 RAVENDALE DRIVE
MOUNTAIN VIEW, CA 94043

(ADDRESS, INCLUDING ZIP CODE, OF REGISTRANT'S PRINGAL EXECUTIVE OFFICES)

LISA C. BERRY
GENERAL COUNSEL AND SECRETARY
JUNIPER NETWORKS, INC.
385 RAVENDALE DRIVE
MOUNTAIN VIEW, CA 94043
(650) 526-8000
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PALO ALTO, CA 94304 SAN FRANCISCO, CA 94105
(650) 493-9300 (415) 442-0900

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC:
As soon as practicable after the effective dathisfRegistration Statement.

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossshursuant to Rule 415 under the
Securities Act of 1933, as amended, check thewiarig box. [ ]

If this Form is file to register additional secig# for an offering pursuant to Rule 462(b) undher $ecurities Act, check the following box :
list the Securities Act registration number of dzglier effective registration statement for thmeaffering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following box and list the
Securities Act registration statement number ofghidier effective registration statement for thene offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

CALCULATION OF REGISTRATION FEE



TITLE OF EACH CLASS OF PROPOSED MAXIMUM PROPOSED MAXIMUM
SECURITIES AMOUNT TO BE OFFERING PRICE AGGREGATE OFFERING AMOUNT OF
TO BE REGISTERED REGISTERED PER SHARE(1) PRICE(2) REGISTRATION FEE

Common Stock, $0.00001 par
value........ccooeevvenenn. 5,750,000 shares $208.07 $1,196,402,500 $332,600

(1) Includes 750,000 shares which the Underwriterge the option to purchase to cover over-allotsyghany.

(2) Estimated solely for the purpose of computimg tegistration pursuant to Rule 457(c) of the 88ea Act of 1933, as amended, and be
upon the average high and low sales prices on ABfys1 999, as reported on the Nasdag National &tark

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES A@F 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.



THE INFORMATION IN THIS PRELIMINARY PROSPECTUS ISOIT COMPLETE AND MAY BE CHANGED. THESE SECURITIES
MAY NOT BE SOLD UNTIL THE REGISTRATION STATEMENT RIED WITH THE SECURITIES AND EXCHANGE COMMISSION
IS EFFECTIVE. THIS PRELIMINARY PROSPECTUS IS NOT ADFFER TO SELL NOR DOES IT SEEK AN OFFER TO BUY THE
SECURITIES IN ANY JURISDICTION WHERE THE OFFER ORMBE IS NOT PERMITTED.

SUBJECT TO COMPLETION. DATED SEPTEMBER , 1999.
5,000,000 Shares
[Juniper logo]

Common Stock

Juniper Networks, Inc. is offering 1,500,000 of giares to be sold in the offering. The sellinglstolders identified in this prospectus are

offering an additional 3,500,000 shares. Junipdanideks will not receive any of the proceeds frora fale of shares being sold by the selling
stockholders.

The common stock is quoted on the Nasdaq Natiorzak&t under the symbol "JNPR". The last reportédel gace of the common stock on
August , 1999 was $ per share.

See "Risk Factors" beginning on page 6 to readtabeuwcertain factors you should consider beforgrigushares of the common stock.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY OTHER REGULATORY BODY HAS APPROVED Ol
DISAPPROVED OF THESE SECURITIES OR PASSED UPON TMECURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

Per Share  Total

Initial price to public.....cccoevvvevvveveneee. $ $
Underwriting discount........ccccevvevvvevveeees $ $
Proceeds, before expenses, to Juniper Networks..... ... $ $
Proceeds, before expenses, to the selling stockhold ers...... $ $

To the extent the underwriters sell more than 5@@®shares of common stock, the underwriters tav@ption to purchase up to an
additional 272,564 shares from Juniper Networks4#ti436 shares from selling stockholders at thilprice to public less the
underwriting discount.

The underwriters expect to deliver the shares aga@yment in New York, New York on, 1999.

GOLDMAN, SACHS & CO.
CREDIT SUISSE FIRST BOSTON

BANCBOSTON ROBERTSON STEPHENS
DAIN RAUSCHER WESSELS
A DIVISION OF DAIN
RAUSCHER INCORPORATED
SG COWEN
WARBURG DILLON READ LLC

Prospectus dated , 19¢
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PROSPECTUS SUMMARY

You should read the following summary together wiitt more detailed information regarding Junipetwdeks, the common stock being s
in this offering and our consolidated financialtstaents, including the notes to those statemeppgaing elsewhere in this prospectus.
Unless otherwise indicated, this prospectus asstima¢she underwriters' option to purchase addétiehares in the offering will not be
exercised.

JUNIPER NETWORKS

We are a leading provider of Internet infrastruetsolutions that enable Internet service provideibother telecommunications service
providers to meet the demands resulting from the&rgrowth of the Internet. We deliver next genierainternet backbone routers that are
specifically designed, or purpose-built, for seevigovider networks and offer our customers in@dasliability, performance, scalability,
interoperability and flexibility, and reduced corepity and cost compared to current alternatives.flagship product is the M40 Internet
backbone router. The M40 combines the featuresio§ONOS Internet Software, high performance AS#Sdal (application specific
integrated circuit) packet forwarding technologyl dnternet optimized architecture into a purpos#tiolution for service providers. Unlike
conventional routers, which were originally deveddgor enterprise applications and are increasimglgequate for service provider use in
public networks, our Internet backbone routersspexifically designed to accommodate the size angesof the Internet.

We sell our Internet backbone routers primarilyptigh a direct sales force and an original equiprmeartufacturer. Our M40 Internet
backbone router is currently used by several ofatbdd's leading service providers, such as UURRtIMCI WorldCom Company, Cable &
Wireless USA, AT&T/IBM Global Services, Frontier @ilalCenter Inc. and Verio Inc.

We believe that the Internet will continue to gratsignificant rates and will evolve into the ngenheration public network, superseding and
expanding upon many of the functions provided leytthditional telephone network. This trend wilivérthe need for new Internet
infrastructure equipment that can deliver the haglels of reliability and scalability needed inabfic network. We believe we have
developed the first commercially available Interbatkbone routing platform specifically designed &uilt to meet these requirements. R
Hankin Kent, an industry research firm, estimakes the market for Internet backbone routers w&9 $iillion in 1998 and is expected to
increase to approximately $5.5 billion in 2003.

Our objective is to become the primary suppliehigh performance Internet backbone infrastructgrgmment. The following are key
elements of our strategy:

- leverage our early lead as supplier of purposk-lmtiernet infrastructure equipment;
- work closely with our key customers;

- increase our penetration in major service pragigde

- leverage our early successes to rapidly penetetecustomers;

- expand our sales and distribution network;

- maintain and extend our technology leadershid; an

- enable new IP-based services.

Our principal executive offices are located at Bvendale Drive, Mountain View, California 94048daour telephone number is (650) 526-
8000. Juniper Networks is a registered trademadktla@ Juniper Networks logo and M40 are trademafidsiniper Networks. Each
trademark, trade name or service mark of any atberpany appearing in this prospectus belongs twiider. Information contained on our
website, www.juniper.net, does not constitute pért



the prospectus. We were incorporated in the Sfa@alifornia in February 1996, and we reincorpodatethe State of Delaware in March
1998.

THE OFFERING

The following information assumes that the undetevsi do not exercise the option granted by us la@delling stockholders listed on page
under the caption "Principal and Selling Stockhmdti¢o purchase additional shares in this offeri®ge "Underwriting."

Shares offered by Juniper Networks.......ccccooeee. . 1,500,000

Shares offered by the selling stockholders......... . ... 3,500,000

Shares to be outstanding after the offering(1)..... ... 51,277,014

Use of proceeds.......coovveveiviiivcenniccees L For general corporate purposes, principally
working capital and capital expenditures.

Nasdaqg National Market symbol............cccceeee. .. "JNPR"

(1) Based on shares outstanding as of June 30, ¥99&ludes:

- 8,181,683 shares of common stock reserved foaisse under our Amended 1996 Stock Plan, of whigB/%695 shares were subject to
outstanding options at a weighted average exeptise of $10.59 per share, and 3,173,988 shares axeilable for future grants;

- 240,410 shares of common stock issuable uporcieeenf outstanding warrants at a weighted aveeagecise price of $1.71 per share; and

- 500,000 shares available for issuance under @29 Employee Stock Purchase Plan. See "CapitalizatiManagement -- Incentive Stock
Plans," "Description of Capital Stock" and Note$&nd 10 to the Consolidated Financial Statements.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION
(IN THOUSANDS)

PERIOD FROM SIX MONTHS
INCEPTION YEAR ENDED ENDED
(FEBRUARY 2, 1996) DECEMBER 31, JUNE 30,
TO DECEMBER 31,
1996 1997 1998 1998 1999

(UNAUDITED)
CONSOLIDATED STATEMENT OF
OPERATIONS DATA:

Net revenues..... $ - $3807 $ - $27,600
Operating loss... (11,598) (32,270) (12,052) (10,965)
Net 10SS.......coveenenn. (10,363) (30,971) (11,108) (10,527)

JUNE 30, 1999
AS
ACTUAL ADJUSTED(1)
(UNAUDITED)
CONSOLIDATED BALANCE SHEET DATA:

Cash, cash equivalents and short-term investments.. ... $107,801 $
Working capital.... . 99,358

Total @ssets........covvcvvviiiiciiiiiiieee 143,131
Long-term obligations, less current portion........ ... 2,521 2,521
Stockholders' equity.....c.cocovvvevevicieeeennees 113,974

(1) The consolidated balance sheet data at Junk9909, as adjusted, gives effect to the sale oflfaees at the assumed price to the public of
$ , after deducting the underwriting discount astiheated offering expenses payable by us.
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RISK FACTORS
This offering involves a high degree of risk. Ydwsld carefully consider the risks described betafore making an investment decision.

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

We have incurred significant losses since incepdioth expect to continue to incur losses in theréutAs of June 30, 1999, we had an
accumulated deficit of $53.7 million. Although cuet revenues have grown from zero in the quartde@iSeptember 30, 1998 to $17.6
million in the quarter ended June 30, 1999, we oabr certain that our revenues will continue tavwgror that we will achieve sufficient
revenues to achieve profitability. We have largedi expenses and we expect to continue to incuifisignt and increasing sales and
marketing, product development and administratkgeases. As a result, we will need to generatafgigntly higher revenues to achieve ¢
maintain profitability. See "Selected Financial ®at'Management's Discussion and Analysis of Fir@r@ondition and Results of
Operations" and Consolidated Financial Statemeardgtze Notes to the Consolidated Financial Statésrfen more information on our resu
of operations.

OUR LIMITED OPERATING HISTORY MAKES FORECASTING DIF FICULT.

As a result of our limited operating history, itd#ficult to forecast accurately our revenues, amdhave limited meaningful historical
financial data upon which to base planned operakpenses. Specifically, we began operations imuieel 1996, introduced our M40
Internet backbone router product in September E@Bbegan shipping the M40 in volume in October81®® addition, our operating
expenses are largely based on anticipated revesn@stand a high percentage of our expenses angithwdntinue to be fixed in the short-
term. The revenue and income potential of our prtxdand business are unproven and the market thatevaddressing is rapidly evolving
we do not achieve our expected revenues, our dpgnasults will be below our expectations andekpectations of investors and market
analysts, which could cause the price of our comstook to decline.

THE M40 CURRENTLY IS OUR ONLY PRODUCT AND A SIGNIFI CANT PORTION OF OUR FUTURE
REVENUE DEPENDS ON ITS COMMERCIAL SUCCESS.

Our future growth and a significant portion of duture revenue depends on the commercial success dfl40 Internet backbone router,
which is the only product that we currently offsfany customers who have purchased the M40 havegetdully deployed the product in
large network environments and may not choose teod&ven if our customers do fully deploy our progl it may not operate as expected.
Failure of the M40 to operate as expected couldydef prevent its adoption. If our target custontgrsiot widely adopt, purchase and
successfully deploy the M40, our revenues will gratw significantly and our business, financial cdiod and results of operations will be
seriously harmed.

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

We cannot assure you that we will be able to dgwvakw products or product enhancements in a timalyner, or at all. Any failure to
develop new products or product enhancements uwbktaintially decrease market acceptance and dabes present and future products
which will significantly harm our business and firtéal results. Even if we are able to develop amdmercially introduce new products and
enhancements, we cannot assure you that the nelugisoor enhancements will achieve widespread rhadaeptance. Any failure of our
future products to achieve market



acceptance could harm our business and finan@altse
THE LONG SALES AND IMPLEMENTATION CYCLES FOR THE M4 0, AS WELL AS OUR

EXPECTATION THAT CUSTOMERS WILL SPORADICALLY PLACE LARGE ORDERS WITH SHORT LEAD TIMES MAY
CAUSE REVENUES AND OPERATING RESULTS TO VARY SIGNIF ICANTLY FROM

QUARTER TO QUARTER.

A customer's decision to purchase the M40 invodveignificant commitment of its resources and gtley) evaluation and product
qualification process. As a result, our sales cytdy be lengthy. Throughout the sales cycle, weno$pend considerable time educating and
providing information to prospective customers relgay the use and benefits of the M40. Even aftaking the decision to purchase the
M40, our customers tend to deploy the M40 slowlgt daliberately. Timing of deployment can vary widehd depends on the skill set of the
customer, the size of the network deployment, tmeplexity of the customer's network environment tredldegree of hardware and software
configuration necessary to deploy the M40. Custameéth large networks usually expand their netwarkiarge increments on a periodic
basis. Accordingly, we expect to receive purchasers for significant dollar amounts on an irregidasis. Because of our limited operating
history, we cannot predict these sales and devedapnycles. These long cycles, as well as our gafien that customers will tend to
sporadically place large orders with short leadeBmmay cause our revenues and operating reswisytasignificantly and unexpectedly from
quarter to quarter.

WE HAVE A LIMITED NUMBER OF CUSTOMERS UPON WHOM WE RELY, AND ANY DECREASE IN
REVENUE FROM THESE CUSTOMERS COULD HAVE AN ADVERSE EFFECT ON US.

We began recognizing revenues from sales of the iM4@ quarter ended December 31, 1998. A sigmifiportion of our revenues to date
have been recognized from a limited number of custs with two customers representing 62% of ouemees for the six months ended J
30, 1999. We expect that the majority of our rexenwill continue to depend on sales of the M40 $mall number of customers. Any
downturn in the business of these customers onfiatenew customers could significantly decreageshles of the M40 to these customers
which could seriously harm our revenues and resiiltgperations.

IF THE INTERNET DOES NOT CONTINUE TO EXPAND AS A WI DESPREAD COMMUNICATIONS
MEDIUM, DEMAND FOR OUR PRODUCTS MAY DECLINE SIGNIFI CANTLY.

Our future success depends on the continued grofatie Internet as a widely used medium for commeared communication. If the Internet
does not continue to expand as a widespread congatioris medium and commercial marketplace, the tirofvthe market for Internet
infrastructure equipment may not continue and #gmahd for our products could decline significantly.

WE FACE INTENSE COMPETITION THAT COULD REDUCE OUR M ARKET SHARE.

Competition in the Internet infrastructure marleinitense. This market has historically been dotathdy Cisco Systems with other
companies such as Bay Networks (acquired by Nbiedlvorks) and Ascend (recently acquired by Lucesthihologies) providing products
a smaller segment of the market. In addition, almemof private companies have announced planseferproducts to address the same
problems which our products address.

In order to compete effectively in the Internettesumarket we must deliver products which:
- provide extremely high network reliability;

- provide high performance interfaces and packaetgssing capabilities;

- scale easily and efficiently with minimum disrigut to the network;

- interoperate with existing network designs andigapent vendors;



- reduce the complexity of the network by decregqisie need for overlapping equipment; and
- provide a cost-effective solution for service pders.

If we are unable to compete successfully againstorrent and future competitors, we could expeseprice reductions, reduced gross
margins and loss of market share, any one of wtichd materially and adversely affect our businepgrating results and financial
condition. See "Business -- Competition” for detdiinformation about our competition.

WE MUST EXPAND SUBSTANTIALLY OUR DIRECT AND INDIREC T SALES OPERATIONS IN ORDER
TO INCREASE MARKET AWARENESS AND SALES OF OUR PRODUCTS.

Our products and services require a sophisticatles gffort targeted at several key people witlicheof our prospective customers'
organizations. This sales effort requires the &ffof select personnel as well as specialized syated consulting engineers. We have rece
expanded our direct sales force and plan to hidétiadal qualified sales personnel and system amsulting engineers. Competition for th
individuals is intense, and we might not be ablhite the kind and number of sales personnel asttsyand consulting engineers we nee
addition, we believe that our future success iseddpnt upon establishing successful relationshitfsawariety of distribution partners. We
have entered into agreements with only a small rerabdistribution partners. In addition, some af distribution partners also sell products
that compete with the M40. We cannot be certaihweawill be able to reach agreement with additiahistribution partners on a timely basis
or at all, or that our distribution partners witwbte adequate resources to selling our products.

If we are unable to expand our direct and indisad®s operations, we may not be able to increasketrawareness or sales of our products,
which may prevent us from achieving and maintairpngfitability.

IF WE DO NOT EXPAND SUBSTANTIALLY OUR CUSTOMER SERV ICE AND SUPPORT ORGANIZATION, SALES OF OUR
PRODUCTS MAY BE SIGNIFICANTLY REDUCED.

The complexity of our products and the difficultiyiostalling them require highly trained customendce and support personnel. We
currently have a small customer service and suppgenization and will need to increase our safupport new customers and the
expanding needs of existing customers. Hiring qustoservice and support personnel is very competiti our industry due to the limited
number of people available with the necessary tieehgkills and understanding of the Internet. & are unable to expand our customer
service and support organization, we may not be &bincrease sales of our products, which woulidssly harm our business.

WE ARE DEPENDENT ON SOLE SOURCE AND LIMITED SOURCE SUPPLIERS FOR SEVERAL KEY
COMPONENTS, AND IF WE ARE UNABLE TO BUY THESE COMPO NENTS ON A TIMELY BASIS, WE
WILL NOT BE ABLE TO DELIVER THE M40 TO OUR CUSTOMER S.

We currently purchase several key components, ditafuASICs and power supplies, from single or ladisources. We worked with IBM for
over two years to develop several of our key petpry application specific integrated circuits A8ICs, which are custom designed
integrated circuits built to perform a specific étion more rapidly than a general purpose microgssor. IBM is currently our sole source
supplier of these ASICs. These ASICs are very cemyEnd we may not be able to develop an altestwatece to IBM in a timely manner,
which could hurt our ability to deliver the M40 dor customers. We also purchase power suppliesdrsingle source and purchase other
custom components from other sole or limited sairtfeve are unable to buy these components amelytibasis, we will not be able to
deliver the M40 to our customers, which would nagdy impact present and future sales and reverhiehamvould, in turn, seriously harm
our business.



WE CURRENTLY DEPEND ON ONE CONTRACT MANUFACTURER, A ND IF WE HAVE TO QUALIFY A
NEW CONTRACT MANUFACTURER WE MAY LOSE REVENUE AND D AMAGE OUR CUSTOMER
RELATIONSHIPS.

Solectron, a third party manufacturer for numercarmpanies, manufactures the M40 at its Milpitadif@aia facility on a purchase order
basis and is our sole manufacturer. We currentlgatdhave a long-term supply contract with Solattro

Qualifying a new contract manufacturer and comnraneblume production is expensive and time consgmifnve are required or choose to
change contract manufacturers, we may lose revamd&amage our customer relationships.

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

Because we currently do not have a long-term suppiyract with Solectron, it is not obligated t@ply products to us for any specific
period, in any specific quantity or at any certaiite, except as may be provided in a particulacipase order. We provide forecasts of our
demand to Solectron up to six months prior to sateztidelivery of products to our customers. If wemstimate our requirements, Solectron
may have excess inventory, which would increasecosts. If we underestimate our requirements, Suleenay have an inadequate
inventory, which could interrupt manufacturing afrgroducts and result in delays in shipments andnues. In addition, lead times for
materials and components we order vary signifigaautld depend on factors such as the specific @rpplntract terms and demand for each
component at a given time. We also may experiehogages of certain components from time to timeictv also could delay the
manufacturing of our products.

WE DEPEND UPON SOLECTRON TO MANUFACTURE OUR PRODUCTS ON A TIMELY BASIS.

We plan to regularly introduce new products andlpob enhancements, which will require that we comig our efforts with those of our
suppliers and Solectron to rapidly achieve volumgapction. If we should fail to effectively manager relationship with Solectron, or if
Solectron experiences delays, disruptions or quedintrol problems in its manufacturing operations;, ability to ship products to our
customers could be delayed.

THE UNPREDICTABILITY AND SEASONALITY OF OUR QUARTER LY RESULTS MAY ADVERSELY
AFFECT THE TRADING PRICE OF OUR COMMON STOCK.

Our revenues and operating results will vary sigaiftly from quarter to quarter due to a numbefacfors, many of which are outside of our
control and any of which may cause our stock piacuctuate. The primary factors that may affestinclude the following:

- demand for the M40;

- the timing of sales of the M40;

- the timing of recognizing revenue and deferragtnele;

- new product introductions by our competitors;

- changes in our pricing policies or the pricindigies of our competitors;

- our ability to develop, introduce and ship newdrcts and product enhancements that meet custemugrements in a timely manner;
- our ability to obtain sufficient supplies of teele or limited source components, including ASa@d power supplies for the M40;
- increases in the prices of the components wehgises

- our ability to attain and maintain production woles and quality levels for the M40;

- decisions by end-users to reallocate their infdiom resources to other purposes, including y8ap2reparedness;

- Internet growth and demand for Internet infrastoe;

- prototype expenses;



- costs related to acquisitions of technology asibesses; and
- general economic conditions as well as thoseifipée the Internet and related industries.

In addition, we are dependent on decisions by ouwsts to build their Internet infrastructure, whitércisions are in turn dependent upon the
success and expected demand for the servicesafigrhose customers. Furthermore, the long salésnaplementation cycles for the M40,
as well as the degree to which customers will sioedly place large orders with short lead timeaymause revenues and operating results tc
vary significantly from quarter to quarter.

We also expect to experience seasonality in ouratipg results. Our customers may accept shipmafmsoducts during the fourth quarter of
this year and the first quarter of next year; hosvedue to the uncertainties of the year 2000 prabthey may not integrate the products into
their networks until a later time which could adsaly affect our revenues in those quarters. Intextdiwe expect the growth rate in our sales
in the first quarter to be adversely affected dueur customers' budgeting cycles.

We plan to increase significantly our operatingenges to fund greater levels of research and dawelnt, expand our sales and marketing
operations, broaden our customer support capasilind develop new distribution channels. We dko o expand our general and
administrative functions to address the increaspdting and other administrative demands, whidhresult from being a publicly traded
company and the increasing size of our businessoferating expenses are largely based on antdpatenue trends and a high percentage
of our expenses are, and will continue to be, fixetthe short term. As a result, a delay in geregadr recognizing revenue for the reasons
forth above, or for any other reason, could caigaficant variations in our operating results frgumarter to quarter and could result in
substantial operating losses.

Due to the foregoing factors, we believe that qrai-quarter comparisons of our operating resarksnot a good indication of our future
performance. It is likely that in some future qeast our operating results may be below the expentaof public market analysts and
investors. In this event, the price of our commtmtils may fall.

IF OUR PRODUCTS DO NOT INTEROPERATE WITH OUR CUSTOM ERS' NETWORKS, INSTALLATIONS WILL BE
DELAYED OR CANCELLED AND COULD RESULT IN SUBSTANTIA L PRODUCT RETURNS

WHICH COULD HARM OUR BUSINESS.

Our products are designed to interface with outarusers' existing networks, each of which has déffiéispecifications and utilizes multiple
protocol standards. Many of our customers' netwodtgain multiple generations of products that Haeen added over time as these
networks have grown and evolved. Our products nmistoperate with all of the products within thesgworks as well as future products in
order to meet our customers' requirements. If we &rrors in the existing software used in our@ugrs' networks, we must modify our
JUNOS Internet Software to fix or overcome thesersrso that our products will interoperate andeseath the existing software and
hardware. If our products do not interoperate whtbse of our customers' networks, installationdabe delayed, orders for our products
could be cancelled or our products could be retliriiis would also seriously harm our reputatiohicl could seriously harm our business
and prospects.

BECAUSE OUR PRODUCTS ARE COMPLEX AND ARE DEPLOYED I N COMPLEX ENVIRONMENTS, THEY MAY HAVE
ERRORS OR DEFECTS THAT WE FIND ONLY AFTER FULL DEPL OYMENT, WHICH COULD

SERIOUSLY HARM OUR BUSINESS.

The M40, including our JUNOS Internet Softwareg isighly complex product. In addition, the M40 &sijned to be deployed in very large
and complex networks. Although we have thorougbstdd the M40, because of the nature of the prodwetn only be fully tested when
deployed in very large networks with high amourftgaffic. To
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date, customers have only deployed the M40 on itelihibasis. Consequently, our customers may discavers or defects in the hardware or
the software after it has been fully deployed. & are unable to fix errors or other problems thay tme identified in full deployment, we
could experience:

- loss of or delay in revenues and loss of markates
- loss of customers;

- failure to achieve market acceptance;

- diversion of development resources;

- increased service and warranty costs;

- legal actions by our customers; and

- increased insurance costs.

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

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

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

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

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

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

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

OUR FAILURE TO ESTABLISH AND MAINTAIN KEY CUSTOMER RELATIONSHIPS MAY RESULT IN
DELAYS IN INTRODUCING NEW PRODUCTS OR CAUSE CUSTOME RS TO FOREGO PURCHASING OUR
PRODUCTS.

Our future success will also depend upon our ghititdevelop and manage key customer relationshipsder to introduce a variety of new
products and product enhancements that addregsctieasingly sophisticated needs of our custong@us failure to establish and maintain
these customer relationships may adversely affect
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our ability to develop new products and productagrdements. In addition, we may experience delaysl@asing new products and product
enhancements in the future. Material delays irothicing new products and enhancements or our ityatailintroduce competitive new
products may cause customers to forego purchasas @iroducts and purchase those of our competitdrieh could seriously harm our
business.

IF WE FAIL TO MANAGE EXPANSION EFFECTIVELY, OUR BUS INESS, FINANCIAL CONDITION
AND PROSPECTS COULD BE SERIOUSLY HARMED.

Our ability to successfully offer our products amglement our business plan in a rapidly evolvirgyket requires an effective planning and
management process. We continue to increase tipe é@ur operations domestically and internatilyrehd have grown our headcount
substantially. At December 31, 1997, we had a wft&80 employees and at June 30, 1999, we hadbab265 employees. In addition, we
plan to continue to hire a significant number ofpdogees this year. This growth has placed, andaticipated growth in future operations
will continue to place, a significant strain on enanagement systems and resources. We expectahaiimeed to continue to improve our
financial and managerial controls, reporting systemd procedures, and will need to continue to map@ain and manage our work force
worldwide. Furthermore, we expect that we will bguired to manage multiple relationships with vasicustomers and other third parties.

WE DEPEND ON OUR KEY PERSONNEL TO MANAGE OUR BUSINE SS EFFECTIVELY IN A RAPIDLY
CHANGING MARKET AND IF WE ARE UNABLE TO HIRE ADDITI ONAL PERSONNEL, OUR ABILITY
TO SELL OUR PRODUCTS COULD BE HARMED.

Our future success depends upon the continuedcesref our executive officers and other key engingesales, marketing and support
personnel. None of our officers or key employedsoignd by an employment agreement for any speeifio and we do not have "key
person” life insurance policies covering any of employees.

We also intend to hire a significant number of eegring, sales, marketing and support personrtakifuture, and we believe our success
depends, in large part, upon our ability to atteawd retain these key employees. Competition fesdlpersons is intense, especially in the Sar
Francisco Bay area. In particular, we have expeddifficulty in hiring qualified ASIC, softwarsystem and test and customer support
engineers and there can be no assurance that ieevgiliccessful in attracting and retaining thasividuals. The loss of the services of any
of our key employees, the inability to attract etain qualified personnel in the future, or delayhkiring required personnel, particularly
engineers and sales personnel, could delay thdagexment and introduction of and negatively impaat ability to sell our products.

IF WE BECOME SUBJECT TO UNFAIR HIRING CLAIMS WE COU LD INCUR SUBSTANTIAL COSTS IN
DEFENDING OURSELVES.

Companies in our industry whose employees accegitipas with competitors frequently claim that thedmpetitors have engaged in unfair
hiring practices. We have received claims of thmglkn the past and we cannot assure you that Wenatireceive claims of this kind in the
future as we seek to hire qualified personnel at those claims will not result in material litigat. We could incur substantial costs in
defending ourselves against these claims, regardfegheir merits.

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

We rely on a combination of patent, copyright, éacrk and trade secret laws and restrictions aradigre to protect our intellectual prope
rights. We also enter into confidentiality or lisenagreements with our employees, consultants@pomte partners, and control access to
and distribution of our software, documentation
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and other proprietary information. Despite our gfdo protect our proprietary rights, unauthoripedties may attempt to copy or otherwise
obtain and use our products or technology. Monitprinauthorized use of our products is difficuld ave cannot be certain that the steps we
have taken will prevent unauthorized use of ouhnetogy, particularly in foreign countries where thws may not protect our proprietary
rights as fully as in the United States.

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

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

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

In recent years, there has been significant litbgeith the United States involving patents and othiellectual property rights. Although we
have never been involved in any intellectual propktigation, we may be a party to litigation inet future to protect our intellectual property
or as a result of an alleged infringement of othatsllectual property. These claims and any t@sylawsuit, if successful, could subject us
to significant liability for damages and invalidati of our proprietary rights. These lawsuits, réggss of their success, would likely be time-
consuming and expensive to resolve and would divariagement time and attention. Any potential iat&lial property litigation also could
force us to do one or more of the following:

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

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

- redesign those products that use such technology.

If we are forced to take any of the foregoing atdicour business may be seriously harmed. Althougbarry general liability insurance, our
insurance may not cover potential claims of thigetgr may not be adequate to indemnify us foraiility that may be imposed. For more
information concerning our intellectual propertghis, see "Business -- Intellectual Property."

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

We market and sell our products in the United Stated internationally. We have established an @fficEngland, The Netherlands and Ja
to market and sell our products in Europe and Asispectively.

We intend to expand substantially our internatimyrations and enter new international marketis @kpansion will require significant
management attention and financial resources teldpwsuccessfully direct and indirect internatioseles and support channels. We may not
be able to maintain or increase international ntatkenand for the M40.

We currently have limited experience in marketing distributing our products internationally anddveloping versions of our products t
comply with local standards. In addition, interpatl operations are subject to other inherent risksuding:

- greater difficulty in accounts receivable collentand longer collection periods;
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- difficulties and costs of staffing and managiongeign operations;

- the impact of recessions in economies outsid&Jthited States;

- unexpected changes in regulatory requirements;

- certification requirements;

- reduced protection for intellectual property tigin some countries;
- potentially adverse tax consequences; and

- political and economic instability.

Our international revenues were $4.4 million fag #ix months ended June 30, 1999 and are gendeailyminated in U.S. dollars.
Consequently, we do not currently engage in cugréreclging activities. However, a portion of ourimational revenues may be denomin
in foreign currencies in the future.

WE FACE A NUMBER OF UNKNOWN RISKS ASSOCIATED WITHY EAR 2000 PROBLEMS.

The year 2000 computer problem refers to the piatlfior system and processing failures of dateteelalata as a result of computer-
controlled systems using two digits rather thar towdefine the applicable year. For example, campprograms that have time-sensitive
software may recognize a date represented as ¥ieayear 1900 rather than the year 2000. Thiklgesult in a system failure or
miscalculations causing disruptions of operatiamduding among other things, a temporary inabilityprocess transactions, send invoices or
engage in similar normal business activities.

We have designed the M40 for use in the year 26dayond and believe it is year 2000 compliantveler, our products are generally
integrated into larger networks involving sophiated hardware and software products supplied bsratbndors. Each of our customers'
networks involves different combinations of thirarfy products. We cannot evaluate whether all eifrthroducts are year 2000 compliant.
We may face claims based on year 2000 problemthar companies' products or based on issues afigingthe integration of multiple
products within the overall network. Although naiohs of this kind have been made, we may in theréube required to defend our products
in legal proceedings which could be expensive i@digas of the merits of these claims.

If our suppliers, vendors, major distributors, pars, customers and service providers fail to cotieeir year 2000 problems, these failures
could result in an interruption in, or a failure ofir normal business activities or operations. year 2000 problem occurs, it may be difficult
to determine which party's products have causegrbidem. These failures could interrupt our opgerat and damage our relationships with
our customers. Due to the general uncertainty eriten the year 2000 problem resulting from thelieass of third-party suppliers and
vendors, we are unable to determine at this timetldr year 2000 failures could harm our businedsoan financial results.

Our customers' purchasing plans could be affecgegelr 2000 issues if they need to expend sigmifioesources to fix their existing systems
to become year 2000 compliant. This situation neauce funds available to purchase our produci@ddiition, some customers may wait to
purchase our products until after the year 200G¢kvimay reduce our revenue. See "Management's §sgmuand Analysis of Financial
Condition and Results of Operations -- Year 200én@igance."

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

We intend to make investments in complementary @nigs, products or technologies. In the event gfsaich investments or acquisitions,
we could:

- issue stock that would dilute our current stodébs' percentage ownership;
- incur debt;

- assume liabilities;

- incur amortization expenses related to goodwitl ather intangible assets; or
- incur large and immediate write-offs.
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These acquisitions also involve numerous riskduiing:

- problems combining the purchased operationsntaolies or products;

- unanticipated costs;

- diversion of management's attention from our dreiness;

- adverse effects on existing business relatiosshith suppliers and customers;

- risks associated with entering markets in whiehhave no or limited prior experience; and
- potential loss of key employees, particularlyshof the acquired organizations.

We cannot assure you that we will be able to swefabg integrate any businesses, products, teclyiedoor personnel that we might acquire
in the future.

MANAGEMENT MAY APPLY THE PROCEEDS OF THIS OFFERING TO USES THAT DO NOT INCREASE
OUR PROFITS OR MARKET VALUE.

Our management will have considerable discretiaihénapplication of the net proceeds from thisrirfifg and you will not have the
opportunity, as part of your investment decisionassess whether the proceeds are being used apfelyp The net proceeds may be usec
corporate purposes that do not increase our pbdftiaor our market value. Pending applicationtloé proceeds, they may be placed in
investments that do not produce income or thatVadege. See "How We Intend to Use the Proceeds Hilois1Offering."

INSIDERS WILL CONTINUE TO HAVE SUBSTANTIAL CONTROL OVER JUNIPER NETWORKS AFTER
THIS OFFERING AND COULD DELAY OR PREVENT A CHANGE I N CORPORATE CONTROL.

We anticipate that the executive officers, direstand entities affiliated with them will, in thegrggate, beneficially own approximately
42.1% of our outstanding common stock following tleenpletion of this offering. These stockholdefsdting together, would be able to
influence significantly all matters requiring appabby our stockholders, including the electiordo®ctors and the approval of mergers or
other business combination transactions. See 'ipehand Selling Stockholders."

PROVISIONS OF OUR CHARTER DOCUMENTS MAY HAVE ANTI-T AKEOVER EFFECTS THAT COULD
PREVENT A CHANGE IN OUR CONTROL.

Provisions of our amended and restated certifichbecorporation, bylaws, and Delaware law coulckma more difficult for a third party to
acquire us, even if doing so would be beneficiaduo stockholders. See "Description of Capital 8tbc

THERE MAY BE SALES OF A SUBSTANTIAL AMOUNT OF OUR C OMMON STOCK AFTER THIS
OFFERING THAT COULD CAUSE OUR STOCK PRICE TO FALL.

Our common stock began trading on the Nasdaq NatMarket on June 25, 1999; however, to date thawe been a limited number of
shares trading in the public market. This offenvilj result in additional shares of our common $&tbeing available on the open market. In
addition, our current stockholders hold a subséhntimber of shares, which they will be able td isethe public market in the near future.
Sales of a substantial number of shares of our aamstock in this offering and thereafter could @asr stock price to fall. In addition, the
sale of shares by our stockholders could impairadility to raise capital through the sale of aiddial stock. See "Shares Eligible for Future
Sale."

WE EXPECT TO EXPERIENCE VOLATILITY IN OUR SHARE PRI CE WHICH COULD NEGATIVELY
AFFECT YOUR INVESTMENT.

The market price of our common stock may fluctisigmificantly in response to a number of factocsne of which are beyond our control,
including:

- quarterly variations in operating results;
- changes in financial estimates by securitieSyats|
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- changes in market valuations of Internet relai@tpanies;
- announcements by us or our competitors of newymts or of significant acquisitions, strategictparships or joint ventures;
- any loss of a major customer;
- additions or departures of key personnel;
- any deviations in net revenues or in losses fimrals expected by securities analysts;
- future sales of common stock; and
- volume fluctuations, which are particularly commamong highly volatile securities of Internet tethcompanies.
NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statem#rasinvolve risks and uncertainties. We use wartdsh as "anticipates,” "believes,"
"plans,” "expects," "future," "intends" and simikxpressions to identify forward-looking statemeifitsis prospectus also contains forward-
looking statements attributed to third partiestietato their estimates regarding the growth oéinét use. You should not place undue
reliance on these forward-looking statements, whijghly only as of the date of this prospectus. @mmal results could differ materially from
those anticipated in these forward-looking stateséar many reasons, including the risks faced ®gnd described in the preceding pages
and elsewhere in this prospectus.

HOW WE INTEND TO USE THE PROCEEDS FROM THIS OFFERIN G

Our net proceeds from the sale of the 1,500,006esh# common stock offered by us are estimatédmt$ million at an assumed price to the
public of $ per share, after deducting the undeimgidiscount and estimated offering expenses gayapus (approximately $ million).

Our principal purposes for engaging in this offgrare to:

- increase our equity capital;

- increase the size of the public float for our coom stock;

- facilitate future access by us to public equitgrkets; and

- allow for the orderly liquidation of the investnmte made by certain former preferred stockholders.

We expect to use the net proceeds from this offefion working capital and general corporate purgoseaddition, we may use a portion of
the net proceeds to acquire complementary prodigztisnologies or businesses. Pending use of theroeteds of this offering, we intend to
invest the net proceeds in interest-bearing, imrest-grade securities. We will not receive any peats from the sale of the shares being sold
by the selling stockholders. See "Principal andirggStockholders."
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PRICE RANGE OF COMMON STOCK

Our common stock has been quoted on the Nasdaqgridatvlarket under the symbol "JNPR" since Junel299. Prior to that time, there w
no public market for the common stock. The follogviable sets forth, for the periods indicated,high and low closing prices per share of
the common stock as reported on the Nasdaq Natidaedet.

1999 HIGH LOW

Second Quarter (since June 25, 1999).......cc....... $149.00 $98.875
Third Quarter (through August 31, 1999)............ ... $227.00 $125.00

On, 1999 the reported last sale price of the comstock on the Nasdag National Market was $ . Aok 30, 1999 there were
approximately 300 stockholders of record.

DIVIDEND POLICY

We have never declared or paid any dividends orcapital stock. We currently expect to retain fataarnings, if any, for use in the
operation and expansion of our business and dantiipate paying any cash dividends in the foralkefuture. Our lease lines prohibit the
payment of dividends without prior approval of thesors.
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CAPITALIZATION

The following table sets forth (1) our actual cafitation as of June 30, 1999, and (2) our capa#ibn as adjusted to give effect to the sal
us of 1,500,000 shares of common stock at the as$mice to the public of $ per share (less theenmdting discount and estimated offeri

expenses payable by us). You should read this Balaienjunction with our consolidated financialtstaents and the related notes included
elsewhere in this prospectus.

JUNE 30, 1999

(IN THOUSANDS, EXCEPT

SHARE DATA)
Long-term obligations, net of current portion...... ... $ 2,521 $ 2,521
Stockholders' equity:
Convertible preferred stock, $0.00001 par value,
10,000,000 shares authorized at June 30, 1999.
Common stock, $0.00001 par value, 200,000,000 sha
authorized, 49,777,014 shares issued and outst

res

anding
(actual); 51,277,014 shares issued and outstan ding (as
adjusted)...coooviiieiiiie e * *
Additional paid-in capital........cccccccoeeeeee. L 172,106

Deferred stock compensation

............................... (4,472) (4,472)
Accumulated deficit

....................................... (53,660) (53,660)
Total stockholders' equity

Total capitalization

(1) Based on shares outstanding as of June 30, #39&ludes: (A) 8,181,683 shares of common steskrved for issuance under our
Amended 1996 Stock Plan, of which 5,007,695 webgesti to outstanding options at a weighted aveeagecise price of $10.59 per share
and 3,173,988 shares available for future graB{s240,410 shares of common stock issuable uportiseeof warrants at a weighted average
exercise price of $1.71 per share; and (C) 500sb@des available for issuance under our 1999 Erepl®jock Purchase Plan. See
"Management -- Incentive Stock Plans," "DescriptdiCapital Stock” and Notes 5, 6 and 10 to theddtidated Financial Statements.

* Less than $1,000
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DILUTION

If you invest in our common stock, your interest We diluted to the extent of the difference betwéhe public offering price per share of
common stock and the net tangible book value paresbf our common stock after this offering. Wecaldte net tangible book value per
share by dividing the net tangible book value (tatsets less tangible assets and total liabjlitgghe number of outstanding shares of
common stock.

Our net tangible book value at June 30, 1999, a4 P million, or $2.29 per share, based on 49014/ shares of our common stock
outstanding.

After giving effect to the sale of the 1,500,00@&s of common stock by us at the public offeririgepof $ per share (less the underwriting
discount and estimated offering expenses payableshyour net tangible book

value at June 30, 1999, would be $  million, or $ pershare. This
represents an immediate increase in the net tangibl e book value of $  per
share to existing stockholders and an immediate dil ution of $  per share to
new investors, or approximately % of the publi c offering price of $  per
share.

The following table illustrates this per share tidn:

Assumed price to the public per share........... . ... $ -
Net tangible book value per share at June 30, 199 [ $2.29
Increase per share attributable to new investors. ... --

Net tangible book value per share after this offeri ng....... -

Dilution per share to new investors.......cccooo... . ... $ -
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SELECTED CONSOLIDATED FINANCIAL DATA

The selected consolidated financial data set foetbw should be read in conjunction with "Managetisebiscussion and Analysis of
Financial Condition and Results of Operations" andconsolidated financial statements and theadlabtes included elsewhere in this
prospectus. The consolidated statement of opesatiata set forth below for the period from Februzrg996 (inception) to December 31,
1996, and for the fiscal years ended December @7 and 1998, and the consolidated balance shieeadaf December 31, 1997 and 1998
have been derived from the audited consolidatexhfital statements of Juniper Networks, Inc. inctleisewhere in this prospectus, which
have been audited by Ernst & Young LLP, Independemntitors. The consolidated balance sheet dataeeae@ber 31, 1996 are derived from
unaudited consolidated financial statements thanat included in this prospectus. The consolidatattment of operations data for the six-
month periods ended June 30, 1998 and 1999, armbtismlidated balance sheet data as of June 30, a89unaudited. In the opinion of
management, all necessary adjustments (consistilygpb normal recurring adjustments) have beenudet! to present fairly the unaudited
quarterly results when read in conjunction with dluelited consolidated financial statements anadhtites thereto appearing elsewhere in this
prospectus. The historical results are not necidssadicative of results to be expected for anjufie period. See "Management's Discussion
and Analysis of Financial Condition and Result©gpkrations."

PERIOD FROM
INCEPTION
(FEBRUARY 2, SIX MONTHS
1996) TO YEAR ENDED ENDED
DECEMBER 31, DECEMBER 31, JUNE 30,
1996 1997 1998 19 98 1999
(IN THOUSANDS, EXCEPT PER SHARE DATA)
CONSOLIDATED STATEMENT OF OPERATIONS DATA:
Net revenUES.......ccooveeeveeeieeecieeeeeeeee $ - $ - $3807 % - $27,600
Cost Of reVENUES......cvvvvvveiiiiieieeeeeeeeeeee -- -- 4,416 219 14,393
Gross profit (I0SS)...ccvvvvvvveeveviiieaeaees -- -- (609) (219) 13,207

Operating expenses:

Research and development.........cccccevvceeeee. L 1,850 9,406 23,987 9 558 14,172
Sales and marketing......ccccccovveeeevevieieeee L -- 1,149 4216 1 ,283 6,452
General and administrative..........ccccoceeeeee. L 89 1,043 2,223 779 1,753
Amortization of deferred stock compensation...... ... - - 1,235 213 1,795

Total operating eXpenses.........ccoeeveeceeeee 1,939 11,598 31,661 11 833 24,172

Operating 10SS........ccccevvvveeeenne
Interest income (expense), net

Loss before income taxes.............ccccvvvvnnene
Provision for income taxes.........cccceveveeenn...

Net 10SS....cooiiiiiieeee e

Basic and diluted net loss per share(l)............

........ (1,939) (11,598) (32,270) (12
........ 140 1,235 1,301

........ (1,799)  (10,363) (30,969) (11
- - 2

........ $(1,799)  $(10,363) $(30,971) $(11

........ $(0.46) $ (1.21) $ (2.39) $ (

,052) (10,965)
946 560
,106) (10,405)
2 122

Shares used in computing basic and diluted net loss per

Shar€(1)..ccccveeniiiii e 3,958 8,591 12,957 11 372 16,436
Pro forma basic and diluted net loss per share

(unaudited)(1)..coveveieiiieiiieeeeee $ (0.84) $ (0.26)
Shares used in computing pro forma basic and dilute d net

loss per share (unaudited)(1).....cccoceevveeeee 37,070 40,816
CONSOLIDATED BALANCE SHEET DATA (AT PERIOD END):
Cash, cash equivalents and short-term investments.. ... $9,468  $46,227 $20,098 $107,801
Working capital.......cocooeveeiiiieneniis 9,315 44,691 14,432 99,358
Total @SSetS..ccoiiiiiiiiii e 10,388 50,210 36,671 143,131
Long-term obligations, less current portion........ ... 408 2,083 5,204 2,521
Stockholders' equity.......cccoovvvvvvcvccvveneee L 9,728 46,048 17,065 113,974

(1) See Note 1 of Notes to Consolidated Finandiaie®hents for an explanation of the determinatiothe shares used to compute net loss

share.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should bel ieaconjunction with "Selected Consolidated FiriahData" and our consolidated
financial statements and the related notes incledselvhere in this prospectus. This discussionatasiforward-looking statements that
involve risks and uncertainties. Our actual restttsld differ materially from those anticipatedtive forward-looking statements as a result of
certain factors including the risks discussed irskHFactors" and elsewhere in this prospectus.

OVERVIEW

We are a leading provider of Internet infrastruetsolutions that enable Internet service provideibother telecommunications service
providers, or, collectively, service providersnpteet the demands resulting from the rapid growttnefinternet. We deliver next generation
Internet backbone routers that are specificallygiesd, or purpose-built, for service provider netwgoand offer our customers increased
reliability, performance, scalability, interoperktyi and flexibility, and reduced complexity andst@ompared to current alternatives. Our
flagship product is the M40 Internet backbone roufee M40 combines the features of our JUNOS iteSoftware, high performance
ASIC-based packet forwarding technology and Inteopéimized architecture into a purpose-built solutfor service providers.

In September 1998, after extensive field testinguofJUNOS Internet Software, we began shippingdfiostrproduct, the M40 Internet
backbone router, with volume shipments beginnin@atober 1998. We currently sell through our disades force to major service provid
in North America. In addition, we distribute thrdugalue added resellers system integrators antleesto smaller customers in North
America and to international customers. Distribotgmd support is also provided by our strategiginal equipment manufacturer relations
with Ericsson.

From our inception in February 1996 through Sep&mil998, our operating activities were primarilyated to increasing our research and
development capabilities, designing our ASICs, ttgiag our software, developing and testing the MA@ developing other products. We
also staffed our administrative, marketing andsalganizations and implemented strategic relalipss Since our inception, we have
incurred significant losses, and as of June 309,18@ had an accumulated deficit of $53.7 millidre have not achieved profitability on a
quarterly or annual basis. We expect to incur $icgmt sales and marketing, research and developamehgeneral and administrative
expenses and, as a result, we will need to gensigatdicantly higher revenues to achieve and naamprofitability.

Our revenues currently are derived from sales effmoduct, the M40. While we are developing anad péaintroduce future products, there
can be no assurance that we will be successfakisetefforts. To date, we have generated a suladtanittion of our revenues from a limited
number of customers, with two customers accourftin2% of our net revenues in the six months erlleg: 30, 1999. While we are seel
to diversify our customer base, there can be norasse that these efforts will be successful.

To date, most of our direct sales have been infiNamierica, and our international sales have beeuthh our strategic original equipment
manufacturer relationship with Ericsson and othstritbutors. However, we have recently launchedsahd marketing efforts internationa
initially focused on Europe and Asia.

We expect that a significant portion of our futsegenues will continue to come from sales of thédNila small number of customers. We
have focused our initial sales and marketing effprtmarily on the world's leading service proviléiVe expect to
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receive a large portion of our revenues from theii@al customers until we can sufficiently pené#radditional accounts.

Because the market for Internet backbone routerewsand evolving, the volume and timing of ordanes difficult to predict. A customer's
decision to purchase the M40 typically involvesgmiicant commitment of their resources and a thggvaluation and product qualification
process. This initial evaluation and product qidiion process typically takes several monthsinoldides:

- technical evaluation;

- integration;

- testing;

- network planning; and

- implementation into the network.

Even after making the decision to purchase the Md0customers tend to deploy the M40 slowly anibdeately. Timing of deployment can
vary widely and depends on the skill set of the@uer, the size of the network deployment, the dewity of the customer's network
environment and the degree of hardware and softea@riguration necessary to deploy the M40. Custsméth large networks usually
expand their networks in large increments on apgpiéribasis. Accordingly, we expect to receive pasghorders for significant dollar amou
on an irregular basis. Because of our limited aj@gaistory, we cannot predict these sales an@ldgment cycles. Long sales and
implementation cycles for the M40, as well as thgeetation that customers will tend to sporadicplice large orders with short lead times,
may cause revenues and operating results to vgmifisantly and unexpectedly from quarter to quarte

We recognize product revenue at the time of shipmariess we have future obligations for instatlator have to obtain customer accepta

in which case revenue is deferred until these akibgs are met. Revenue from service obligatiomefsrred and recognized on a strailiyne-
basis over the contractual period. Amounts billeexcess of revenue recognized are included asrdéfeevenue in the accompanying
consolidated balance sheets. At June 30, 199%akaticb12.8 million of revenue was deferred. Itisrently expected that this deferred
revenue will be recognized in 1999. The amountstieated product returns is provided for in thequkof the sale. We provide a reserve for
warranty returns based on our warranty historytdiiisally, selling prices in the Internet infrastture equipment market have been relatively
stable. However, as competitors launch new prodtluts pricing trend may change.

Our gross margins will primarily be affected by foowing factors:

- demand for our products and services;

- new product introductions both by us and by mmpetitors;

- changes in our pricing policies and those ofaampetitors;

- the mix of interfaces sold,;

- the mix of products and services sold;

- the mix of sales channels through which our pot&land services are sold;

- the mix of domestic and international sales; and

- the volume manufacturing pricing we are ablettaia from our partner for outsourced manufacturing

We have outsourced our manufacturing, our reparatpns and the majority of our supply chain mamagnt operations. Accordingly, a
significant portion of our cost of revenues corssidtpayments to Solectron, our contract manufact@®olectron manufactures our products
using quality assurance programs and standardfhiwhecestablished. Manufacturing engineering andich@ntation control are conducted at
our facility in Mountain View, California.

22



Research and development expenses consist prinohsblaries and related personnel costs, feestpaidnsultants and outside service
providers, non-recurring engineering charges antbprpe costs related to the design, developmesiing and enhancement of our ASICs
and software and system development. We expensesesirch and development costs as they are idciBexeral components of our
research and development effort require signifieagpienditures, the timing of which can cause sigaitt quarterly variability in our
expenses. The number of prototypes required ta launtl test a complex product such as the M40g®land this building and testing process
occurs over a short period of time. Our ASIC depaient requires an upfront payment of non-recureingineering charges, regardless of
whether the integrated circuit works, and a pet cost payable as ASICs are purchased. With selagg ASICs in our architecture, we will
incur large non-recurring engineering and prototyppenses with every enhancement of the M40 andhewyproduct development. We are
devoting substantial resources to the continueeldpwment of new products. We believe that reseanchdevelopment is critical to our
strategic product development objectives and théverage our leading technology and meet thegthgnmequirements of our customers,
will need to fund investments in several develophpeajects in parallel. As a result, we expect@msearch and development expenses to
increase in absolute dollars in the future.

Selling and marketing expenses consist primarilyadéries, commissions and related expenses feopeel engaged in marketing, sales and
customer engineering support functions, as wetiosss associated with promotional and other margetkpenses. We intend to expand our
direct and indirect sales operations substantibthfty domestically and internationally, in ordeirtorease market awareness of our products.
We expect that sales and marketing expenses wikase substantially in absolute dollars over thé year as we hire additional sales and
marketing personnel, initiate additional markeforggrams to support the M40 and establish salésesffn additional domestic and
international locations. In addition, we believe @uture success is dependent upon establishingeseful relationships with a variety of
distribution partners. To date, we have enterea agreements with only a small number of distrirufpartners. To be successful, we must
reach agreement with additional distribution parrie several countries. Similarly, the complexifyour Internet backbone routers and the
difficulty of installing them require highly traidecustomer service and support personnel. We expaagnificantly expand our customer
service and support organization to meet thesdnagants. We believe that continued investmengalasand marketing is critical to our
success and expect these expenses to increassointeldollars in the future.

General and administrative expenses consist pilynafrsalaries and related expenses for execuiiivance, accounting, facilities, human
resources personnel, recruiting expenses, profesdiees and other corporate expenses. We expeetajeand administrative expenses to
increase in absolute dollars as we add persondehanr additional costs related to the growth wf lbusiness and our operation as a public
company.

In connection with the grant of certain stock opsido employees during 1998 and the three montthsdelarch 31, 1999, we recorded
deferred compensation of $6.4 million and $1.1ioml respectively, representing the difference leetwthe deemed value of the common
stock for accounting purposes and the exercise pfithese options at the date of grant. Deferogdpensation is presented as a reduction of
stockholders' equity and is amortized over theinggieriod of the applicable options. We expensk@ #illion of deferred compensation
during the year ended December 31, 1998, and $illiBmof deferred compensation during the six nienénded June 30, 1999. This
compensation expense relates to stock options agdedindividuals in all operating expense
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categories. See Note 6 of our consolidated findistiements.

As of December 31, 1998, we had $34.0 million i@l net operating loss carryforwards and $33I0omiof state net operating loss
carryforwards for tax reporting purposes availdbleffset future taxable income. Such net operadtisg carryforwards expire at various d:
beginning in 2004 to the extent that they are titized. We have not recognized any benefit from filture use of loss carryforwards for
these periods, or for any other periods, sincepitice. Management's evaluation of all the availaiglence in assessing realizability of the
tax benefits of such loss carryforwards indicaked the underlying assumptions of future profitatpperations contain risks that do not
provide sufficient assurance to recognize the &nefits currently.

RESULTS OF OPERATIONS
NET REVENUES

The quarter ended December 31, 1998, was ourdfirsstter of revenue. Net revenues were $3.8 milliathe year ended December 31, 1998,
and $27.6 million for the six months ended Junel3@9 (none for the corresponding six month peoibthe preceding year). Two customers
accounted for 100% of the net revenues in the threths ended December 31, 1998, and two custameeasinted for 62% of the net
revenues in the six months ended June 30, 1999.

COST OF REVENUES

Cost of revenues for the year ended December 3B, 18ere $4.4 million and for the six months endede 30, 1999, were $14.4 million
($219,000 for the corresponding six month periothefpreceding year). Cost of revenues includesakeof our manufacturing overhead
customer service and support organizations.

RESEARCH AND DEVELOPMENT EXPENSES

Research and development expenses were $24.0miillib998, an increase of $14.6 million or 155%rd@97, and were $14.2 million in
the six months ended June 30, 1999, an increab4.6fmillion or 48% over the comparable period 8. The increase was due primarily to
increased costs associated with a significant asgén personnel, which accounted for approximé&e of the increase in 1998 over 1997
and 70% of the increase in the six months ended 30n1999 over the comparable period in 1998.n&neiase in non-recurring engineering
costs accounted for approximately 10% of the irsen 1998 over 1997 and a negligible portion efititrease in the six months ended June
30, 1999 over the comparable period in 1998. Theease in research and development expenses inoi288997 was due also to an
increase in prototype expenses, which accountedpproximately 40% of the increase; however, tlceciase in research and development
expenses in the six months ended June 30, 199%tweomparable period in 1998 was partially offsets decrease of approximately 309
prototype expenses. The primary purposes of thre@se in research and development expenses wsugftort the completion, bring-up,
alpha test (the early tests of the product in lalg) beta test (the tests conducted at customeriges just prior to shipping the product when
product is of sufficient quality to run in produmti networks) phases of the product development@odmplete the M40 product as well as
increased research and development expenses fogemaration products. Development is essentialtduture success and we expect that
research and development expenses will increaaslesiolute dollars in future periods.

SALES AND MARKETING EXPENSES

Sales and marketing expenses were $4.2 milliol®88lan increase of $3.1 million or 267% over 198 were $6.5 million in the six
months ended June 30, 1999, an increase of $5idmuk 403%
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over the comparable period of 1998. The increasedua primarily to a significant increase in thenter of sales and marketing personnel.
The costs associated with such increase in persanoeunted for approximately 70% of the increas&998 over 1997 and 55% of the
increase in the six months ended June 30, 1999tbgaromparable period in 1998.

GENERAL AND ADMINISTRATIVE EXPENSES

General and administrative expenses totaled $2l@min 1998, an increase of $1.2 million or 113er 1997, and $1.8 million in the six
months ended June 30, 1999, an increase of $1lidmok 125% over the comparable period of 199& irtrease was due primarily to the
increased costs associated with an increase inutmder of general and administrative personnehdtidincreased recruiting, accounting ¢
consulting activities, each of which accounteddpproximately 35% of the increase in general amdimidtrative expenses in 1998 over 1997
and 25% and 50%, respectively, of the increashdrsix months ended June 30, 1999 over the comipgratiod in 1998. The primary
purpose of the increase was to support our growirginess activities.

INTEREST INCOME, NET

Net interest income includes income on cash investspartially offset by expenses related to fifragnobligations. Net interest income w
$1.3 million for the year ended December 31, 1988 $560,000 in the six months ended June 30, TH89.compares with net interest
income of $1.2 million for the year ended Decentier1997 and $946,000 in the six months ended 30n£998. Most of the net interest
income decrease for the six months ended Juned8@, dompared to the six months ended June 30, w89&Iue to less interest income as
average cash balances from the proceeds of issuahpeeferred and common stock were smaller irfiteequarter of the 1999 period as
compared to the first quarter of the 1998 period.

PROVISION FOR INCOME TAXES

The Company has recorded a tax provision of $122{00the six month period ending June 30, 199% fitovision for income taxes consi
primarily of foreign taxes.
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QUARTERLY RESULTS OF OPERATIONS

The following table presents our operating resigitshe quarters ended December 31, 1998, Marci®9 and June 30, 1999, which are the
only quarters for which we have recognized reveite. information for each of these quarters is ditad and has been prepared on the
same basis as the audited financial statementsagpgelsewhere in this prospectus. In the opimibmanagement, all necessary adjustments
consisting only of normal recurring adjustmentsjehbeen included to present fairly the unauditeariguly results when read in conjunction
with our audited consolidated financial statememid the related notes appearing elsewhere in tbéppctus. These operating results are not
necessarily indicative of the results of any futpegiod.

QUARTER ENDED

DECEMBER 31, MARCH 31, JUNE 30,
1998 1999 1999

(IN THOUSANDS)
CONSOLIDATED STATEMENT OF OPERATIONS DATA:

Net reVENUES..........eeviiieeiiieeiieeieeeee $ 3,807 $10,044  $17,556
Cost Of reVeNUES........ccvveveiriieieeiieen 3,815 6,347 8,046
Gross profit (I0SS).....ccccuveeeeriiiierennnns (8) 3,697 9,510
Operating expenses:
Research and development.............cccccoe..... 6,145 6,181 7,991
Sales and marketing..........cccceeevveviinnnns 1,718 2,603 3,849
General and administrative.............c.cc...... 882 776 977
Amortization of deferred stock compensation...... 648 904 891
Total operating expenses................. 9,393 10,464 13,708
Operating 10SS.........ccoeviiiiiieiiiieeeee (9,401) (6,767) (4,198)
Interest income (expense) and provision for income
taxes, Net.......ccevvrveieiniiieee e 117 92 346
NEt 10SS...ceiiiiiiiieiiie e $(9,284) $(6,675) $(3,852)

Our revenues and operating results will vary sigaiftly from quarter to quarter due to a numbefaofors, many of which are outside of our
control and any of which may cause our stock piackuctuate. The primary factors that may affegtinclude the following:

- demand for the M40;

- the timing of sales of the M40;

- the timing of recognizing revenue and deferregtneie;

- new product introductions by our competitors;

- changes in our pricing policies or the pricindigies of our competitors;

- our ability to develop, introduce and ship newdrcts and product enhancements that meet custemugrements in a timely manner;
- our ability to obtain sufficient supplies of salelimited source components, including ASICs podier supplies for the M40;
- increases in the prices of the components wehaises

- our ability to attain and maintain production woles and quality levels for the M40;

- decisions by end-users to reallocate their infdiom resources to other purposes, including y8ap2reparedness;

- Internet growth and demand for Internet infrastoe;

26



- prototype expenses;
- costs related to acquisitions of technology aibesses; and
- general economic conditions as well as thoseifipée the Internet and related industries.

In addition, we are dependent on decisions by austs to build their Internet infrastructure, whidcisions are in turn dependent upon the
success and expected demand for the servicesafigrthose customers. Furthermore, the long salésnaplementation cycles for the M40,
as well as the degree to which customers will siogdly place large orders with short lead timeayrnause revenues and operating results tc
vary significantly from quarter to quarter.

We also expect to experience seasonality in ouratipg results. Our customers may accept shipnamisoducts during the fourth quarter of
this year and the first quarter of next year; hosvedue to the uncertainties of the year 2000 prabthey may not integrate the products into
their networks until a later time which could adsady affect our revenues in those quarters. Inteddiwe expect the growth rate in our sales
in the first quarter to be adversely affected dueur customers' budgeting cycles.

We plan to increase significantly our operatingenges to fund greater levels of research and dawelot, expand our sales and marketing
operations, broaden our customer support capaisilnd develop new distribution channels. We dko fo expand our general and
administrative functions to address the increaspdmting and other administrative demands, whidhresult from being a publicly traded
company and the increasing size of our businessofferating expenses are largely based on antixdpatenue trends, and a high percer

of our expenses are and will continue to be fixethe short term. As a result, a delay in genegatinrecognizing revenue for the reasons set
forth above or for any other reason could causeifsignt variations in our operating results froomagter to quarter and could result in
substantial operating losses.

Due to the foregoing factors, we believe that qratw-quarter comparisons of our operating resuksnot a good indication of our future
performance. It is likely that in some future geast our operating results may be below the expientaof public market analysts and
investors. In this event, the price of our commtamrtls may fall.

LIQUIDITY AND CAPITAL RESOURCES

Since inception, we have financed our operatioimgnily through private sales of approximately $illion of convertible preferred stock
and our recent initial public offering which raisapproximately $65.2 million, net of issuance cpatswell as through capital leases for
computers, office equipment, software and furniture

We used $24.8 million in cash for operations in8,%hn increase of $16.2 million from the $8.6 roifliused in 1997. The increase was
primarily due to an increase in our net loss frat8.8 million in 1997 to $31.0 million in 1998, piaity offset by increased non-cash charges
in 1998. We used $3.0 million in cash for operaionthe six months ended June 30, 1999, as & @fsalir net loss of $10.5 million,

partially offset by an increase in deferred reveangé non-cash charges.

We generated $9.3 million in cash from investingvétées in 1998 and used $13.0 million in cashnfrivesting activities in 1997. We
generated $48.5 million in cash in 1997, $5.2 anillin cash in 1998 and $101.9 million in cash m$ix months ended June 30, 1999, from
financing activities, primarily private sales ofra@rtible preferred stock and our recent initiablmioffering. We have used leases to partially
finance capital purchases. In addition, we had #¥ldon in capitalized lease obligations outstarglat December 31, 1998, and $3.7 million
at June 30, 1999.

At June 30, 1999, cash, cash equivalents, shart-éed long-term
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investments totaled $115.3 million. The increasenf520.1 million at December 31, 1998 was due ¢éard¢ireipt of $33.9 million from the si
of preferred stock in March 1999 and the receig@8.2 million, net of issuance costs, from thesrgdnitial public offering in June 1999.

Our capital requirements depend on numerous fadtaisiding:

- market acceptance of our products;

- the resources we devote to developing, markesieling and supporting our products;
- the timing and extent of establishing internagiomperations; and

- other factors.

We expect to devote substantial capital resourcesitinue our research and development effortsireoand expand our sales, support,
marketing and product development organizationexfmnd marketing programs, to establish addititawilities worldwide and for other
general corporate activities. Although we belidvat our current cash balances will be sufficierfutad our operations for at least the next 12
months, there can be no assurance that we willagpiire additional financing within this time fraraethat such additional funding, if neec
will be available on terms acceptable to us ofllat a

At June 30, 1999, accounts receivable had incre@s$ti7.3 million as compared to $8.1 million attBmber 31, 1998 and deferred revenue
had increased to $12.8 million, as compared to 85lléon at December 31, 1998, due to the incréasevenues.

Our customers are billed at the time that the peofushipped, with payment terms generally of 89sd We have deferred the revenue
recognition on shipments to new customers untipiiat at which the installation obligations aréisfeed. The typical installation process,
which involves customer and Juniper Networks parsgrhistorically has taken approximately 90 ddya. sales to existing customers, we
recognize revenue upon shipment as these custdraeesalready concluded the product testing pe@agtomers historically either have p
us prior to the completion of the installation pges. The accounts receivable balance as of Dec&hp&@98 was collected prior to March
31, 1999.

YEAR 2000 COMPLIANCE

IMPACT OF THE YEAR 2000 COMPUTER PROBLEM. The y&l00 computer problem refers to the potential jstesm and processing
failures of date-related data as a result of cormpentrolled systems using two digits rather tfwur to define the applicable year. For
example, computer programs that have time-sengtiftevare may recognize a date represented asa®0flfe year 1900 rather than the year
2000. This could result in a system failure or raisulations causing disruptions of operations,udieig among other things, a temporary
inability to process transactions, send invoicegrmage in similar normal business activities.

STATE OF READINESS OF OUR PRODUCTS. We have desighe M40 for use in the year 2000 and beyond &tid\® it is year 2000
compliant. However, our products are generallygraged into larger networks involving sophisticabeddware and software products
supplied by other vendors. Each of our customeitsvorks involves different combinations of thirdygproducts. We cannot evaluate
whether all of their products are year 2000 conmplisVe may face claims based on year 2000 probierother companies' products or based
on issues arising from the integration of multipteducts within the overall network. Although nabiclaims have been made, we may in the
future be required to defend our products in lggateedings which could be expensive regardleiseamerits of such claims.

STATE OF READINESS OF OUR INTERNAL SYSTEMS. Our iness may be affected by year 2000 issues relatedrt-compliant
internal systems developed by us or by third-
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party vendors. We have received assurances thaiasdrial systems from thirparty vendors in use by us are year 2000 comph&etare nc
currently aware of any year 2000 problem relatmgry of our material internal systems. We ardéprocess of testing all such systems for
year 2000 compliance and plan to complete sucimtebefore September 30, 1999. We do not beliegewie have any significant syste

that contain embedded chips that are not year 266(pliant.

Our internal operations and business are also diepeéipon the computer-controlled systems of thadies such as suppliers, customers and
service providers. We believe that absent a systéilure outside our control, such as a proloniged of electrical or telephone service, year
2000 problems at third parties such as suppliestomers and service providers will not have a ratinpact on our operations.

If our suppliers, vendors, major distributors, pars, customers and service providers fail to cotresir year 2000 problems, these failures
could result in an interruption in, or a failure ofir normal business activities or operationsa. year 2000 problem occurs, it may be difficult
to determine which party's products have causegrbielem. These failures could interrupt our ogerst and damage our relationships with
our customers. Due to the general uncertainty eriten the year 2000 problem resulting from thelieass of third-party suppliers and
vendors, we are unable to determine at this timetindr year 2000 failures could harm our businedsoan financial results.

Our customers' purchasing plans could be affecgegehr 2000 issues if they need to expend sigmifiocasources to fix their existing systems
to become year 2000 compliant. This situation nealpice funds available to purchase our producisddiition, some customers may wait to
purchase our products until after the year 2000¢kvimay reduce our revenue.

COST. Based on our assessment to date, we anéidhmgtcosts associated with testing and remediatim internal systems will be
approximately $200,000.

RISKS. Failure of our internal systems to be yg#@i®compliant could temporarily prevent us fromgassing orders, issuing invoices and
developing products and could require us to desigfeificant resources to correcting such problebe to the general uncertainty inherer
the year 2000 computer problem, resulting fromutheertainty of the year 2000 readiness of thirdypswppliers and vendors, we are unable
to determine at this time whether the consequenicgsar 2000 failures will have a material impactaur business, results of operations or
financial condition.

RECENT ACCOUNTING PRONOUNCEMENTS

In March 1998, the American Institute of Certifiedblic Accountants, or AICPA, issued Statementaditton, or SOP, No. 9&; Accounting
for the Costs of Computer Software Developed orailed for Internal Use. SOP No. 98equires entities to capitalize certain costates tc
internal-use software once certain criteria havenlraet. We expect that the adoption of SOP No. @@thot have a material impact on our
financial position or results of operations. We gtgd SOP No. 98-1 effective January 1, 1999.

In April 1998, the AICPA issued SOP No. 98-5, Rejmay on the Costs of Start-Up Activities. SOP N8-Drequires that all start up costs
related to new operations must be expensed ag@ttun addition, all start-up costs that were tdzied in the past must be written off when
SOP No. 98-5 is adopted. We expect that the adopfi®OP No. 98-5 will not have a material impattoar financial position or results of
operations. We adopted SOP No. 98-5 effective Jgrial999.

In June 1998, the Financial Accounting Standardsr@dssued FAS No. 133, Accounting for Derivatiasttuments and Hedging Activities.
FAS No. 133 establishes methods for derivativerfoia instruments and hedging activities relatethtse instruments, as well as other
hedging
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activities. Because we do not currently hold amyvagive instruments and do not engage in hedgatiyidies, we expect that the adoption of
FAS No. 133 will not have a material impact on fimancial position or results of operations.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET INTEREST RATE SENSITIVITY

The primary objective of our investment activitisgo preserve principal while at the same time imé&ing the income we receive from our
investments without significantly increasing riSlome of the securities that we have invested in Ineagubject to market risk. This means
that a change in prevailing interest rates maye#us principal amount of the investment to flutéu&or example, if we hold a security that
was issued with a fixed interest rate at the thvailing rate and the prevailing interest ratedaises, the principal amount of our investn
will probably decline. To minimize this risk, we mtain our portfolio of cash equivalents and stzortl long term investments in a variety of
securities, including money market funds, governinaga nongovernment debt securities, commercial paper andaipal bonds. In genere
money market funds are not subject to market restabse the interest paid on such funds fluctuaitistiae prevailing interest rate. In
addition, we invest in relatively shartfrm securities. As of December 31, 1998, all afinuestments mature in less than one year. See 2
to the Consolidated Financial Statements.

The following table presents the amounts of castivatents and investments that are subject to maideby range of expected maturity and
weighted average interest rates as of June 30, a8@®ecember 31, 1998. This table does not inatucieey market funds because those
funds are not subject to market risk.

MATURING BETWEEN
MATURING IN THREE MONTHS AND
THREE MO NTHS SIXTEEN MONTHS TOTAL

(DOLLAR AMOUNTS IN THOUSANDS)
AT JUNE 30, 1999

Cash equivalents.............ccccu...... $ 6,57 0 $ - $6,570
Weighted average interest rate........... 5.2 3% --% 5.23%
INVestments.........c.ccovevevennene. $8,53 1 $14,342 $22,873
Weighted average interest rate........... 5.0 3% 5.62% 5.40%
Total portfolio................ $15,10 1 $14,342 $29,443
Weighted average interest rate........... 5.1 2% 5.62% 5.36%

MATURING BETWEEN
MATURING IN THREE MONTHS AND
THREE MO NTHS ONE YEAR TOTAL

(DOLLAR AMOUNTS IN THOUSANDS)
AT DECEMBER 31, 1998

Cash equivalents.............c..ccu..... $16,52 0 $ - $16,520

Weighted average interest rate........... 5.3 3% --% 5.33%

EXCHANGE RATE SENSITIVITY

We operate primarily in the United States, andalies to date have been made in US dollars. Acugisdiwe have had no material exposure
to foreign currency rate fluctuations.
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BUSINESS
OVERVIEW

We are a leading provider of Internet infrastruetsolutions that enable Internet service provideibother telecommunications service
providers, to meet the demands resulting from aéipédrgrowth of the Internet. We deliver next getieralnternet backbone routers that are
specifically designed, or purpose-built, for seevizovider networks and offer our customers in@dasliability, performance, scalability,
interoperability and flexibility, and reduced corepity and cost compared to current alternatives.flagship product is the M40 Internet
backbone router. The M40 combines the featuresiod0NOS Internet Software, high performance ASHSdal packet forwarding
technology and Internet-optimized architecture efourpose-built solution for service providerslikenconventional routers, which were
originally developed for enterprise applications ame increasingly inadequate for service proviger in public networks, our Internet
backbone routers are specifically designed to accodate the size and scope of the Internet.

We believe that the Internet will continue to gratsignificant rates and will evolve into the ngenheration public network, superseding and
expanding upon many of the functions provided leytthditional telephone network. This trend wilivérthe need for new Internet
infrastructure equipment that can deliver the Hegtels of reliability and scalability needed inabfic network. We believe we have
developed the first commercially available Interbatkbone routing platform specifically designed &uilt to meet these requirements. R
Hankin Kent, an industry research firm, estimaked the market for Internet backbone routers w#&9 $iillion in 1998 and expects that
market to increase to approximately $5.5 billior2003.

We sell our Internet backbone routers primarilyptigh our direct sales force, value-added resebersriginal equipment manufacturer and
other country specific distributors. Our M40 Interibackbone router is currently used by severdi®ivorld's leading service providers,
including UUNet/MCIWorldCom, Cable & Wireless, AT&BM Global Services, Frontier GlobalCenter and ider

INDUSTRY BACKGROUND

The Internet has evolved from an academic resqanjhct into a network of hundreds of separatelyiaistered, public and private netwol
interconnected using Internet Protocol (IP). IFfizas growing exponentially, driven by increasingmbers of new users, connected devices
and Internet transactions. The result of the witkesg use of IP is a ubiquitous network that todayies a large and growing amount of data
traffic enabling millions of users to share infotina and conduct electronic commerce. Internatidrath Corporation, an industry research
firm, forecasts continued dramatic growth worldwide¢he Internet and Internet traffic:

- World Wide Web users will grow from approximatdl#2 million in 1998 to approximately 502 million 2002;

- the number of computers and other devices acugfise World Wide Web will grow from approximateig million in 1997 to
approximately 515 million by 2002; and

- commerce revenues on the Internet will grow fiegzproximately $32 billion at the end of 1998 to mpgmately $426 billion by the end of
2002.

The importance of IP continues to increase as tineber of users, connected devices and transadi@rghe Internet grows. This growth
highlights the potential for the Internet to re@dbe traditional telephone network and the pewagublic network.

The rapid adoption of the Internet and the tremesdpowth of IP traffic have prompted service pdavs to construct large
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scale data networks. These networks are

being optimized to transport data traffic as coregdp traditional telephone networks, which wergmized to transport voice traffic. The
architecture of these next generation networkgisddriven by two key technologies:

packet/cell switching and optical networking.

ADVANTAGES OF PACKET/CELL SWITCHING. Packet/cell siwzhing technology, which divides data traffic irdstinct units called
packets or cells and routes each packet or cadpi@addently, provides superior use of available agtwapacity compared to traditional
circuit switching technology. In a circuit switchedtwork, each data stream, such as a voice tabeptall between two points, is provided
with a dedicated channel, or circuit, for the diarabf the telephone call. This approach leadsiédficient use of network resources becau
channel is fully dedicated to each transaction,tidreor not data is actually flowing at any giveament. As a result, a circuit switched
architecture is highly inefficient for Internet digations which tend to create large bursts of diattic followed by long periods of silence.
Packet/cell switching architectures enable greaization out of a fixed capacity circuit by coiming traffic that has different capacity
demands of the circuit at different times. Paclatt&witches more efficiently fill the available tmeork bandwidth with packets of data from
many users, thereby reducing the wasted bandwigthalsilence from any one particular user. Theafigmcket/cell switching is driving the
architecture of the Internet to be fundamentalffedént from traditional circuit switched voice leaknetworks. In packet/cell switched
networks, IP has emerged as the de facto standapitdviding services to end users. Primary pack#étswitching products include frame
relay switches, ATM switches and routers.

RAPID ADVANCES IN OPTICAL NETWORKING. Optical netwéing technology uses pulses of light, rather thalses of electricity, to
transmit data in a network, and uses fiber optitneations instead of wires. Optical networking barused to transmit much more
information over a given connection than electrigighals can convey. Optical networking advancesh &s dense wavelength division
multiplexing, or DWDM, which allows transmission eéveral frequencies of light over one strand dicapfiber, have enabled still higher
data transmission rates and improved efficiendyasfdwidth utilization. Currently available DWDM tawlogy enables the transmission of
up to 128 frequencies which allows a service prewid multiply the transmission capacity of a filogtic network by a factor of up to 128.

PACKET/CELL TECHNOLOGIES HAVE NOT KEPT UP WITH OPTIAL TECHNOLOGIES. Many service providers are inktaj

DWDM equipment and are increasingly focusing on bimimg IP and optical networking technologies. Hoere traditional packet switching
equipment is not capable of forwarding packetsats sufficient to keep pace with optical transioisspeeds. As affordable fiber optic
transmission capacity becomes widely availablepirormance and complexity of current packet/seikching architectures is increasingly
constraining the growth of the Internet.

The intersection of traditional packet/cell switadpiand fiber optic technology is demonstrated leyfthlowing diagram:
[DIAGRAM]
THE NEW REQUIREMENTS OF THE INTERNET

The reliability and performance of current Interimdtastructure equipment have become criticalésdior service providers as they continue
to support dramatic growth in IP traffic and insemly seek to offer new revenue generating, missititical services,
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such as Virtual Private Networks, or VPNs, and geiwer IP. New requirements for next generatiowogks are driving a set of new
requirements for Internet infrastructure equipmaruding:

- high reliability;

- high performance;

- high performance under stressful conditions;
- scalability;

- interoperability;

- reduced complexity; and

- cost effectiveness.

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

HIGH PERFORMANCE. To handle the rapid growth inti&ffic, today's networks increasingly require mrstthat can operate at interface
speeds as high as 2.5 billion bits of informatien gecond (Gbps), and in the near future, 10 GHpes processing of data packets at these
high speeds requires sophisticated forwarding t@loigly to inspect each packet and assign it to tirdgi®n based on priority, data type and
other considerations. Since a large number of tketa, many of which perform critical administratifunctions, are small in size, high
performance Internet routers need to achieve Hpacified transmission speeds even for small pagikes. Since smaller packets increase
packet processing demands, routing large numbessiafler packets tends to be more resource intettlsan routing of larger packets.
Routers based on general-purpose microprocessaiitidnally are unable to forward small packetsakimum rates, and, as a consequence,
fail to operate at wire speed, which results iradass, packet retransmission and network instab#i wire speed router, which achieves its
specified transmission rate for any type of traffasssing through it, can accomplish this task. kénlhe enterprise environment, where
network capacity is relatively inexpensive and sgrguality requirements are not as demandingatititional capacity and related costs of
network bandwidth and low service levels resulfirmgn retransmission of dropped packets are incnghsunacceptable to service providers.
Thus, provisioning of mission-critical servicesnaasingly requires the high performance enablediby speed processing.

HIGH PERFORMANCE UNDER STRESSFUL CONDITIONS. Inaade and complex network, individual componentsitably fail.
However, the failure of an individual device ordimust not compromise the network as a whole.typacal network, when a failure occurs,
the network loses some degree of capacity andyim & greater load falls on the remaining networkers, which must provide alternate
routes. Routers must quickly adjust to the newestéthe network to maintain packet forwarding saed avoid dropping significant numb
of packets when active routes are lost or wherelargnbers of routes change. Routing protocols sed to accomplish this convergence, a
process that places even greater stress on therr@iven the complexity of Internet infrastructuparticularly compared to enterprise
networks, the convergence process is far more aotrgrid places a far greater load on the routingvaoé, thereby requiring a much more
sophisticated device.

SCALABILITY. Due to the rapid growth in Interneters and IP traffic, service providers must contimlp expand their networks, both in
terms of increased numbers of access points oépces(PoPs), and also greater capacity per Pofacilitate this expansion process, Inter
infrastructure equipment
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must be highly scalable. Next generation routessettore need to be upgradeable and configuralilentdion within constantly changing
networks while incurring minimal downtime.

INTEROPERABILITY. Service providers do not have tivae or inclination to change their existing netisto favor introduction of new
products; rather, new products must be compatilitte the existing environment. Given the open artdritonnected nature of the Internet,
the complexity of running an Internet backbone mekwrequires a service provider to control andgelielations with other service providers.
For example, service providers must carefully aanthat traffic is accepted under what conditiommsf other providers. Major service
providers connect their respective networks viaipgearrangements, in which service providers agpesxchange traffic with one another.
These arrangements are prone to abuse, such illthase by one service provider of another segvprovider's backbone to carry excess
traffic. Service provider relationships are corgdlby a set of rules called policies, implemerntedugh a data protocol called Border
Gateway Protocol 4, or BGP4. The software in eaciter must offer 100% compatibility with all aspeof BGP4, as well as 100%
compatibility with the interior protocols and stamds used within each service provider's backbeteark. The compatibility level must be
maintained despite changes to software equipmeriigemation and network architecture and upgraddsé various protocol standards.
Thus, routing software must be flexible and quiakpgradeable to support any necessary revisions.ldel of compatibility, in turn, cannot
impact the performance, scalability or reliabilitiithe equipment. Attaining this sophisticated lexfanteroperability is highly challenging
and requires significant testing to ensure compiayib

REDUCED COMPLEXITY. Today's Internet architectusge highly complex. Since traditional routers hawéefully met service providers'
needs, many service providers have tried to imphoternet backbone performance by adding additioertivork devices such as ATM
switches in the core of the network. As a reseltyise providers have built networks with ATM swits surrounded by an overlay networ
lower capacity routers. These different layersafipment lead to higher capital costs and the needanage distinct network elements. A
switches are also poorly suited to carrying IPficafvhich results in inefficient use of networkraiwidth. Moreover, this network design can
cause unpredictable router behavior during periddtress because the routers are not aware @Thvebackbone infrastructure and thus
cannot quickly converge if there is a partial neteoutage.
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This type of layered backbone network with a complatchwork of products based on different techgiele is represented below:
[DIAGRAM]

COST EFFECTIVENESS. Exponential growth in IP tratiind intense price competition in the telecommations market is increasingly
requiring service providers to seek solutions #ignificantly reduce the capital expenditures regpiito build and operate their networks. In
addition to the basic cost of equipment such atereuservice providers incur substantial ancillzogts in terms of space required to deploy
the equipment, power consumption and on-going dip@smand maintenance. Service providers therefar to deploy dense and varied
equipment configurations in limited amounts of rackl floor space. Currently, service providersmaowing from OC-3 (155 million bits per
second, or Mbps) and OC-12 (622 Mbps) speed nesnairkhe core to higher capacity OC-12 and OC-4B8dRabits per second, or Gbps)
speed networks. In turn, the connections from &adP to the core are evolving from 100 Mbps and Gipe&eds to gigabit and OC-12
transmission rates. Therefore, in order to contiiougcale their networks toward higher data spé@edscost effective manner, service
providers need the ability to mix and match easigny different speed connections at appropriatsites, without significantly increasing
the consumption of space or power.

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

THE JUNIPER NETWORKS SOLUTION

We develop, market and sell what we believe iditsecommercially available purpose-built Interiatckbone router optimized for the
specific high performance needs of service progideur flagship product, the M40 Internet backbmmeéer, combines the features of our
JUNOS Internet Software, high-performance ASIC-basacket forwarding technology and Internet-optediarchitecture.
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JUNOS INTERNET SOFTWARE. Our Internet softwareJelJUNOS, is one of our key competitive differatdrs. JUNOS is designed to
meet the IP network routing, operations and com&qlirements of the world's largest service prerddand is an integral component of the
M40 system architecture. The ability of JUNOS tanange the complex network sharing relationships ansemvice providers allows the M.
to be placed at critical points in the core of vige provider's network. The JUNOS Internet Sofevallows the M40 to have widespread
network placement due to its interoperability w@itsco's Internetwork Operating System, or 10S, entty the most broadly deployed routing
operating system. The ability to coexist has erthtiie M40 to achieve successful deployment whérergiroducts in the past have failed.

Unconstrained by legacy routing software, we dgwetbJUNOS using a modular design, in which distimettions are implemented as
separate modules with well defined interfaces atetactions, simplifying troubleshooting and maiatece. JUNOS operates in protected
memory mode. These features keep functionalityndistand minimize the impact of any failure thayroccur to the specific software
application in which the failure occurs. Also, walibve JUNOS' software modularity will enable tlmmtinuous upgrade of new enhanced
capabilities, while protecting reliability and coatjbility with existing networks. The design andsdepment of the JUNOS Internet Softw
has been possible due to the significant Interngineering expertise of our development team. Qped engineers have authored or co-
authored 22 Requests for Comments, which are doutsnby industry experts that define major standé&dinternet protocols.

HIGH PERFORMANCE ASIC-BASED PACKET FORWARDING TECHN.OGY. The M40 Internet backbone router containe fnajor
integrated circuits that we designed and built gigire most advanced ASIC technology. These ASI@saaoover five million gates in total,
with three of the designs each having a larger rarmbtransistors than the Intel Pentium Il micgassor. The result is a system that is
substantially faster than today's general purpdseoprocessor based routers in its ability to psscand forward IP packets, allowing the
to deliver high performance at wire speed. Theitgtith enhance and implement large scale ASICshlh long-term differentiator for us,
particularly as the sophistication required to farvtraffic across higher speed networks increa#esexpect to leverage our existing ASIC
technology in future products and continue to @izié on our advanced ASIC design capabilities.

INTERNET OPTIMIZED ARCHITECTURE. As a purpose-bduiliternet backbone router, the M40 employs an &chire designed
exclusively for the Internet. The M40 system arettiire provides a clean separation between thangoahd packet-forwarding functions.
Separating these two functions enables us to dewetiependently a full-featured routing protocotldraffic engineering functionality
through our JUNOS Internet Software and wire spesazket forwarding performance through high perfaro@ASICs. Furthermore, with the
routing and forwarding functions segregated, théMdes not sacrifice performance, even when tlseacfailure in the network. When a
failure occurs, JUNOS detects the failure and Ie &dbquickly converge to the new state of the mekwvhile the ASICs continue to forward
packets at wire speed until they receive updatatesofrom JUNOS.

The key benefits of our solution are:

- carrier class reliability;

- wire speed performance;

- scalability;

- interoperability;

- flexibility;

- reduced complexity; and

- cost effectiveness.

CARRIER CLASS RELIABILITY. The M40's system architere provides reliable operation for service pdevs in large
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complex networks even under abnormal conditions &tchitecture, combined with JUNOS' modular safevdesign, limits the impact of a
failure to the specific software application. Irdétbn, the hardware used in the M40 has been dedigvith a very high level of integration to
maximize the mean time between failure. Moreovata@nd instructions have appropriate error cameend parity checks in memory to
guarantee their integrity.

WIRE SPEED PERFORMANCE. We believe the M40 is ih&t nternet backbone router that can forward mimn-sized IP packets over
0OC-48 links at wire speed. This maximizes netwdab#ity and the capacity utilization of expensiv&le area circuits. In contrast to
available solutions, the M40 is able to maintainked forwarding rates and to avoid dropping sigaaifit numbers of packets when active
routes are lost or when large numbers of routeagdna

SCALABILITY. Our JUNOS Internet Software is desights accommodate service providers' scale requinesnin addition, the ASIC
interface links have been oversized, enabling tH@ kb easily scale with growing levels of dataficalWe believe our software and ASIC
designs represent a competitive advantage, bedasseery difficult for existing vendors to grafiese capabilities to their prior generation
designs.

INTEROPERABILITY. The M40 has demonstrated consisiateroperability with existing network infrasttures. Our internal test
environments confirm interoperability with Ciscaiters, a variety of leading ATM and Gigabit Ethérasitches and SONET add drop
multiplexers. Deployment of the M40 at several magrriers has demonstrated that JUNOS is inteadgbemwith installed Cisco routers for
both routing and administration. In addition, JUN@®bles service providers to manage their conqéexing relationships with other
service providers despite frequent software, eqaitreonfiguration and network architecture changes.

FLEXIBILITY. Our ASICs are programmable and provite flexibility to add support for new protocolsahanges in existing protocols.
Since JUNOS is modular in architecture and alresaghports existing and emerging protocols, it is aplatform for efficiently introducing
new interfaces and new services in the network.

REDUCED COMPLEXITY. The M40 is purpose-built forrge providers and allows a simple and more stmeet approach to building
Internet backbones compared to the complex topedoigi place today. With the M40, service provides build more efficient networks wi
less dependence on devices like ATM switches, wtédiice the operational burdens of running multijdginct network layers.
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Additionally, the M40 offers a thorough implemeiatof traffic engineering based on MPLS, includthg ability to dynamically adapt
traffic flows according to rules adopted by thewmk operator. Traffic engineering refers to aafatapabilities for understanding underlying
traffic trends in the network and maximizing thdizaition of the network on multiple dimensions.

[DIAGRAM]

COST EFFECTIVENESS. We have integrated these custbenefits into a system that provides criticaitirgy and forwarding functions at
lower overall cost. The M40's wire speed perforneaaltows service providers to reduce network ojrggatost by making more efficient use
of their networks. In addition, we designed the Md@upport a broad variety and density of intefain a unit that occupies half a typical
telecommunications rack. As a result, service glens can cost effectively deploy the M40, which bareasily upgraded, to connect to a
variety of speed and circuit types at the netwarnec

THE JUNIPER NETWORKS STRATEGY

Our objective is to become the primary suppliehigh performance Internet backbone infrastructlite key elements of our strategy
include:

- leverage early lead as supplier of purpose-lntiéirnet infrastructure;
- work very closely with key customers;
- increase penetration at major service providers;
- leverage early success to penetrate new custoayEdly;
- expand sales and distribution network;
- maintain and extend technology leadership; and
- enable new IP-based services.
LEVERAGE EARLY LEAD AS SUPPLIER OF PURPOSE-BUILT IN TERNET
INFRASTRUCTURE. From inception we have focused lgade designing and building Internet infrastruetur
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for service providers. We have integrated purpasé-koftware and hardware into an Internet optediarchitecture that specifically meets
service providers' needs and have seen significangitive initial responses from our existing grudential customers. We believe that many
of these customers will deploy Internet backborigiructure equipment from only a few vendors. phgose-built advantages of the M40
provide us with a time-to-market lead, which isritiGal advantage in gaining rapid penetration as of these selected vendors. Once our
products are widely deployed in a service provede€twork as the primary or even secondary Intdraekbone infrastructure equipment, we
believe we create a significant barrier to entrpatential competitors who do not currently offemamercially-viable next generation routing
solutions.

WORK VERY CLOSELY WITH KEY CUSTOMERS. In developirthe M40 and JUNOS Internet Software, we worked edvsely with
customers to design and build a product specifidalimeet their complex needs. Since JUNOS has &egtable and used by our customers
for over a year, we understand clearly the chalsrfgcing these carriers, enabling us to subselgudgign additional features and
capabilities into both our software and hardware. Wlieve our close relationships with, and condeedback from, our customers have
been key elements in our design wins and rapidogepnt to date. We plan to continue to work vepsely with our key customers to
implement enhancements to current products asaset design future products that specifically ntleeir evolving needs. We are also
actively involved with these customers in develgpley standards, such as MPLS, and are an actitieipant in standards organizations
such as the Internet Engineering Task Force an@ftieal Internetworking Forum.

INCREASE PENETRATION AT MAJOR SERVICE PROVIDERS. Qiitial focus has been to penetrate several @idhgest service
providers, where operators have the technical stiphtion, resources and desire to test and ewatuatsolution against potential alternati
While we have received initial orders from majornvgee providers, such as UUNet/MCl WorldCom, Cakl®Vireless, AT&T/IBM Global
Services, Frontier GlobalCenter and Verio, we lelithat there is a significant opportunity to fetipenetrate these large and complex
networks given the advantages of the M40. As tlevtir of the Internet requires these service prasidie continue to build their networks
and replace outdated equipment, we will pursudnéurbpportunities to capture greater market shaténthese large accounts.

LEVERAGE EARLY SUCCESSES TO PENETRATE NEW CUSTOMERSPIDLY. We believe that the Internet infrastrustiequipment
buying patterns of the medium and smaller-sizediseproviders typically lag behind those of thegkr service providers. Since the network
challenges that the large service providers fadayt@are likely to be the problems encountered bgilemservice providers in the near future,
we believe smaller service providers are likelgéploy equipment similar to larger service provadéturthermore, smaller service providers
often lack the technical resources to thoroughdy défferent vendors' products. Therefore, theyagly piggyback on larger service provid
evaluation efforts by purchasing the same platfadeoyed by the larger service providers. Sincénaxee begun to sell to several of the
largest service providers, we intend to leveraggedhccess by allocating our marketing efforts talsaa greater number of medium and
smaller-sized service providers.

EXPAND SALES AND DISTRIBUTION NETWORK. In order tpursue the large number of potential customersdiointernet
infrastructure solutions, we plan to aggressivelg to our sales and distribution capabilities. Weadding to our direct sales and support
capabilities for our major customers in North Ansarand adding value-added resellers, system integrand distributors to sell to and
support our other domestic and international custstrin addition to our strategic original equipitnen
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manufacturer relationship with Ericsson, we areirggldistribution partners on a country specificibas the quarter ended June 30, 1999, we
added 21 people to the sales organization and agedithe opening of both a European and Japaniése. of

MAINTAIN AND EXTEND TECHNOLOGY LEADERSHIP. Our Intenet software, ASIC technology and Internet-optiizarchitecture
have been key elements to establishing our techpdéadership. We believe that these elementsighdyHeverageable into future products
we are currently building. We intend to maintaird @&xtend our technological leadership in the Irgemfrastructure market through
continued significant investment in JUNOS Inter8eftware and ASIC designs to enhance the featcnaess of the M40 and to develop
future differentiated offerings for service provide

ENABLE NEW IP-BASED SERVICES. Our platform enabkesvice providers to build networks cost effectvahd to offer new
differentiated services for their customers mofeiehtly than conventional products. While we gk that current service providers are
likely to be the largest and most successful Ivagt operators in the near term, many new serviogigers are likely to emerge oriented
around the delivery of IP-based services. Thesgcgs, which include web hosting, outsourced Irdeamd intranet services, VPNS,
outsourced enterprise applications and voice-dveatte cost-effectively enabled by our Internetastructure platform. Although the market
for our products today is driven primarily by theedl for traditional Internet network capacity, #s0 IP-based services and applications
continue to grow in importance, the total potentigrket for our products will continue to grow coemsurately.

TECHNOLOGY

Our core technology consists of our Internet baakbmuter architecture, JUNOS Internet Software&8tC hardware expertise. Our
general-purpose architecture is initially embodiethe M40, but also is designed to serve as thgqum for future generations of products.

M40 ARCHITECTURE
The following diagram illustrates the architectoféehe M40 Internet backbone router:
[DIAGRAM]

The M40 architecture delivers the forwarding rated network control necessary to scale Interneéttimaees rapidly and reliably. The M40
system includes a Routing Engine, or RE, and ad®dakrwarding Engine, or PFE. The clean separatidhe routing and forwarding
functions ensures that the two functions do notmete for the same resources.

THE ROUTING ENGINE. The RE consists of the JUNOginet Software operating on an Intel-based platfarhe JUNOS Internet
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Software features Internet-scale protocol suppdth flexible policy software that enables maximaontrol over the acceptance,
modification and advertisement of route prefixesadldition, the JUNOS Internet Software offersrageaof configuration management tools
that simplify the configuration process and helptect against operator error. The RE conducts tbeggsing intensive activity of maintain
the routing table, from which the forwarding takdsiding in the PFE is derived. The RE is connettgtie PFE through a dedicated 100
Mbps link. After constructing or updating the fomglang table, the RE downloads a copy of the tablihé PFE. Updates to the forwarding
table are done atomically in small incremental stepthat packet forwarding is not interrupted dayting changes.

THE PACKET FORWARDING ENGINE. The M40 delivers wispeed packet forwarding using our ASIC designElidités between ASICs
are oversized, dedicated channels, and the PFHeatthie is free from the bottlenecks faced byitraal crossbar switches, which use
intelligent agent software to perform both routangd forwarding functions over multiple connectioo®ither parts of the network.
Bottlenecks can occur in a crossbar switch bectgseouting and forwarding functions are not sefgatalhe heart of the PFE is the Internet
Processor ASIC. With over one million gates andaklip rate of over 40 million packets per secomdvipps, the Internet Processor
represents the largest and fastest route looku ABtrently available, capable of processing dathraughput rates in excess of 40 Ghps.

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

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

JUNOS INTERNET SOFTWARE: TRAFFIC ENGINEERING AND CO NTROL

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

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

JUNOS Internet Software also provides a new lef/aladfic engineering capabilities
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with its implementation of MPLS. Developed in camjtion with the Internet Engineering Task Force, MIPLS capability offers enhanced
visibility into traffic patterns and the ability tmntrol the path traffic takes through the netwdtlth selection enables service providers to
engineer traffic for efficient use of network cappp@and avoidance of congestion. We expect MPLSitnulaffic engineering capabilities to
become a crucial tool for service providers as s@ajfe their networks.

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

JUNOS Internet Software has been extensively testatlltiple service provider networks to ensurenpatibility with Cisco's I0S. Since
each major service provider's network is differém extensive testing is necessary to ensurelssanmtroduction into existing service
provider environments.

PRODUCTS
M40 INTERNET BACKBONE ROUTER

The M40 Internet backbone router is specificallgigeed for the specialized needs of service prasidehe M40 features leading-edge
packet-forwarding performance, very high port dgnand flexibility, and purpose-built Internet seétre. The M40 delivers higher speed
performance for service providers than currentiadtives. The M40 helps solve the critical problginmanaging backbone networks by
ensuring greater control over traffic and better obnetwork capacity and by providing service evs with the necessary traffic
engineering tools, such as MPLS.

[DIAGRAM]
FEATURES OF THE M40 INTERNET BACKBONE ROUTER

PORT DENSITY PER RACK-INCH. Our M40 Internet backigorouter offers very high port density per rackhinensuring optimal use of
valuable and scarce PoP rack space. Because tharfling engine is oversized, all interfaces perfatrwire speed for all packet sizes.

The M40 router features a highly flexible combipatof backbone interface speeds on the market tdday35-inch chassis, the M40 router
provides 8 OC-48/STM-16, 32 OC-12/STM-4, 128 OCTI/B1 or 128 DS3 interfaces. M40 interfaces are tedan Physical Interface
Cards, or PICs, which plug into FPC boards. Theeesgght FPC slots on the M40 and each FPC slgistpup to four PICs and an
aggregate throughput rate of more than 2.5 Gbpaddiition to supporting wire speed OC-48 interfaeash FPC supports various
combinations of interfaces, permitting the
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mixing of interface types and speeds on a singlé.Bupported PIC interfaces include:
- 1-port OC-48/STM-16 SONET/SDH;

- 1-port OC-12/STM-4 SONET/SDH;

- 1-port OC-12/STM-4 ATM,;

- 4-port OC-3/STM-1 SONET/SDH;

- 2-port OC-3/STM-1 ATM,;

- 4-port DS3; and

- 1-port Gigabit Ethernet.

The PIC interface cards are sold both as parteoirtiial product configuration and also, subsediyeas adden items. Interfaces are typice
added as the customer's network expands or theibapéindividual links is upgraded.

CLASS-OF-SERVICE FLEXIBILITY. The M40 router is dgsed for a variety of class-of-service applicatiomhe M40's queuing
mechanism is based on a weighted round-robin $a&teaimong multiple queues on outgoing interfacasgu@s can be configured with drop
profiles to control the rate of packet drops baseditilization of buffer capacity.

LOW POWER CONSUMPTION. As provider PoPs have gr@amd become more fully populated with systems, pa@eesumption has
become a significant concern. Access to suffigiwer can be a constraint on the ability of a figcib support a larger network. Because of
its low part count and efficient design, our M4@eimet backbone router draws less than 1700 whgiewer (35A at

48V) in a fully loaded configuration, enablingdt offer very high performance and port densityatt.

ENGINEERED FOR STRESSFUL CONDITIONS. The M40 arebitire is designed to reliably handle stressfukagt conditions. For
example, the route lookup capacity of our IntePwetcessor has been oversized with respect to dceedpeeds. In addition, the separation of
routing and processing enables the M40 to convgugekly while maintaining wire speed.

BUILT FOR RELIABILITY. In addition to preserving rierork reliability, the M40 router is designed tosene system reliability. The M40's
cooling system is fully redundant to protect againdividual fan failure. Similarly, the M40's dupbwer supplies are fully redundant, each
capable of supporting the full power load of theteyn. The M40 can boot off of any one of multidundant storage media, ensuring that
the system remains operational in the event ol fdiilure. For software reliability, JUNOS Intetr&oftware features a protected, modular
design with separate processes running in protentadory space on top of an independent operatistgisy A modular design protects
against system wide failures, ensuring that madglifics made to one module have no unwantedefigets on other portions of the code b
Finally, a low component count and an efficientigesombine to give the M40 system superior relighi

The M40 base price list ranges between $45,006&2¢000. PIC module prices begin at $18,000.
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CUSTOMERS
The following is a list of our customers that aslofie 30, 1999 have ordered at least $100,0000dfipts:

BACKBONE ISP:
AT&T Corporation
Cable & Wireless, Inc.
Frontier GlobalCenter
GST Network Funding, Inc.
GTE Internetworking
AT&T/IBM Global Services
MIBH, Inc.

Sprint
TCG CERFnet, Inc.
UUNet
Verio Inc.

CONTENT SITE/HOSTING:
AboveNet Communications, Inc.
Conxion Corporation
Exodus Communications, Inc.
MULTISERVICE IP:

ICI/Digex
PSINet, Inc.
QWEST Communications International Inc.
EDUCATION/GOVERNMENT:
MCI WorldCom-vBNS
University of Southern California
University of Washington
INTERNATIONAL (ASIA/EUROPE):
Ericsson
K-Net Ltd.
Nissho Electronics Corporation
OKI Electronics
Samsung America, Inc.
NTT PC Communications, Inc.

We recognize revenue from the shipment of prodatctse time of shipment unless we have future akiligs for installation or if we have to
obtain customer acceptance. In those cases, werdefggnition of the revenue until we have metahiigations.

For the six months ended June 30, 1999, we recedmevenue from shipments to 11 customers. Twomests, UUNet/ MCIWorldCom ar
Cable & Wireless, Inc., accounted for approxima@$s of our net revenues for the six months endee 30, 1999.

SALES AND MARKETING

We sell and market our products primarily through direct sales organization, valadeded resellers, an original equipment manufactnmd
country specific distributors.

DIRECT SALES. Our North American direct sales oligation is divided into Western and Eastern rediap&rations. Our direct sales
efforts are focused on the largest service prosidEne direct sales account managers cover theetnankan assigned account basis and work
as a team with account oriented systems engin€key. are directed by a regional operations managerreports to the North American
Director of Sales. We also have technical engindextsconsult with and provide our customers witidgnce and assistance on the evolution
of their networks as it relates to the deploymérduw products. These consulting engineers alsp imedlefining the features that are required
for our products to be successful in specific ajgions. A key feature of our sales effort is thlationship we establish at various levels in
our customers' organization. Our sales team matntact with key individuals who have servianpling and infrastructure buildout
responsibility.

VALUE-ADDED RESELLERS. We have complemented ouedirsales effort in the United States through tiditeon of several highly
focused value-added resellers. Our arrangementsvaitie-added resellers typically have been notusike and provide the value-added
reseller with discounts based upon the volume @if thrders.
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ORIGINAL EQUIPMENT MANUFACTURER PARTNER. We havetablished a strategic distribution relationshiphairicsson. We
believe that Ericsson has significant customettiggiahips in place and offers products which commaet ours. Ericsson will provide the first
level of support to its customers. Our agreemettt ®ricsson allows it to distribute our productsaoworldwide, non-exclusive basis with
discounts based upon the volume of orders it reseiv

INTERNATIONAL DISTRIBUTORS. In order to further ounternational sales objectives, we are establgshinumber of country specific
distributors. These distributors have expertisddploying complex Internet infrastructure equipmiartheir respective markets and provide
the first level of support required by our intefoagl customers.

As of June 30, 1999, we employed 59 people in al@sssupport and marketing organizations.
CUSTOMER SERVICE AND SUPPORT

We believe that a broad range of support servicessential to the successful installation and ioggsupport of the M40. We have hired
support engineers with proven Internet experieWe offer the following services: 24 hours a dayesedays a week technical assistance (on
line, telephone and on-site), professional seryiedacational services, logistics services and based information.

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

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

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

As of June 30, 1999, we employed 24 people in aataener service and support organization, withntlagority located in our Mountain
View, California corporate headquarters.

RESEARCH AND DEVELOPMENT

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

Our research and development department is orgamse teams that work in parallel on several ptgén a way similar to the development
of successive generations of complex microproces#ga a result, we will seek to offer our customeest generation products as they are
needed.

We believe that strong product development cafigsilare essential to our strategy of enhancingore technology, developing additional
applications, incorporating that technology andntaning
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the competitiveness of our product and servicerioffis. We are leveraging our first generation ASI@s/eloping additional network
interfaces targeted to our customer applicatiomscamtinuing to develop next generation technolmgsupport the anticipated growth in
network bandwidth requirements. We continue to agghe functionality of our JUNOS Internet Softwémemprove performance and
scalability, and to provide an enhanced user iaterf

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

As of June 30, 1999, we employed 136 people ir@sgarch and development organization.

Our research and development expenses totaled 8fikich for the six months ended June 30, 1999L.@2nillion for the year ended
December 31, 1998, $9.4 million for the year enBedember 31, 1997 and $1.9 million for the perimahf February 2, 1996, the date of our
inception, to December 31, 1996.

MANUFACTURING

Our manufacturing operation is entirely outsourd&@. have developed a strategic relationship witle@&won, under which we have
subcontracted our manufacturing activity. This utiacting activity extends from prototypes to fulbduction and includes activities such
as material procurement, final assembly, test,robahd shipment to our customers. We design, §pand monitor all of the tests that are
required to meet internal and external quality déds. This arrangement provides us with the falgvbenefits:

- we operate without dedicating any space to manturfimg operations;

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

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

- we can quickly deliver products to customers tigto Solectron's turnkey manufacturing and droprakipt capabilities.

Our ASICs are manufactured by IBM using its 0.28nmm process. IBM is responsible for all aspecthefproduction of the ASICs using ¢
proprietary designs.

COMPETITION

Competition in the Internet infrastructure marleintense. The market historically has been dorathby Cisco Systems, Inc., with other
companies such as Bay Networks, Inc. (now Norteldeks Corporation) and Ascend Communications, (which has been acquired by
Lucent Technologies Inc.) providing products tarealier segment of the market. In addition, a nundfgrivate companies have announced
plans for new products to address the same probhdith our products address.

Cisco traditionally has been the dominant supfesolutions to this market. We believe this is tesult of its early leadership position in the
enterprise router market. As the Internet has grapidly, Cisco has leveraged this position anddesloped a broad product line of routers
which support all major local area and wide ar¢arfaces. We believe that our ability to competthw@isco depends upon our ability to
demonstrate that our products are superior in mgétie needs of service providers and are extreooghpatible with Cisco's current and
future products. Although we believe that we aneently among the top providers of
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Internet infrastructure solutions worldwide, we Bahassure you that we will be able to competeessfally with Cisco, currently the leadi
provider in this market.

We expect that, over time, large companies withiftant resources, technical expertise, marketegpce, customer relationships and br
product lines, such as Lucent and Nortel, willaoliice new products which are designed to compete gftectively in this market. As a
result, we expect to face increased competitigdhénfuture from larger companies with significanttpre resources than we have. Although
we believe that our technology and the purposé-features of our products make them unique anldamdble us to compete effectively with
these companies, we cannot assure you that weevdliccessful.

Many of our current and potential competitors, sastCisco, Lucent and Nortel, have significantlyaater product lines than we do and may
bundle their products with other networking produata manner that may discourage customers fraxhpsing the M40 Internet backbone
router. Also, many of our current and potential pefitors have greater name recognition and momnsite customer bases that could be
leveraged. Increased competition could result ioepreduction, fewer customer orders, reduced graagins and loss of market share, an
which could seriously harm our operating results.

There are also many small private companies wHaimao have products with greater capabilitiesttiee M40. Consolidation in this
industry has begun, with one or more of these gmplivate companies being acquired by large, éskeul suppliers of Internet infrastruct
products, and we believe it is likely to continés.a result, we expect to face increased competitiadghe future from larger companies with
significantly more resources than we have.

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

INTELLECTUAL PROPERTY

Our success and ability to compete are substandetbendent upon our internally developed technokogl know how. We have two patents
issued relating to high speed switching devicegs€tpatents will expire on April 18, 2017 and Deloendl 6, 2016, respectively. In addition
we have five patent applications pending in thetéthBtates relating to the design of the M40 anduture products. Our engineering teams
have significant expertise in ASIC design and we @l rights to the design of the ASICs which faottme core of the M40. Our JUNOS
Internet Software was developed internally andiggeted by United States and other copyright laws.

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

Our success will depend upon our ability to obtadgessary intellectual property rights and prodectintellectual property rights. We cannot
be certain that we will be able to obtain the neagsintellectual property rights or that othertjgarwill not contest our intellectual property
rights.
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LEGAL PROCEEDINGS
We are not subject to any material legal proceeding
EMPLOYEES

As of June 30, 1999, we had 265 full-time employ&86 of whom were engaged in research and develofpri9 in sales and marketing, 24
in customer support and 46 in finance, adminisiraind operations. None of our employees is repteddy a labor union. We have not
experienced any work stoppages and we considaetations with our employees to be good.

Our future performance depends in significant ppdn the continued service of our key technicdéssand senior management personnel,
none of whom is bound by an employment agreemeyiiniag service for any defined period of time. Tihss of the services of one or more
of our key employees could have a material adveffeet on our business, financial condition andiltssof operations. Our future success
also depends on our continuing ability to attraretin and retain highly qualified technical, sadesl managerial personnel. Competition for
such personnel is intense, and there can be ncaassuthat we can retain our key personnel indheé.

FACILITIES

We sublease approximately 60,000 square feet irbtvildings located in Mountain View, California. poximately 33,000 square feet are
subleased pursuant to a sublease that expires Dec&t, 2001, and approximately 27,000 squaresieesubleased pursuant to a sublease
that expires June 30, 2000. We believe that byetiteof 1999, we will need additional space to acoothate our growth. To provide this
necessary additional space, we have entered iasedefor approximately 144,000 and 25,000 squateofeoffice space in Sunnyvale,
California. The lease on the office space for 1@@,8quare feet will commence on the later of MagQQo or the completion of our
improvements on the premises, and it will expirghanlater of May 1, 2012 or twelve years afterebepletion of our improvements on the
premises. The lease on the office space for 25508are feet will commence on October 1, 1999, anilliexpire two months after the later
of May 1, 2000 or the completion of our improvenseon the 144,000 square foot facility. The comnatnmeal estate market in the San
Francisco Bay area is volatile and unpredictabkeims of available space, rental fees, occupastey rand preferred locations. We can nc
certain that additional space will be available wie require it, or that it will be affordable ara preferred location.
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MANAGEMENT
EXECUTIVE OFFICERS AND DIRECTORS

Our executive officers and directors and their ageof August 31, 1999, are as follows:

NAME AGE POSITION
Scott Kriens............... 42  President, Chi ef Executive Officer and Chairman of the
Board
Pradeep Sindhu.............. 46 Chief Technica | Officer and Vice Chairman of the Board
Joe Furgerson............... 40 Vice President of Marketing
Marcel Gani................. 46 Chief Financia | Officer
Steven Haley................ 44 Vice President of Worldwide Sales and Service
Gary Heidenreich............ 50 Vice President of Operations
Peter L. Wexler............. 43  Vice President of Engineering
William R. Hearst llI(1).... 49 Director
Vinod Khosla(2)............. 44  Director
C. Richard Kramlich(2)...... 64 Director
William Stensrud(2)......... 49 Director

(1) Member of audit committee
(2) Member of compensation committee

SCOTT KRIENS has served as President, Chief Exex@fficer and Chairman of the board of directdrduniper Networks since October
1996. From April 1986 to January 1996, Mr. Krieesved as Vice President of Sales and Vice PresmfeDperations at StrataCom, Inc., a
telecommunications equipment company, which heocmded in 1986. Mr. Kriens received a B.A. in Ecmics from California State
University, Hayward.

PRADEEP SINDHU co-founded Juniper Networks in Faloyul996 and served as Chief Executive Officer@hdirman of the board of
directors until September 1996. Since then, DrdBinhas served as Vice Chairman of the board etttirs and Chief Technical Officer of
Juniper Networks. From September 1984 to Februa® 1Dr. Sindhu worked as a Member of the Reseatafi, and from March 1987 to
February 1996, as the Principal Scientist, and frabruary 1994 to February 1996, as Distinguishagirieer at the Computer Science Lab,
Xerox Corporation, Palo Alto Research Center, hrietogy research center. Dr. Sindhu holds a B.S #0 the Indian Institute of
Technology in Kanpur, an M.S.E.E. from the Univirsif Hawaii and a Masters in Computer ScienceRindD. in Computer Science from
Carnegie-Mellon University.

JOE FURGERSON joined Juniper Networks in JanuaB718le served as our Director of Marketing fromulag 1997 to September 1998
and has served as our Vice President of MarketimgesSeptember 1998. From April 1994 to Decemb8618r. Furgerson served as
Director of Product Marketing, Network Systems Bioh at 3Com Corporation, a data networking compbigyholds a B.A. in Economics
from Claremont Men's College and an M.B.A. from 8tanford Graduate School of Business.

MARCEL GANI joined Juniper Networks as Chief Finafficer in February 1997. From January 1996dauary 1997, Mr. Gani served
as Vice President and Chief Financial Officer ofINNA Corporation, a 3D graphic processor company. Glani also held the positions of
Vice President and Chief Financial Officer at Grdndction Networks, a data networking company aegudy Cisco Systems, Inc., from
March 1995 to January 1996, and at Primary Accespdation, a data networking company acquired®gr8 Corporation, from March
1993 to March 1995. Mr. Gani holds an M.B.A. frdne tUniversity of Michigan.
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STEVEN HALEY joined Juniper Networks as Vice Presitlof Worldwide Sales and Service in August 1997or to joining Juniper
Networks, Mr. Haley served as Vice President oéSailt Cisco Systems, Inc., a data networking comgeom July 1996 to August 199
From February 1990 to July 1996, he worked fort&€@am, Inc., serving in a variety of managemergsdtom Managing Director, Europe
Vice President of Sales, Americas. He holds a B.®larketing from the University of Massachuse#tgjherst.

GARY HEIDENREICH joined Juniper Networks in JulydBas Vice President of Operations. From AugusB818uly 1997, Mr.
Heidenreich served as Vice President of Systemaufdaturing at 3Com Corporation. Mr. Heidenreichdsoan M.B.A. from the University
of Dallas and a B.S.1.E. from New Mexico State lémsity.

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

WILLIAM R. HEARST lII has served as a Director afriiper Networks since February 1996 and has sexsedmember of the audit
committee since July 1998. Mr. Hearst is a partvigh Kleiner Perkins Caufield & Byers, a venturgital firm located in Menlo Park,
California. From May 1995, until August 1996, heswhe CEO of @Home Network, a high speed Interoetss and consumer online
services company. Will Hearst was editor and ptbliof the San Francisco Examiner from 1984 u85L He serves on the boards of:
Excite@Home, Juniper Networks, RePlay Networks, €bn®blix, Doublebill, Geocast, the Hearst Corporatnd Hearst-Argyle
Television. He is a Fellow of the AAAS, a TrustdeCarnegie Institution in Washington DC, and a Teesof the California Academy of
Sciences. Hearst is a 1972 graduate of Harvarddusity, holding an AB degree in Mathematics.

VINOD KHOSLA has served as a Director of JunipetWarks since February 1996 and has served as a areshthe compensation
committee since July 1998. Mr. Khosla has beenre@ Partner with the venture capital firm of Kiei Perkins Caufield & Byers from
February 1986 to the present. Mr. Khosla was aocmder of Daisy Systems Corporation, an electrdegign automation company, and the
founding Chief Executive Officer of Sun Microsystgninc., a computer and data networking company K¥ipsla also serves on the boards
of Asera, Cerent, Concentric Network Corporatioari€Inc., Corvis Corporation, Siara Systems andE®V Communications International
Inc., as well as several other private companias K¥osla holds a B.S.E.E. from the Indian Insétaf Technology in New Delhi, an M.S.E.
from Carnegie-Mellon University, and an M.B.A. fraire Stanford Graduate School of Business.

C. RICHARD KRAMLICH has served as a Director of iher Networks since July 1996 and has been a meaiflibe audit committee since
July 1998. Mr. Kramlich is the co-founder and hasiba General Partner of New Enterprise AssociatBs, a venture capital fund, since
1978. He is a director of Healtheon CorporationtsNkre, Inc., Com 21, Inc., Lumisys, Inc., SilicGnaphics, Inc. and Chalone Wine Group,
Inc. Mr. Kramlich holds a B.S. from Northwesternitdrsity and an M.B.A. from Harvard Business School

WILLIAM STENSRUD has served as a Director of Jumipetworks since October 1996 and has served anaber of the compensation
committee since July 1998. Mr. Stensrud has be@areeral Partner with the venture capital firm ofdprise Partners from January 1997 to
the present. Mr. Stensrud was an independent imvastl turn-around executive from March 1996 tauday 1997. During this period
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Mr. Stensrud served as President at Paradyne Gdipoand as a director of Paradyne Corporatioob& pan Corporation and Paradyne
Partners LLP, all data networking companies. Franudry 1992 to July 1995, Mr. Stensrud served esident and Chief Executive Officer
of Primary Access Corporation, a data networkingugany acquired by 3Com Corporation. From the adipristhrough March 1996, Mr.
Stensrud served as an executive at 3Com Corpor&ifom 1986 to 1992, Mr. Stensrud served as the&kdlisng Vice President of StrataCom,
Inc., a telecommunications equipment company, whMchStensrud co-founded. Mr. Stensrud also seovethe boards of Rhythms
Corporation, Paradyne Corporation and PacketegvdZation. He holds a B.S. degree in Electrical Bagring and Computer Science from
Massachusetts Institute of Technology.

BOARD OF DIRECTORS

Our board of directors currently consists of sishatized members. The board is divided into thiasses, Class I, Class Il and Class Ill, v
each class serving staggered three-year termsCIHss | Directors, currently Messrs. Kriens anchSited, will stand for re-election at the
2000 annual meeting of stockholders. The ClassrBdiors, currently Messrs. Khosla and Sindhu, gtéind for reslection at the 2001 annt
meeting of stockholders and the Class Il Diregtotsrently Messrs. Hearst and Kramlich, will stdadre-election at the 2002 annual
meeting of stockholders. This classification of tleard of directors may delay or prevent a changmntrol of our company or in our
management. See "Description of Capital Stock {a®are Anti-Takeover Law and Certain Charter anthyProvisions."

Executive officers are appointed by the board éadrs on an annual basis and serve until theressors have been elected and qualified.
There are no family relationships among any ofditectors, officers or key employees.

BOARD COMMITTEES

We established an audit committee and a compensatimmittee in July 1998. The audit committee caissdf Messrs. Hearst and Kramlich.
The audit committee reviews our internal accounpirmcedures and consults with and reviews the eesvprovided by our independent
accountants.

The compensation committee consists of Messrs. [€laygl Stensrud. The compensation committee revaemtsecommends to the board of
directors the compensation of all of our officensl @irectors, including stock compensation and do@md establishes and reviews general
policies relating to the compensation and benefitsur employees.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Prior to establishing the compensation committiee bioard of directors as a whole performed thetfons delegated to the compensation
committee. No member of the board of directorsherdompensation committee serves as a member bbtrd of directors or compensation
committee of any entity that has one or more exeeutfficers serving as a member of our board oéatbrs or compensation committee.

DIRECTOR COMPENSATION

We do not currently compensate in cash our diredtmrtheir service as members of the board ofcthrs, although they are reimbursed for
certain expenses in connection with attendanceantthof director and compensation committee mestibgder our 1996 Stock Plan,
nonemployee directors are eligible to receive stymion grants at the discretion of the board oéctors or other administrator of the plan.
For further information regarding the provisiongtod 1996 Stock Plan, see "-- Incentive Stock Plans
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LIMITATIONS ON DIRECTORS' LIABILITY AND INDEMNIFICA TION

Our certificate of incorporation limits the lialtiliof directors to the maximum extent permitteddslaware law. Delaware law provides that
directors of a corporation will not be personaigble for monetary damages for breach of theirdidty duties as directors, except liability
for:

- any breach of their duty of loyalty to the corgiion or its stockholders;

- acts or omissions not in good faith or which ilweointentional misconduct or a knowing violatiohlaw;
- unlawful payments of dividends or unlawful staelpurchases or redemptions; or

- any transaction from which the director derivaedraproper personal benefit.

The limitation of liability does not apply to lidhies arising under the federal securities lawd does not affect the availability of equitable
remedies such as injunctive relief or rescission.

Our certificate of incorporation and bylaws provitiat we will indemnify our directors and officeard may indemnify our employees and
other agents to the fullest extent permitted by. Mie believe that indemnification under our bylasesers at least negligence and gross
negligence on the part of indemnified parties. Bylaws also permit us to secure insurance on behalfly officer, director, employee or
other agent for any liability arising out of histogr actions in their capacity as an officer, dvecemployee or other agent, regardless of
whether the bylaws would permit indemnification.

We have entered into agreements to indemnify aectbrs, executive officers and certain other eygds, in addition to the indemnification
provided for in our bylaws. These agreements, anmbher things, provide for indemnification for judgnts, fines, settlement amounts and
certain expenses, including attorneys' fees induogein any action or proceeding, including anyi@acby or in the right of Juniper Networks,
arising out of the person's services as a direetagutive officer or employee of us, any of oursdiaries or any other company or enterg
to which the person provides services at our raqiiés believe that these provisions and agreensrtaecessary to attract and retain
qualified persons for those positions.

The limited liability and indemnification provisisrin our certificate of incorporation and bylawsyntiscourage stockholders from bringin
lawsuit against our directors for breach of thelu€iary duty and may reduce the likelihood of dative litigation against our directors and
officers, even though a derivative action, if sesfal, might otherwise benefit us and our stockbddA stockholder's investment in us may
be adversely affected to the extent we pay thesaifstettlement or damage awards under these iritleation provisions.

At present, there is no pending litigation or prextiag involving any of our directors, officers angloyees in which indemnification is
sought, nor are we aware of any threatened libgatiat may result in claims for indemnification.
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EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE. The following table seforth the compensation earned, awarded or paisefwvices rendered to us
in all capacities for the fiscal year ended Decem@de 1998, by our Chief Executive Officer and &aur next most highly compensated
executive officers who earned more than $100,0G&lary and bonus during the fiscal year ended mDbee 31, 1998, whom we refer to in
this prospectus collectively as the "Named Exeeu@ificers":

SUMMARY COMPENSATION TABLE

LONG-TERM
COMPENSATION
AWARDS
ANNUAL e
COMPENSATI ON SECURITIES
------------------ UNDERLYING ALL OTHER

NAME AND PRINCIPAL POSITIONS YEAR SALARY B ONUS OPTIONS  COMPENSATION(1)

Scott Kriens................. 1998 $170,000 $ - 1,245 $1,200
President and Chief 1997 170,000 - - -
Executive Officer 1996 42,500 - - -

Steven Haley................. 1998 150,000 6 9,039 38,130 1,133
Vice President of Worldwide 1997 62,109 - - -

Sales and Service 1996 -- - - -

Pradeep Sindhu............... 1998 140,225 2 5,000 1,785 1,004
Chief Technical Officer 1997 114,000 - - -

1996 57,000 - - -

Peter Wexler................. 1998 150,000 - 1,020 1,133
Vice President of 1997 137,500 - - -
Engineering 1996 -- - - -

Marcel Gani.................. 1998 150,000 - 915 1,133
Chief Financial Officer 1997 131,250 - - -

1996 - - - -

(1) Consists of premiums paid by us for term Iifsurance.
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OPTION GRANTS IN LAST FISCAL YEAR. The following ke shows certain information regarding stock apgigranted to the Named
Executive Officers during the fiscal year ended &waber 31, 1998. All of these stock options weregge under our 1996 Stock Plan and
have a term of ten years, subject to earlier teation in the event the optionees' services to aseeSee "-- Incentive Stock Plan" for a
description of material terms of these stock omid®ee "Certain Transactions" for a descriptiothefexercises of stock options granted tc
Named Executive Officers under the 1996 Stock Rlaaccordance with the rules of the SecuritiesExchange Commission, also sho

below is the potential realizable value over thhentef the option (the period from the grant dat¢hi® expiration date) based on assumed rate:s
of stock appreciation of 5% and 10%, compoundedialiyy These amounts are based on certain asswuatesiaf appreciation and do not
represent our estimate of our future stock pricgtudl gains, if any, on stock option exercises béldependent on the future performance of

the common stock.
OPTION GRANTS IN LAST FISCAL YEAR

POTENTIAL REALIZABLE
VALUE AT ASSUMED

NUMBER OF ANNUAL RATES OF STOCK

SECURITIES PERCENT OF TOTA L APPRECIATION FOR

UNDERLYING OPTIONS GRANTED EXERCISE OPTION TERM(3)

OPTIONS TO EMPLOYEES PRICE PER EXPIRATION  --------mmmmmmmeoeeaes

NAME GRANTED DURING PERIOD(1 ) SHARE(2) DATE 5% 10%
Scott Kriens......... 1,245(4) 0.035% $1.67 8/16/08 $ 300,089 $ 479,0 73
Steven Haley......... 37,500(5) 1.076 0.83  5/13/08 9,070,324 14,461,4 11
630(4) 0.018 1.67 8/16/08 151,852 2424 23

Pradeep Sindhu....... 1,785(6) 0.051 1.67 8/16/08 430,248 686,8 64
Peter Wexler......... 1,020(6) 0.029 1.67  8/16/08 245,856 392,4 94
Marcel Gani.......... 915(4) 0.026 1.67  8/16/08 220,547 352,0 90

(1) Based on an aggregate of 3,512,480 optiongegtdiy us during the fiscal year ended Decembet 398, to our employees, directors and
consultants, including the Named Executive Officers

(2) Options were granted at an exercise price eguale fair market value of our common stock, eednined in good faith by our board of
directors.

(3) The potential realizable value is calculategdubon the ten year term of the option at its tfhgrant. It is calculated based on the
assumption that the closing price of $149.00 fercbmmon stock on of June 30, 1999 appreciatéeandicated annual rate compounded
annually for the entire term of the option and tihat option is exercised and sold on the last datg term for the appreciated stock price.

(4) As of June 30, 1999, each of the options fos#de. Kriens, Haley and Gani listed in the tabldeurthis note had been exercised, but the
shares purchased are subject to repurchase bythes @tiginal exercise price upon the optioneessaton of services prior to vesting of the
shares, which will be fully vested and no longesshbject to repurchase by us on August 16, 1999 "Bmployment Agreements" for a
description of accelerated vesting for Messrs. k&iand Gani.

(5) As of June 30, 1999, the options for Mr. Hdlisied in the table under this note had not beemia@sed, but the shares are subject to early
exercise by Mr. Haley and are then subject to rease by us at the original exercise price uponHdfey's cessation of
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service prior to vesting of such shares. The ogtfon Mr. Haley under this note vested as to 25%/ay 13, 1999, and the balance vests in a
series of monthly installments over the next thyears of service.

(6) As of June 30, 1999, none of the options fossfte. Sindhu and Wexler listed in the table uniisrriote had been exercised, but the st

are subject to early exercise by Messrs. Sindhwdexler, and are then subject to repurchase by theariginal exercise price upon
optionee's cessation of service prior to the vgstinsuch shares. These options shall fully vedtramlonger be subject to repurchase by us or
August 16, 1999.

AGGREGATE OPTION EXERCISES AND OPTION VALUES. Thellbwing table sets forth information with respézthe Named
Executive Officers concerning option exercisestffier fiscal year ended December 31, 1998, and esedniei and unexercisable options held as
of December 31, 1998:

OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEA R-END OPTION VALUES

NUMBER OF SECURITIES
UNDERLYING UNEXERCISED VALUE OF UNEXERCISE D

OPTIONS AT IN-THE-MONEY OPTIONS AT
SHARES DECEMBER 31, 1998 DECEMBER 31, 1998(2 )
ACQUIRED ON  VALUE s e e
NAME EXERCISE REALIZED(1) EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCI SABLE
Scott Kriens......... 1,245(3) $2,075 - - $ - $
Pradeep Sindhu....... - - 1,785(4) 262,984
Marcel Gani.......... 915(3) 1,525 -- -- --
Peter Wexler......... -- -- 1,020(4) -- 150,277
Steven Haley......... 630(3) 1,050 37,500(5) - 5,556,375

(1) Based on the fair market value of our stockhendate of grant, as determined by our boardrettbrs, minus the exercise price,
multiplied by the number of shares issued uponasetrof the option.

(2) The value of in-the-money options is basedhendiosing price on June 30, 1999 of $149.00 paresiminus the per share exercise price,
multiplied by the number of shares underlying th&an.

(3) As of June 30, 1999, each of the options fos#de. Kriens, Haley and Gani listed in the tabldeurthis note had been exercised, but the
shares purchased are subject to repurchase bythes @atiginal exercise price upon the optioneessaton of services prior to vesting of the
shares, which shares shall be fully vested an@mgdr subject to repurchase by us on August 16).19&e "Employment Agreements" for a
description of accelerated vesting for Messrs. i&iand Gani.

(4) As of June 30, 1999, none of the options fosdfs. Sindhu and Wexler listed in the table unlisrriote had been exercised, but the si
are subject to early exercise by Messrs. Sindhwdexler and are then subject to repurchase by tieairiginal exercise price upon
optionee's cessation of service prior to the vgstiithe shares. These options shall be fully weatel no longer subject to repurchase by us
on August 16, 1999.

(5) As of June 30, 1999, these options had not bgercised, but the shares are subject to earlgiseeby Mr. Haley and are then subject to
repurchase by us at the original exercise priceniydo Haley's cessation of service prior to vestifiguch shares. As of May 13, 1999, 25%
of these options were vested and the balance weatseries of monthly installments over the folilogvthree years.
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INCENTIVE STOCK PLANS
1996 STOCK PLAN, (AS AMENDED ON APRIL 19, 1999)

Our 1996 Stock Plan, as amended on April 19, 1p8%ides for the grant of incentive stock optiomgimployees and nonstatutory stock
options, or incentive stock options and stock pasehrights to employees, directors and consultantstal of 19,187,500 shares of common
stock have been reserved for issuance under the 3@@k Plan. An annual increase will be addecherfitst day of our fiscal year, beginni
in 2000, equal to the lesser of:

- 3,000,000 shares;
- 5% of the outstanding shares on that date; or
- a lesser amount determined by the board of direct

As of June 30, 1999, options to purchase 5,007s688es of common stock were outstanding and 3,88%Bares were available for future
grant.

The compensation committee of the board of dirscaoiministers the 1996 Stock Plan and determireetetims of options granted, including
the exercise price, the number of shares subjentiteidual option awards and the vesting periodhef options. No employee may be granted
options to purchase more than 1,000,000 sharawyifistal year, except that in the initial yeareofiployment, the limit is 2,000,000 shares.
The exercise price of incentive stock option gramatisnot be lower than 100% of the fair market valfihe common stock on the date of
grant and, in the case of incentive stock optiaasigd to holders of more than 10% of our voting@g not less than 110% of the fair mai
value. The term of an incentive stock option carexateed ten years, and the term of an incentivak siption granted to a holder of more tl
10% of our voting power cannot exceed five yeatsciSpurchase rights may be issued either alongddition to, or in tandem with other
awards granted under the 1996 Stock Plan and/brasaards made outside of the 1996 Stock Plan. @ptand stock purchase rights granted
under our 1996 Stock Plan generally become exdileisd the rate of the total number of shares stibjethe option twelve months after the
date of grant, and 1/48 of the shares subjecta@ghion each month thereafter. Options not asswnedbstituted by a successor corporation
in the event we are acquired, will terminate ondlosing date of the acquisition. The board of ctwes may amend, modify or terminate the
1996 Stock Plan at any time as long as such amarnigdmedification or termination does not impair tights of plan participants with resp

to outstanding options under the 1996 Stock Plam.1996 Stock Plan will terminate in June 2006g8alterminated earlier by the board of
directors.

1999 EMPLOYEE STOCK PURCHASE PLAN

Our 1999 Employee Stock Purchase Plan was adaptédril 1999, and became effective on June 24, 1988 1999 Employee Stock
Purchase Plan provides our employees with an oppitytto purchase common stock of Juniper Netwdinksugh accumulated payroll
deductions. A total of 500,000 shares of commoaokst@ve been reserved for issuance under the 1898oyee Stock Purchase Plan, non
which had been issued as of June 30, 1999. An Amuraase will be added on the first day of oscéil year, beginning in 2000, equal to the
lesser of:

- 500,000 shares;
- 1% of the outstanding shares on that date; or
- a lesser amount determined by the board of dirsct

The 1999 Employee Stock Purchase Plan will be aiditeired by our board of directors or by a commitippointed by the board of directors.
The 1999 Employee Stock Purchase Plan will perhigiiode employees to purchase common stock thrqaagiroll deductions of up to 10%
an employee's base compensation on each pay dayg doe offering period, provided that no employesy purchase more than 1,000
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shares in any twelveionth period, and in no event may an employee mseimore than $25,000 worth of stock, determindideafair marke
value of the shares at the time the option is g@drh one calendar year. Any employee employedsbyn a given enrollment date is eligible
to participate during that offering period, prouidiney remain employed by us for the duration af tffering period. Unless the board of
directors or its committee determines otherwise, 1899 Employee Stock Purchase Plan will be impigetkin a series of offering periods,
each approximately six months in duration; providealvever, that the first offering period will bpgoximately thirteen months in duration,
ending on the last trading day on or before July2BD0. Offering periods will begin on the firshding day on or after August 1 and February
1 of each year and terminate on the last tradiygr#he period six months later. However, thetfafering period shall commence on the
date upon which the registration statement, of tvkiiis prospectus is a part, is declared effediivéhe Commission and terminate on the last
trading day in the period ending July 31, 2000thkn event we are acquired, offering and purchasgedsethen in progress will be shortened
and all options automatically exercised. The patevhich common stock will be purchased under $891Employee Stock Purchase Plan is
equal to 85% of the fair market value of the comrmatmtk on the first day of the applicable offerpgyiod or the last day of the applicable
purchase period, whichever is lower. Employees eral/their participation in the offering period ayaime, and participation automatically
ends on termination of employment. The board adaors may amend, modify or terminate the 1999 lByg@ Stock Purchase Plan at any
time as long as the amendment, modification or itgaition does not impair vesting rights of plan jpants. The 1999 Employee Stock
Purchase Plan will terminate on April 18, 2009 asslterminated earlier in accordance with its [gions.

401(k) PLAN

In 1996, we adopted a Retirement Savings and ImeazgtPlan, or 401(k) plan, covering our full-tinraoyees located in the United States.
The 401(k) plan is intended to qualify under Setd01(k) of the Internal Revenue Code of 1986,masraled, so that contributions to the 401
(k) plan by employees, and the investment earrtimg®on, are not taxable to employees until withvrérom the 401(k) plan. Pursuant to
401(k) plan, employees may elect to reduce theneot compensation by up to the lesser of 20% @if gnnual compensation or the
statutorily prescribed annual limit ($10,000 in 8pand to have the amount of the reduction conteithto the 401(k) plan. The 401(k) plan
does not permit additional matching contributiomshe 401(k) plan by us on behalf of participantshie 401(k) plan.

EMPLOYMENT AGREEMENTS

We entered into a severance agreement with Mrnisrgg October 1, 1996, which provides that he lpélentitled to base compensation and
benefit payments for a period of three monthsh@dvent that his employment is terminated in cotioie with a change of control of Juniper
Networks. Further, Mr. Kriens' restricted stock \bhe released from any repurchase option andidig ®ptions would become vested ¢
exercisable as to an additional amount equal toaim®unt which would have vested and become exdriegidiad Mr. Kriens remained
employed for a period of 18 months following theusbe of control. If his employment continues foliogra change of control, his stock
options will be vested and exercisable at a rdidithes the rate otherwise set forth in the stquioo agreement for a period of twelve
months following the change of control. Under thegpioyment agreement, Mr. Kriens is entitled to ree¢hree months' base compensation
and benefits, regardless of whether there is agghahcontrol, in the event that his employmernhi®luntarily terminated. Upon involuntary
termination, and regardless of whether there has bechange of control, Mr. Kriens' restricted ktaod stock options would become
immediately vested and exercisable as to an addit@mount equal to the number of stock optionsivirould have become vested and
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exercisable during the three-month period followting involuntary termination had Mr. Kriens remaireamployed with us.

We entered into an employment agreement with Mni@aFebruary 1997, which provides that he willdsitled to receive base
compensation and benefits for a period of threethmrin the event of involuntary termination. I tivent of a change of control at Juniper
Networks, the vesting of Mr. Gani's stock optioril accelerate as to that number of options equahé number of shares that would \
over the next 30 months in accordance with ourdgtechvesting schedule or the balance of his ungestteek, whichever amount is less.
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CERTAIN TRANSACTIONS

Since our inception in February 1996, there hasmen, nor is there currently proposed, any trdimsaor series of similar transactions to
which we were or are to be a party in which the amdnvolved exceeds $60,000, and in which anyctiire executive officer, holder of more
than 5% of our common stock or any member of theadiate family of any of these people had or walvé a direct or indirect material
interest other than compensation agreements aed atrangements, which are described where reqinirédanagement,” and the
transactions described below.

TRANSACTIONS WITH DIRECTORS, EXECUTIVE OFFICERS AND 5% STOCKHOLDERS

COMMON STOCK. On February 26, 1996, we issued 2230 shares of common stock at a price of $0.044lpare to Mr. Sindhu, one of
our founders, executive officers and directors.

On June 11, 1996, we issued the following shareswfmon stock at a price of $0.044 per share tddll@ving purchasers, among others:

SHARES OF
PURCHASER COMMON STOCK
Kleiner, Perkins, Caufield & Byers ViI.............. ... 5,493,749
KPCB VIl Founders Fund.........ccccccoeeeeeeeeees 600,001
KPCB Information Sciences Zaibatsu Fund Il......... ... 156,249

Kleiner, Perkins, Caufield & Byers VI, KPCB VII lrmders Fund and KPCB Information Sciences Zaiblatsd Il are affiliated entities and
together are considered a holder of more than 58to€ommon stock. Messrs. Khosla and Hearst, fuoupdirectors, are general partners
of Kleiner, Perkins, Caufield & Byers VII, KPCB VRounders Fund and KPCB Information Sciences Zsibatind

Il. Messrs. Khosla and Hearst disclaim beneficiahership of the securities held by such entiti®sept for their proportional interests in the
entities.

SERIES A PREFERRED STOCK. On June 11, 1996, we 533,751 shares of our Series A Preferred Stwc%%.00 per share. Each sh
of Series A Preferred Stock converted into 2.25eshaf common stock at the time of our initial palaffering. The purchasers of the Series
A Preferred Stock included, among others:

AS CONVERTED
SHARES OF SHARES OF

PURCHASER SERIES A STOCK COMMON STOCK
Kleiner, Perkins, Caufield & Byers Vll............. 1,513,834 3,406,127
KPCB VIl Founders Fund..........ccccccceeeeennnnn. 165,333 371,999
KPCB Information Sciences Zaibatsu Fund II......... 43,056 96,876

SERIES B PREFERRED STOCK. On August 5, 1996, Nowvar8h 1996, and December 30, 1996, we sold adb®B33,334 shares,
484,683 shares, and 3,958 shares, respectivebyrderies B Preferred Stock for $2.40 per sharadtlition, on December 16, 1996, and
June 18, 1997, we granted warrants exercisabl@¥@&33 shares and 10,000 shares, respectivelyrd@earies B Preferred Stock at an
exercise price of $2.40. Each share of Series B2Resl Stock
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converted into 2.25 shares of common stock atithe of our initial public offering. The purchasefsthe Series B Preferred Stock included,
among others:

AS CONVERTED
SHARES OF SHARES OF

PURCHASER SERIES B STOCK COMMON STOCK

Kleiner, Perkins, Caufield & Byers VII............. 304,688 685,548
KPCB Information Sciences Zaibatsu Fund II......... 7,812 17,577
New Enterprise Associates VI, Limited

Partnership........cccccoeiiiiiis 1,214,583 2,732,812
NEA Presidents Fund, L.P.. 31,250 70,313
NEA Ventures 1996, L.P.........ccoceevviiinnennne 4,167 9,376
Kriens 1996 Trust U/T/A October 29, 1996........... 364,683 820,537
Stensrud Family Trust U/T/A September 6, 1993...... 120,000 270,000

New Enterprise Associates VI, Limited Partnershigd &IEA Presidents Fund, L.P. and NEA Ventures 1998, are affiliated entities ar
together are considered a holder of more than 56uo€ommon stock. Mr. Kramlich, one of our direstds a partner of New Enterprise
Associates VI, Limited Partnership and NEA Presigddéiund, L.P. and NEA Ventures 1996, L.P. Mr. Kraimdisclaims beneficial ownerst

of the securities held by these entities, excephi® proportional interest in the entities. Mr.idtrs, one of our directors and executive officers
and a holder of more than 5% of our common stach, trustee of the Kriens 1996 Trust U/T/A Octab@r1996. Mr. Stensrud, one of our
directors, is a trustee of the Stensrud Family fTtli$/A September 16, 1993.

SERIES C PREFERRED STOCK. On July 1, 1997, andeseper 30, 1997, we sold 4,479,286 shares and 67 §l&fes, respectively, of (
Series C Preferred Stock for $8.93 per share. Bhate of Series C Preferred Stock converted i ghares of common stock at the time of
our initial public offering. The sale of Series &ferred Stock included, among others, the sal88f875 shares of Series C Preferred Stock
(1,763,718 shares as converted to common stodkjiteson Business Networks AB, which is a holdemofe than 5% of our common sto

SERIES D AND D-1 PREFERRED STOCK. On March 16, 1,998 sold 500,000 shares of our Series D Pref&tedk and 2,580,000
shares of our Series D-1 Preferred Stock for $1fiedZhare to Ericsson Business Networks AB. Ehahesof Series D Preferred Stock
converted into one share of common stock at the tfrour initial public offering. Each share of DPteferred Stock converted into 0.38166
shares of common stock at the time of our initiglc offering.

STOCK OPTION GRANTS TO CERTAIN DIRECTORS

On October 9, 1996, we granted to William Stensound of our directors, an option to purchase 45%@0es of our common stock at $0.11
per share, which vests over four years with 1/eftotal number of shares vesting after six moatitsthe balance vesting in a series of
monthly installments over the next 42 months ofiserthereafter.

INDEMNIFICATION

We have entered into indemnification agreementh eadtch of our directors and officers. These indénation agreements will require us to
indemnify our directors and officers to the fullestent permitted by Delaware law.

All future transactions, including any loans fromto our officers, directors, principal stockhokler affiliates, will be approved by a majo
of the board of directors, including a
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majority of the independent and disinterested membgkthe board of directors or, if required by Janmajority of disinterested stockholders,
and will be on terms no less favorable to us thmnd:be obtained from unaffiliated third parties.

PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth information knownus with respect to the beneficial ownership of cammon stock as of June 30, 1999, and
as adjusted to reflect the sale of common stoakredf in this prospectus:

- each stockholder known by us to own beneficiaityre than 5% of our common stock, as explainedvwgelo
- each of the Named Executive Officers;

- each of our directors;

- all of our directors and executive officers agaup; and

- all other selling stockholders.

Beneficial ownership is determined in accordandd e rules of the Securities and Exchange Comanisih computing the number of
shares beneficially owned by a person and the ptage ownership of that person, shares of comnumk stubject to options or warrants h
by that person that are currently exercisable drbgcome exercisable within 60 days after Junel399, are deemed outstanding, while the
shares are not deemed outstanding for purposesmiwting percentage ownership of any other pefdatess otherwise indicated in the
footnotes below, the persons and entities naméutkitable have sole voting or investment power wapect to all shares beneficially own
subject to community property laws where applicable
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The number and percentage of shares beneficialledvare based on the aggregate of 49,777,014 shfazvesimon stock outstanding as of

June 30, 1999.

S HARES OF SHARES OF
COM MON STOCK COMMON STOCK
BENEFI CIALLY OWNED BENEFICIALLY OWNED
BEFORE S ALE UNDER THIS SHARES AFTER SALE UNDER
PR OSPECTUS TO THIS PROSPECTUS(2)
_______________________ BE . -
NUMBER PERCENTAGE SOLD(2) NUMBER PERCENTA GE
OFFICERS AND DIRECTORS(1):
Scott Kriens(3)... ... 3,153,4 85 6.3% -- 3,153,485 6.1%
Steven Haley(4)....... ... 3756 30 * - 375,630 *
Pradeep Sindhu(5).......ccccccveenennne 2,251,7 85 4.5 - 2,251,785 4.4
Peter Wexler(6).......ccccvveveveernn.. 676,0 20 1.4 - 676,020 1.3
Marcel Gani(7)....ccccceeveeeeeeenennnn. 417,1 65 * -- 417,165 *
William Hearst(8).........cccccvvenen. 10,828,1 25 218 - 10,828,125 21.1
c/o Kleiner, Perkins, Caufield & Byers
2750 Sand Hill Road
Menlo Park, CA 94025
Vinod Khosla(9)........cccoueevvveannen. 10,828,1 25 218 - 10,828,125 21.1
c/o Kleiner, Perkins, Caufield & Byers
2750 Sand Hill Road
Menlo Park, CA 94025
C. Richard Kramlich(10).................. 2,812,5 01 5.7 - 2,812,501 5.2
c/o New Enterprise Associates
2490 Sand Hill Road
Menlo Park, CA 94025
William R. Stensrud(11).................. 315,0 00 * -- 315,000 *
c/o Enterprise Partners
7979 lvanhoe Ave., Suite 550
La Jolla, CA 92037
All directors and executive officers as a
group (11 persons)(12)................. 21,585,1 56 434 -- 21,585,156 42.1
5% STOCKHOLDERS:
Kleiner, Perkins, Caufield & Byers
2750 Sand Hill Road
Menlo Park, CA 94025(13)............... 10,828,1 25 218 - 10,828,125 21.1
New Enterprise Associates
2490 Sand Hill Road
Menlo Park, CA 94025(14)............... 2,812,5 01 5.7 - 2,812,501 5.2
Ericsson Business Networks AB
S-131 89 Stockholm Sweden(15).......... 3,248,4 01 6.5 - 3,248,401 6.3
SELLING STOCKHOLDERS:
Newbridge Networks Corporation........... 1,763,7 18 3.5 1,525,000 238,718 *
Lucent Technologies Inc. ................ 1,763,7 18 3.5 1,525,000 238,718 *
MCI WorldCom Venture Fund, Inc. ......... 1,259,7 99 2.5 250,000 1,009,799 2.0

Anshutz Family Investment Company LLC.... 599,5

23 1.2 200,000 399,523 *

* Less than 1% of the outstanding shares of comstock.

(1) Unless otherwise indicated, the address of ésigfil stockholder is c/o Juniper Networks, 1385 Ravendale Drive, Mountain View,
California 94043.

(2) Assumes no exercise of underwriters' over+aléait option. Percentage ownership figures afteoffezing do not include shares that may
be purchased by each person in the offering.
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(3) Includes 3,152,240 shares held in the namkeKriens 1996 Trust of which Scott Kriens anddpsuse are trustees. Includes 811,934
shares subject to our right of repurchase, asmd 30, 1999, which lapses over time.

(4) Includes 20,000 shares held in the name oftiley Family Foundation Trust and 30,000 shared imethe name of trusts for Mr. Haley's
children. Includes 183,443 shares subject to gint @f repurchase as of June 30, 1999 (which lapsgesstime) and 27,345 shares, options for
which are presently exercisable or will become eisable within 60 days of June 30, 1999.

(5) Includes 376,785 shares subject to our righeptirchase, as of June 30, 1999, which lapsestiover Includes 60,000 shares gifted to
Sindhu's children pursuant to the California Unifcofransfer to Minors Act.

(6) Includes 281,250 shares subject to our righeptirchase, as of June 30, 1999 (which lapsestiove) and 1,020 shares, options for wr
are exercisable or will become exercisable witlirdéys of June 30, 1999.

(7) Includes 416,250 shares held in the name of#r@ 1995 Trust dated December 8, 1995, of which®&ni and his spouse are trustees.
Includes 211,853 shares subject to our right ofireipase, as of June 30, 1999 which lapses over time

(8) Comprised of 10,828,125 shares held by entitfated with Kleiner, Perkins, Caufield & Byersir. Hearst is a general partner of
Kleiner, Perkins, Caufield & Byers and is a direaibJuniper. Mr. Hearst disclaims beneficial owstep of shares held by those entities,
except to the extent of his proportional interegiag from his partnership interest in KleineryiRes, Caufield & Byers.

(9) Comprised of 10,828,125 shares held by entitfiated with Kleiner, Perkins, Caufield & Byersir. Khosla is a general partner of
Kleiner, Perkins, Caufield & Byers and is a direabJuniper. Mr. Khosla disclaims beneficial owstdp of shares held by those entities,
except to the extent of his proportional intereigiag from his partnership interest in Kleineryiges, Caufield & Byers.

(10) Comprised of 2,812,500 shares held by entitifated with New Enterprise Associates. Mr. Kilich is a general partner of New
Enterprise Associates and is a director of Junider Kramlich disclaims beneficial ownership of sésheld by those entities, except to the
extent of his proportional interest in New EntesprAssociates.

(11) Includes 270,000 shares held in the nameeStknsrud Family Trust U/T/A September 16, 1983;anmunity property.

(12) Includes all shares referenced in notes Autitdl 1 above, except that the shares beneficiallyed by Messrs. Hearst and Khosla are
counted only once in this calculation. Includes,485 shares beneficially owned by two other exeeubifficers and, 350,236 shares subject
to our right of repurchase as of June 30, 1999dlwhipses over time) and 39,195 shares, optionsti@h are exercisable or will become
exercisable within 60 days of June 30, 1999.

(13) Includes (i) 9,585,423 shares held by Kleifarkins, Caufield & Byers VII, (ii) 972,000 shatesld by KPCB VII Founders Fund, and
(i) 270,702 shares held by KPCB Information Scies Zaibatsu Fund IlI.

(14) Includes (i) 2,732,812 shares held by New ipmige Associates VI, Limited Partnership, (ii) 303 shares held by NEA Presidents Fi
L.P., and
(iii) 9,376 shares held by NEA Ventures 1996, L.P.
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DESCRIPTION OF CAPITAL STOCK
GENERAL

We are authorized to issue 200,000,000 sharesnofnam stock, $0.00001 par value, and 10,000,00G@slarundesignated preferred stock,
$0.00001 par value. The following description of oapital stock does not purport to be completeiarsbject to and qualified by our
certificate of incorporation and bylaws, which areluded as exhibits to the Registration Stateneémthich this prospectus forms a part, and
by the provisions of applicable Delaware law.

COMMON STOCK

As of June 30, 1999, there were 49,777,014 shdresnomon stock outstanding which were held of rddoy approximately 300
stockholders.

The holders of common stock are entitled to one perr share on all matters to be voted upon bgttiekholders. Subject to preferences that
may be applicable to any outstanding preferredkstibe holders of common stock are entitled toikeceatably such dividends, if any, as r
be declared from time to time by the board of divecout of funds legally available for that purpoSee "Dividend Policy." In the event of a
liquidation, dissolution or winding up of Junipeetworks, the holders of common stock are entitbeshiare ratably in all assets remaining
after payment of liabilities, subject to prior dibution rights of preferred stock, if any, thenstanding. The common stock has no preem

or conversion rights or other subscription rigiisere are no redemption or sinking fund provisiapglicable to the common stock. All
outstanding shares of common stock are fully pagirsonassessable, and the shares of common stbekiseued upon the closing of this
offering will be fully paid and nonassessable.

PREFERRED STOCK

The board of directors has the authority, withatice by the stockholders, to designate and issefeped stock in one or more series and to
designate the rights, preferences and privilegesoh series, any or all of which may be greaten the rights of the common stock. We
cannot state the actual effect of the issuanceyp&hares of preferred stock upon the rights afiéia of the common stock until the board of
directors determines the specific rights of thedkod of such preferred stock. However, the effedtht include, among other things,
restricting dividends on the common stock, dilutihg voting power of the common stock, impairing liquidation rights of the common
stock and delaying or preventing a change in coofrduniper Networks without further action by tsteckholders. There are no shares of
preferred stock outstanding as of June 30, 1999h&Ve no present plans to issue any shares ofrgrdfstock.

WARRANTS

At June 30, 1999, there were warrants outstandiqitchase a total of 240,410 shares of commoik sBdbsequent to June 30, 1999, the
warrants were net exercised for 237,932 sharesrafiron stock.

REGISTRATION RIGHTS

The holders of 25,597,714 shares of common stackpaverted, and the holders of warrants to puecBas290 shares of common stock or
their permitted transferees are entitled to centigints with respect to registration of the shameder the Securities Act. Under the terms of
agreements between us and the holders of thenagessecurities, at any time 180 days after thectfe date of this offering, by written
consent of at least 40% of the registrable seegritien outstanding, the holders may require oroooasion that we, at our expense, file a
registration statement under the Securities Adh wéspect to the registrable securities, provitied at least 20% of the registrable securities
would be included in the proposed registration or
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the anticipated public offering price of the propdsegistration would be at least $10,000,000duiiteon, holders of registrable securities
may, at any time twelve months after the closinthf offering and at their expense, require opdtseparate occasions that we register their
shares for public resale on Form S-3 or similartsfosm registration, provided that we are eligibbeuse Form S-3 or similar short-form
registration, and provided further that the valtithe securities to be registered is at least ¥H@. Furthermore, in the event we elect to
register any of our shares of common stock aftierdffering for purposes of effecting any publi¢esing, the holders of registrable securities
are entitled, at our expense, to include theireshaf common stock in the registration, subjet¢horight of the underwriter to reduce the
number of shares proposed to be registered in sfanarket conditions. The selling stockholders haxercised their right to include up to
3,977,436 shares of registrable securities indffexing. See "Principal and Selling Stockholders."

DELAWARE ANTI-TAKEOVER LAW AND CERTAIN
CHARTER AND BYLAW PROVISIONS

Certain provisions of Delaware law and our cerifecof incorporation and bylaws could make it ndifcult to acquire us by means of a
tender offer, a proxy contest or otherwise andémeoval of incumbent officers and directors. Thesevisions, summarized below, are
expected to discourage certain types of coercieoteer practices and inadequate takeover bidsaaddourage persons seeking to acquire
control of us to first negotiate with us. We bebehat the benefits of increased protection ofpmiential ability to negotiate with the
proponent of an unfriendly or unsolicited propdsehcquire or restructure us outweigh the disacged of discouraging takeover or
acquisition proposals because, among other thiregntiation of these proposals could result innaprovement of their terms.

We are subject to Section 203 of the Delaware Géi@orporation Law, an antakeover law. In general, Section 203 prohibitsiblisly helc
Delaware corporation from engaging in a "busin@sshination” with an "interested stockholder” fopexiod of three years following the d:
the person became an interested stockholder, ufWibscertain exceptions) the "business combimétar the transaction in which the person
became an interested stockholder is approved iescpbed manner. Generally, a "business combimaiiiudes a merger, asset or stock
sale, or other transaction resulting in a finanbiefit to the interested stockholder. Generaltyinterested stockholder" is a person who,
together with affiliates and associates, owns (thin three years prior to the determination oénested stockholder status, did own) 15% or
more of a corporation's voting stock. The existewfchis provision would be expected to have ai-@kieover effect with respect to
transactions not approved in advance by the bdadierctors, including discouraging attempts thaymresult in a premium over the market
price for the shares of common stock held by stoldédrs.

Our certificate of incorporation and bylaws requfrat any action required or permitted to be takgour stockholders must be effected at a
duly called annual or special meeting of the stotdérs and may not be effected by a consent inngritn addition, special meetings of our
stockholders may be called only by the board afalors or certain of our officers. Our certificafencorporation and bylaws also provide
that, beginning upon the closing of this offeringr board of directors will be divided into thrdasses, with each class serving staggered
three-year terms, and that certain amendmentsdfdhtificate of incorporation and of the bylawguige the approval of holders of at least 66
2/3% of the voting power of all outstanding stotkese provisions may have the effect of deterriogfite takeovers or delaying changes in
control or management of Juniper Networks.
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TRANSFER AGENT AND REGISTRAR
The transfer agent and registrar for the commocksgNorwest Bank Minnesota, N.A.
HOLDING COMPANY STRUCTURE

On May 13, 1999 our stockholders approved a prdgosaorganize into a holding company structureviich we would become a wholly-
owned subsidiary of a new corporation which wowdolwned by our existing stockholders. Our boardifctors subsequently decided to
abandon the formation of this holding company stmee Although we currently do not have any plamsriplement a holding company

structure, we may at any time decide to do sodtit®n, as permitted by Delaware law, we may impdat this structure without submitting
it to our stockholders for approval.
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SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of this offering, we will have otatsding 51,277,014 shares of common stock, assuthengsuance of 1,500,000 shares of
common stock offered by us and no exercise of aptafter June 30, 1999, and assuming no exercibe anderwriters' over-allotment
option. All of the 5,000,000 shares sold in thifedhg will be freely tradable without restrictiam further registration under the Securities
Act; provided, however, that if shares are purctidse"affiliates" as that term is defined in Ruklunder the Securities Act, their sales of
shares would be subject to certain limitations istrictions that are described below. In additinrgur recent initial public offering
5,520,000 shares of our common stock were soldsaold shares are freely tradable without restriatiorept for the "affiliate” restrictions
described immediately above.

Of the outstanding shares of common stock folloviinig offering, 40,757,014 shares will be subjectiock-up” agreements described below
on the effective date of this offering. All of oofficers and directors, as well as certain stocttbd, who together in the aggregate hold 6:

of our common stock, have agreed not to sell oermttse dispose of any of their shares for the 30mdaiod following this offering. In
addition, stockholders collectively holding an aidial 17.1% of our outstanding common stock emténéo lock-up agreements at the time
of our initial public offering with the underwritethat provide that the shares set forth in thiethblow will become eligible for sale during
the period ending December 21, 1999. Goldman, S&dbs., however, may in its sole discretion, at &mye without notice, release all or ¢
portion of the shares subject to lock-up agreemditts number of shares which become eligible fte ativarious dates are subject in most
cases to the limitations of Rule 144.

APPROXIMATE

SHARES ELIGIB LE
RELEVANT DATES FOR FUTURE SA LE COMMENT
June 25, 1999.........cccciiiinnes 5,520,000 Initial public offering
On effective date(l)................ 5,000,000 Shares sold in this offering

(1,500,000 shares offered by us)
2 days after September 30, 1999
quarterly results are
released(2)......cccccovvuuveenn. 1,316,722 Release of shares pursuant to
initial public offering lockup
30 days after September 30, 1999
quarterly results are

released(2)......cccccevvuvveenn. 2,194,536 Additional release of shares
pursuant to initial public offering
lockup
December 21, 1999(2)(3)............. 5,266,886 180 days after initial public
offering
90 days after effective date and
thereafter.......cccccceveveenn. 31,978,870 All shares subject to lock up
released

(1) Assumes no exercise of underwriters' over-aléit option.

(2) Reflects the total number of shares availabtedlease, some of which cannot be sold due bsfearestrictions imposed on the
employees by us.

(3) Reflects the total number of shares availabtedlease, some of which cannot be sold undercatp black-out restrictions until two days
following the release of the December 31, 1999 tgulgrresults.
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In addition, holders of stock options could exeza@sich options and sell certain of the sharesdsspen exercise as described below. As of
June 30, 1999, there were a total of 5,007,69%sharcommon stock subject to outstanding optiomeuour 1996 Stock Plan, 647,146 of
which were vested, and all of which are subjedbti-up agreements. The Company has filed a registr statement on Form S-8 to register
all of the shares of common stock issued or resfimefuture issuance under our 1996 Stock Plamnasnded, and 1999 Employee Stock
Purchase Plan. On December 25, 1999, a total 881426 shares of common stock subject to outstgnajitions will be vested and gener:
would be available for resale in the public market.

RULE 144

In general, under Rule 144 as currently in effeeginning September 22, 1999, a person who hadibiatig owned shares of our common
stock for at least one year would be entitled th séthin any three-month period, a number of @sathat does not exceed the greater of:

- 1% of the number of shares of common stock thastanding, which will equal approximately 512, &fares immediately after this
offering; or

- the average weekly trading volume of the comntonkson the Nasdaq National Market during the foalendar weeks preceding the filing
of a notice on Form 144 with respect to such sale.

Sales under Rule 144 are also subject to certhigr oequirements regarding the manner of salecediting and the availability of current
public information about us.

RULE 144(K)

Under Rule 144(k), a person who is not deemed ve baen one of our "affiliates" at any time durihg 90 days preceding a sale, and who
has beneficially owned the shares proposed to ldef@oat least two years, including the holdingipé of any prior owner other than an
"affiliate," is entitled to sell such shares with@omplying with the manner of sale, notice filinglume limitation or notice provisions of
Rule 144. Therefore, unless otherwise restricted4(k) shares" may be sold immediately upon thepdetion of this offering.

RULE 701

In general, under Rule 701, any of our employeiesctbrs, officers, consultants or advisors whachased shares from us in connection with
a compensatory stock or option plan or other writgreement before the June 24, 1999 is entitlegsill such shares beginning September
22, 1999 in reliance on Rule 144, without havingamply with certain restrictions, including theldiag period, contained in Rule 144.

The SEC has indicated that Rule 701 will applyyfmidal stock options granted by an issuer befobedomes subject to the reporting
requirements of the Securities Exchange Act of 188¥hg with the shares acquired upon exercisedf sptions (including exercises after
June 24, 1999). Securities issued in reliance da RO are restricted securities and, subjectéatntractual restrictions described above,
beginning September 22, 1999, may be sold by perstirer than "affiliates," as defined in Rule 1gdbject only to the manner of sale
provisions of Rule 144 and by "affiliates" underl®u44 without compliance with its one year minimhoiding period requirement.

WHERE YOU MAY FIND ADDITIONAL INFORMATION

We filed with the Securities and Exchange Commissioegistration statement on Form S-1 under tloeir8es Act for the shares of
common stock in this offering. This prospectus doatscontain all of the information in the regisina statement and the exhibits and
schedule that were filed with the registrationestatnt. For
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further information with respect to Juniper Netwodnd our common stock, we refer you to the registn statement and the exhibits and
schedule that were filed with the registrationestatnt. Statements contained in this prospectust éiweontents of any contract or any other
document that is filed as an exhibit to the regt&dn statement are not necessarily complete, ancefer you to the full text of the contract or
other document filed as an exhibit to the regigirastatement. A copy of the registration statenagak the exhibits and schedule that were
filed with the registration statement may be inspeavithout charge at the public reference faesitmaintained by the Securities and
Exchange Commission in Room 1024, 450 Fifth Stigaty., Washington, D.C. 20549, and copies of alay part of the registration
statement may be obtained from the SEC upon payaiehe prescribed fee. The Securities and Exch&@ugemission maintains a World
Wide Web site that contains reports, proxy andrinfttion statements and other information regardagistrants that file electronically with
the Securities and Exchange Commission. The addféke site is http://www.sec.gov.

Juniper Networks is subject to the information gedodic reporting requirements of the Securitigsliange Act of 1934, and, in accordance
with the requirements of the Securities Exchangeohd934, files periodic reports, proxy statemeand other information with the Securit
and Exchange Commission. These periodic reportsymstatements and other information will be avdéaor inspection and copying at the
regional offices, public reference facilities andwsite of the Securities and Exchange Commissifenred to above.

LEGAL MATTERS

The validity of the common stock offered herebyl wé passed upon for us by Wilson Sonsini Goodgidkosati, Professional Corporation,
Palo Alto, California. Certain legal matters wi# passed upon for the underwriters by Brobeck Rhl&gHarrison LLP, San Francisco,
California. As of the date of this prospectus, Wi8elstment Company 96A and WS Investment Co. 96&) aa investment partnership
composed of certain current and former membersidfp@rsons associated with Wilson Sonsini Goodti¢tosati, Professional Corporation,
in addition to certain current individual membefd\ilson Sonsini Goodrich & Rosati, Professionalr@aration, beneficially own an
aggregate of 159,374 of Juniper Networks' commockst

EXPERTS

Ernst & Young, LLP, independent auditors, have &edour consolidated financial statements at Dees8b, 1997 and 1998, for the period
from February 2, 1996 (inception) to December 3B6l and for each of the two years in the periatedrDecember 31, 1998, as set forth in
their report. We have included our financial stagais in the prospectus and elsewhere in the raistrstatement in reliance on Ernst &
Young LLP's report, given upon the authority oflsfiem as experts in accounting and auditing.
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REPORT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Juniper Networks, Inc.

We have audited the accompanying consolidated balsineets of Juniper Networks, Inc. as of Decel®@bet997 and 1998, and the related
consolidated statements of operations, stockhdldgtsty, and cash flows for the period from ind@pt(February 2, 1996) to December 31,
1996 and for each of the two years in the periaktdrDecember 31, 1998. These financial statemeatha responsibility of the Company's
management. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢consolidated financial position of Juniper
Networks, Inc. at December 31, 1997 and 1998, heddnsolidated results of its operations andaghdlows for the period from inceptis
(February 2, 1996) to December 31, 1996 and fon eathe two years in the period ended Decembel 838, in conformity with generally
accepted accounting principles.

/sl Ernst & Young LLP

Palo Alto, California
February 26, 1999



JUNIPER NETWORKS, INC.

CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

DECEMBER 31,
-------------------- JUNE 30,
1997 1998 1999

(UNAUDITED)
ASSETS
Current assets:
Cash and cash equivalents........................ ... $30,442 $20,098 $92,429
Short-term investments..... . ... 15,785 - 15,372
Accounts receivable............cccccevciiene - 8,056 17,312
Prepaid expenses and other current assets........ 543 680 881
Total current assets..........cccveeeeerenen. ... 46,770 28,834 125,994
Property and equipment, net.............c.cc...... ... 3,315 7,702 9,098
Long-term investments and other assets............. 125 135 8,039
Total assetsS......ccoevveveeiieeiiiieaiiennn ... $50,210 $36,671 $143,131
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable..........ccccceeiiiiniiennnnn. .. $ 661 $ 4,245 $ 6,380
Accrued warranty liability - 684 3,346
Accrued milestone payment...........cccceee...... 423 -- -
Accrued compensation and related liabilities..... 245 1,114 1,809
Other accrued liabilities........................ - 500 1,085
Deferred revenue...........cocceeeeviieeeennnes - 5,639 12,815
Current obligations under capital leases......... 750 2,220 1,201
Total current liabilities.................... ... 2,079 14,402 26,636
Long-term liabilities...........cccocceeeeinns ... 2,083 5,204 2,521

Commitments

Stockholders' equity:

Convertible preferred stock, $0.00001 par value,
issuable in series: 10,859 shares authorized at

December 31, 1997 and 1998; 10,000 shares authori zed
at June 30, 1999; 10,717 shares issued and
outstanding at December 31, 1997 and 1998, and no ne

as of June 30, 1999..........ccccciiiiiiiienens -- --
Common stock, $0.00001 par value, 67,500 shares

authorized at December 31, 1997 and 1998, and 200 ,000

shares authorized at June 30, 1999; 19,121, 20,57 7,

and 49,777 issued and outstanding at December 31,

1997 and 1998 and June 30, 1999

Additional paid-in capital....................... ... 58,210 65,351 172,106

Deferred stock compensation.. - (5,153) (4,472)

Accumulated deficit...........ccoeeeinnnnnnn. ... (12,162) (43,133) (53,660)
Stockholders' equity............coooevvvviiinenns .... 46,048 17,065 113,974

$50,210 $36,671 $143,131

See accompanying notes.
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JUNIPER NETWORKS, INC.

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

PERIOD FROM
INCEPTION SIX MONTHS
(FEBRUARY 2, YEAR ENDED ENDED
1996) TO DECEMBER 31, JUNE 30,
DECEMBER 31,
1996 1997 1998 1998 1999
(UNAUDITED)
Net revenues.........cccueeeeennes $ - $ - $3807 $ - $27,600
Cost of revenues................... -- - 4,416 219 14,393
Gross profit (I0SS)................ -- - (609) (219) 13,207
Operating expenses:
Research and development......... 1,850 9,406 23,987 9,558 14,172
Sales and marketing.............. -- 1,149 4,216 1,283 6,452
General and administrative....... 89 1,043 2,223 779 1,753
Amortization of deferred stock
compensation.................. - - 1,235 213 1,795
Total operating expenses...... 1,939 11,598 31,661 11,833 24,172
Operating 10Ss.........ccccouueeee. (1,939) (11,598) (32,270) (12,052) (10,965)
Interest income, net............... 140 1,235 1,301 946 560
Loss before income taxes........... (1,799) (10,363) (30,969) (11,106) (10,405)
Provision for income taxes......... -- - 2 2 122

NEL 0SS, vveoveoereeerreeeen. $(1,799) $(10,363) $(30,971) $(11,108) $(10,527)

SNATE. .o, $ (0.46) $ (1.21) $ (2.39) $ (0.98) $ (0.64)

Shares used in computing basic and
diluted net loss per share....... 3,958 8,591 12,957 11,372 16,436

Pro forma basic and diluted net
loss per share (unaudited)....... $ (0.84) $ (0.26)

Shares used in computing pro forma
basic and diluted net loss per
share (unaudited)................ 37,070 40,816

See accompanying notes.



JUNIPER NETWORKS, INC.

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

CONVERTIBLE
PREFERRED STOCK

Issuance of common stock to
founders........ccoeevuenn - -
Issuance of Series A preferred

stock to investors, net of

issuance costs.............. 1,744 --
Issuance of common stock...... - -
Issuance of Series B preferred

stock to investors, net of

issuance costs.............. 3,818 -
Issuance of Series B preferred

stock in exchange for

consulting services......... 4 -
Issuance of warrants to

purchase Series B preferred

Balance at December 31, 1996.... 5,566
Issuance of warrants to
purchase Series B preferred

StOCK. c.vveeeiiiieeiie - -
Issuance of Series C preferred
stock to investors.......... 5,151 -

Issuance of warrants to

purchase Series C preferred

StOCK. ... - -
Issuance of common stock, net

of repurchases.............. - -
Compensation expense related

to stock options............ - -
Net10SS.....cccvvvvereenne. - -

Balance at December 31, 1997.... 10,717

Exercise of stock options by

employees, net of

repurchases................. - -
Deferred stock compensation... - -
Amortization of deferred stock

compensation............... - -
NetloSS.....cccocvvevvennen. - -

Balance at December 31, 1998.... 10,717

Issuance of Series D and D-1

preferred stock to investors

(unaudited)................. 3,080 --
Conversion of preferred stock

to common stock

(unaudited)................. (13,797) -
Issuance of common stock, net
of issuance

costs(unaudited)............ - -
Exercise of common stock

warrants (unaudited)........ - -
Exercise of stock options by

employees, net of

repurchases (unaudited)..... - -
Deferred stock compensation

(unaudited)................. - -
Amortization of deferred stock

compensation (unaudited).... - -
Net loss (unaudited).......... - -

Balance at June 30, 1999
(unaudited)..........ccueeene -

See accompanying notes.

(IN THOUSANDS)

COMMON STOCK ~ ADDITIONAL TOTAL
--------------- PAID-IN DEFERRED ACC UMULATED STOCKHOLDERS'
SHARES AMOUNT CAPITAL COMPENSATION D EFICIT  EQUITY
4050 - $ 9 $ - $ - $ 9

- -~ 1738 - - 1,738
11,844 - 603 - - 603

- -~ 9157 - - 9,157

- 9 - - 9

- 11 - - 11

- - - (1,799)  (1,799)
15,894 - 11,527 - (1,799) 9,728

- 1 - - 1

~ - 45953 - -~ 45953

- 3 - - 3
3227 - 375 - - 375

- - 351 - - 351

- - - 10,363)  (10,363)
19,121 - 58,210 - 12,162) 46,048
1,456 - 753 - - 753

- - 638 (6,388) - -

- - ~ 1,235 - 1,235

- - - - 30,971)  (30,971)
20577 - 65351  (5153) ( 43133) 17,065

- - 33048 - - 33,048
25,598 - - - - -
2,098 - 65225 - - 65,225

2 - - - - -
1,482 - 6,468 - - 6,468

- - 1114 (1,114) - -

- —~ 1,795 - 1,795

49777 $- $172,106 $(4,472)

10,527)  (10,527)

$( 53,660) $113,974
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JUNIPER NETWORKS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

OPERATING ACTIVITIES:
NEet 10SS....eveiieiiiiiee e
Adjustments to reconcile net loss to net cash used
operating activities:
Depreciation and lease amortization..............
Amortization of prepaid maintenance contracts....
Amortization of deferred stock compensation......
Loss on disposal of property, equipment, and
purchased software............cccoccueeeennnee
Issuance of stock for consulting services........
Issuance of warrants in connection with certain
leasing arrangements........cccccceeeeeeeennn.
Changes in operating assets and liabilities:
Accounts receivable............cccocceeeene
Prepaid expenses and other current assets......
Other long-term assets........ccccccvveeeennn.
Accounts payable and other current liabilities.
Accrued warranty liability....................
Accrued milestone payment.... .
Accrued compensation and related liabilities...
Deferred revenue..........cccceeeviiieeenne
Other long-term liabilities....................

Net cash used in operating activities..............

INVESTING ACTIVITIES:

Purchases of property and equipment, net.
Purchases of short-term investments................
Maturities of short-term investments...............

Net cash provided by (used in) investing activities

FINANCING ACTIVITIES:

Proceeds from sale leaseback liabilities...........
Payments on lease obligations......................
Proceeds from issuance of preferred stock..........
Proceeds from issuance of common stock.............
Repurchase of common stock.............cccceueee.

Net cash provided by financing activities..........

Net increase (decrease) in cash and cash
equivalents.........cceevveeeeeniiiiee s

Cash and cash equivalents at beginning of period...

Cash and cash equivalents at end of period.........

SUPPLEMENTAL DISCLOSURES OF CASHFLOW INFORMATION

Cash paid for interest...........ccccceeeviieenn.

SUPPLEMENTAL SCHEDULE OF NONCASH INVESTING AND

FINANCING ACTIVITIES
Acquisition of property and equipment..............

Deferred stock compensation................cc......

See accompanying notes.

in

DECEMBER 31,

(IN THOUSANDS)

PERIOD FROM

INCEPTION SIXM
(FEBRUARY 2, YEAR ENDED

1996) TO DECEMBER 31, JUNE

1996 1997 1998 1998
(UNAU

$(1,799)  $(10,363) $(30,971) $(11,108)

a7 712 2171 781

- 238 367 24

- 351 1235 213

- 59 - -

18 21 30 -

28 14 - -

- -~ (8,056) (1,644)
(82) (699) (504)  (250)
(49) (104)  (10)  (41)
172 489 4,084 828

- ~ 684 -

- 423 (423) (423)

- 245 869 252

- -~ 5639 1644

- - 43 -

(1,665)  (8,614) (24,842) (9,724)
(864)  (3,110) (6,531) (2,372)
(5870) (20,715) (3,501) -

~ 10,800 19,286 12,785
(6,734) (13,025) 9,254 10,413

535 2,603 5705 2,187

(25) (439) (1,157)  (477)
10,895 45,953 - -

592 396 699 21

- (30) (3) 3)
11,997 48,483 5244 1728
3,508 26,844 (10,344) 2,417

- 3,598 30,442 30,442
$3,508 $30,442 $20,098 $ 32,859
$ - $ 210 $ 592 $ 197
$ 535 $ 2243 $ 5692 $ 863
$ - $ - $6,38 $ 2549
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$(10,527)

2,350
273
1,795

(3,746)
(22,873)

(26,619)

(3,707)

33,948

71,740
(47)



JUNIPER NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTNG POLICIES
DESCRIPTION OF BUSINESS

Juniper Networks, Inc. ("Juniper Networks") wasadrporated in the state of California on Februarg296. Juniper Networks was
reincorporated in the state of Delaware on March1®98. Juniper Networks was established for thpgse of providing Internet
infrastructure solutions to Internet service prevaland other telecommunication service providemiper Networks develops next genere
Internet backbone routers.

From inception, in February 1996, through Septeni®88, Juniper Networks' operating activities wernienarily devoted to increasing
research and development capabilities, designinga3leveloping software, developing and testirgM#0 and other products which are
currently in development, staffing the administrafimarketing and sales organizations and estajstrategic relationships. Accordingly,
Juniper Networks was classified as a developmegestompany through that date. Juniper Networkswemsed product shipments in
October 1998 and therefore emerged from the demedop stage.

INTERIM FINANCIAL INFORMATION

The financial information at June 30, 1999 andtii@r six months ended June 30, 1998 and 1999 iditedibut includes all adjustments,
consisting only of normal recurring adjustmentst thuniper Networks considers necessary for gfagentation of its financial position,
operating results, and cash flows for the interatedand periods presented. Results for the sixdmpetiod ended June 30, 1999 are not
necessarily indicative of the results to be expkte the entire fiscal year or future periods.

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include tu®ants of Juniper Networks and its wholly-ownebsidiaries. All significant inter-
company balances and transactions have been etedina

USE OF ESTIMATES

The preparation of the consolidated financial statets in conformity with generally accepted accimgnprinciples requires management to
make estimates and assumptions that affect the rhoeported in the financial statements and aceoryipg notes. Actual results could
differ materially from those estimates.

CASH, CASH EQUIVALENTS, SHORT-TERM AND LONG-TERM IN VESTMENTS

Juniper Networks considers all highly liquid invesint securities with maturities from date of pusghaf three months or less to be cash
equivalents. Short- and long-term investments abadidebt securities with original maturities beem three months and sixteen months.

Management determines the appropriate classifitatialebt and equity securities at the time of pase and evaluates such designation as o
each balance sheet date. To date, all marketatleies have been classified as available-for-aatkare carried at fair value with material
unrealized gains and losses, if any, includedaoldtolders' equity. Unrealized gains and lossegwet material for all periods presented.
Realized gains and losses and declines in valseafrities judged to be other than temporary arkeidied in interest income. Interest and
dividends on all securities are included in intenesome.
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JUNIPER NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
CONCENTRATIONS

Financial instruments that potentially subject peniNetworks to concentrations of credit risk cetprincipally of investments in debt
securities and trade receivables. Juniper Netwisrkgposed to credit risks in the event of defaylthe financial institutions or issuers of
investments to the extent recorded on the balameetsJuniper Networks generally does not requitlateral. For the year ended December
31, 1998, two customers, A and B, accounted for a8%22% of Juniper Networks' net revenues. Fosithenonths ended June 30, 1999,
two customers, A and C, accounted for 35% and 2f7%imiper Networks' net revenues.

Juniper Networks receives certain custom semicaondebips from a sole supplier. Additionally, JusipNetworks relies on one hardware
manufacturer for the production of its product. Tiebility of the supplier or manufacturer to fillBupply requirements of Juniper Networks
could negatively impact future results.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The fair value of Juniper Networks' short-term #omty-term investments is based on quoted markeégriThe carrying value of those
investments approximates their fair value.

The fair value of short-term and long-term capitalse obligations is estimated based on curresitast rates available to Juniper Networks
for debt instruments with similar terms, degreess¥, and remaining maturities. The carrying valoéthese obligations approximate their
respective fair values.

PROPERTY AND EQUIPMENT

Property and equipment, including equipment leaseter capital leases, are stated at cost less ataten depreciation and amortization.
Depreciation and amortization are provided on @gitt-line basis over the lesser of the estimatsdul life, generally three to five years, or
the lease term of the respective assets.

REVENUE RECOGNITION

Juniper Networks generally recognizes product regeat the time of shipment, assuming that coll@itiiis probable, unless Juniper
Networks has future obligations for installationhars to obtain customer acceptance in which casmoe is deferred until these obligatic
are met. Revenue from service obligations is defeand recognized on a straight-line basis ovecdinéractual period. Amounts billed in
excess of revenue recognized are included as ddfezvenue in the accompanying consolidated balsimeets.

WARRANTY RESERVES

Juniper Networks' product generally carries a osa-yvarranty that includes factory repair serveeseeded for replacement of parts.
Estimated expenses for warranty obligations areuactwhen revenue is recognized.

RESEARCH AND DEVELOPMENT

Costs to develop Juniper Networks' products aremrsgd as incurred in accordance with the FinaAdebunting Standards Board's
Statement of Financial Accounting Standards N8A2¢ounting for Research and Development Costsjtiwhstablishes accounting and
reporting standards for research and development.

COMPREHENSIVE INCOME

Effective January 1, 1998, Juniper Networks adopiedncial Accounting Standards Board's StatemERimancial Accounting Standards
No. 130, "Reporting Comprehensive Income" (FAS 13Qpipel
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JUNIPER NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

Networks has no material components of other cohgreive income and accordingly the comprehensa®ibthe same as net loss fol
periods presented.

STOCK-BASED COMPENSATION

Juniper Networks accounts for its stock options eeuity awards in accordance with the provisionghefAccounting Principles Board
Opinion No. 25, "Accounting for Stock Issued to Hayees," and has elected to follow the "disclosamly” alternative prescribed by
Financial Accounting Standards Board's StatemeRirancial Accounting Standards No. 123, "Accounfior Stock-Based
Compensation” (FAS 123).

NET LOSS PER SHARE

Basic net loss per share and diluted net lossh@esare presented in conformity with Financial dwtting Standards Board's Statement of
Financial Accounting Standards No. 128, "Earnings $hare" (FAS 128), for all periods presenteds&amt to the Securities and Exchange
Commission Staff Accounting Bulletin No. 98, comnsinck and convertible preferred stock issued antgd for nominal consideration pt

to the anticipated effective date of the initiabpa offering must be included in the calculatidrbasic and diluted net loss per common share
as if they had been outstanding for all periodsgnéed. To date, Juniper Networks has not hadsasuances or grants for nominal
consideration.

In accordance with FAS 128, basic and diluted o&t per share has been computed using the weighérdge number of shares of common
stock outstanding during the period, less the weidjlaverage number of shares of common stock igsuedinders, investors and employees
that are subject to repurchase (see Notes 5 afh6ic and diluted pro forma net loss per shargresented in the consolidated statements of
operations, has been computed as described abdwasangives effect to the conversion of the cotilvler preferred stock (using the if-
converted method) from the original date of isseamsing the initial public offering price of $38.per share to calculate the conversion 1

for Series D-1 convertible preferred stock.
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JUNIPER NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

The following table presents the calculation ofibasid diluted and pro forma basic and dilutedlogt per share (in thousands, except per
share data):

PERIOD FROM
INCEPTION SIX MONTHS
(FEBRUARY 2, 1996) YEAR ENDED ENDED
TO DECEMBER 31, JUNE 30,
DECEMBER 31,
1996 1997 1998 1998 1999
(UNAUDITED)
Net 10SS....cccvvireeeninen. $(1,799) $(10,363) $(30,971) $(11,108) $(10,527)
Basic and diluted:
Weighted-average shares of
common stock outstanding.. 11,030 18,623 19,691 19,157 22,111
Less: weighted-average shares
subject to repurchase..... (7,072) (10,032) (6,734) (7,785) (5,675)
Weighted-average shares used
in computing basic and
diluted net loss per
share........ccoceeeuee. 3,958 8,591 12,957 11,372 16,436
Basic and diluted net loss
per share................ $ (0.46) $ (1.21) $ (2.39) $ (0.98) $ (0.64)
Pro forma:
Net loss.......ccceeeveens $(30,971) $(10,527)
Shares used above............ 12,957 16,436
Pro forma adjustment to
reflect weighted effect of
assumed conversion of
convertible preferred
StOCK...cvveeiiieaie 24,113 24,380
Shares used in computing pro
forma basic and diluted
net loss per common share
(unaudited)............... 37,070 40,816
Pro forma basic and diluted
net loss per common share
(unaudited)............... $ (0.84) $ (0.26)

Juniper Networks has excluded all convertible prefiestock, warrants for convertible preferred ktamutstanding stock options and shares
subject to repurchase from the calculation of didubss per share because all such securitiesaddwtive for all periods presented. The

total number of shares excluded from the calcutatiof diluted net loss per share were 10,810,08®3%,000, 33,923,000, 34,219,000 and
34,113,000 for the period from inception (Februar996) through December 31, 1996 for the twoyeaded December 31, 1997 and 1998
and for the six months ended June 30, 1998 and, 18SBectively.
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JUNIPER NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
SEGMENT INFORMATION

Effective January 1, 1998, Juniper Networks adofted-inancial Accounting Standards Board's Stat¢mieFinancial Accounting Standai
No. 131, "Disclosures About Segments of an Enteepaind Related Information” (FAS 131). FAS 131 gearthe way companies rep
financial and descriptive information about repbltaoperating segments in annual financial statésnamd interim financial reports issued to
stockholders. Juniper Networks operates solelynmsegment, the development and marketing of leténfrastructure equipment, and
therefore there is no impact to Juniper Networ&s'solidated financial statements due to the adomtfd-AS 131. Approximately, $4.4
million of Juniper Networks' net revenues in thesionths ended June 30, 1999 were from export.salese sales primarily were made to
Europe and Asia. The operations and assets ofduNigtworks' foreign subsidiaries were immatenadli periods presented.

RECENT ACCOUNTING PRONOUNCEMENTS

In March 1998, the American Institute of Certifiedblic Accountants issued Statement of Positiod , 98ccounting for the Costs of
Computer Software Developed or Obtained for Intetise" (SOP 98-1). SOP 98-1 requires that entitagstalize certain costs related to
internal-use software once certain criteria havenbraet. Juniper Networks adopted SOP 98-1 in Jgril@89, with no material impact on its
consolidated financial position, results of opanasi, or cash flows.

In April 1998, the American Institute of Certifi@lblic Accountants issued Statement of Positio® 9&Reporting on the Costs of Start-Up
Activities" (SOP 98-5). SOP 98-5, which is effeetifor fiscal years beginning after December 3181 99ovides guidance on the financial
reporting of start-up costs and organization cdstequires the costs of start-up activities angbhaization costs to be expensed as incurred.
Juniper Networks adopted SOP 98-5 in January 1988 ,no significant impact on consolidated opergtiasults, financial position or cash
flows.

In June 1998, the Financial Accounting Standardsr@@ssued Statement of Financial Accounting Stadsldlo. 133, "Accounting for
Derivative Instruments and Hedging Activities" (FAS3), which will be effective for the fiscal yemnded December 31, 2000. This
statement establishes accounting and reportinglatda requiring that every derivative instrumemtjuding certain derivative instruments
embedded in other contracts, be recorded in trenbalsheet as either an asset or liability measirigs fair value. The statement also
requires that changes in the derivative's fair &dle recognized in earnings unless specific hedgauating criteria are met. Juniper Netwc
has not evaluated the impact of FAS 133, howevéglieves the adoption of FAS 133 will not havaaterial effect on the financial positic
consolidated results of operations, or cash flosvdumiper Networks has not entered into any dévivabntracts.
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JUNIPER NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
2. CASH EQUIVALENTS, SHORT-TERM AND LONG-TERM INVEBMENTS
Cash equivalents, short-term and long-term investseonsist of the following (in thousands):

DECEMBER 31,
--------------------- JUNE 30,
1997 1998 1999

(UNAUDITED)

Money market funds..........c.ccccceeiiiiiinnnne .. $14,351 $ 3,037 $84,563
Commercial paper..........cccccvvvveeeeeeenenenn. ... 12,536 16,520
Government SECUNties. ........cccveeeviveerennns .. 9,205 -- -
Corporate debt securities...........ccccceeeueee. .. 7,061 - 24,403
Municipal bonds...........ccocciviiiiiinninnn. - - 5,000
Certificates of deposit.........cccccceeeeeeinnnn. ... 3,066 -- --

Total available-for-sale investments..... ... 46,219 19,557 113,966
Less amounts classified as cash equivalents........ ... (30,434) (19,557) (91,093)

Total investments..........ccccceveen. .. $15785 $ -- $22,873

3. PROPERTY AND EQUIPMENT, NET
Property and equipment consist of the followingtfiousands):

DECEMBER 31,

1997 1998
Computers and equipment.......ccccoccceevccveneee. $2,242 $7,435
Purchased software........ccccccvvvveevviceeeee. Ll 1,394 2,540
Furniture and fixtures..........cccoeevvevvceeeeee. L 424 594
Total oo 4,060 10,569
Less accumulated depreciation and lease amortizatio N........ (745) (2,867)
Property and equipment, net.........cccccoceeeeee. L $3,315 $7,702

4. CAPITAL LEASE OBLIGATIONS

Juniper Networks enters into various capital legisetuding sale and leaseback transactions, emfie purchases of property, equipment and
software. As of December 31, 1997 and 1998, undeous lease lines of credit, Juniper Networks $&@61,000 and $1,891,000 available
for future purchases of property and equipmentekptred June 30, 1999. Under the terms of celégise agreements, warrants to purchase
the Company's preferred stock have been grantddsasibed in Note 5. Capitalized costs of $2,778&@d $8,470,000, and accumulated
amortization of $690,000 and $905,000 are includeztoperty and equipment at December 31, 1997180@.
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JUNIPER NETWORKS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

Future minimum payments under capital leases coofsthe following (in thousands):

AS OF
DECEMBER 31,

1998
1999, i $2,974
2000 .. 2,859
2001 i 2,449
2002....ciiiiiii e 582
Total minimum lease payments........cccccoeeeeeeeee. 8,864
Less amount representing interest.......cccccceee. Ll (1,483)
Present value of net minimum lease payments........ ... 7,381
Less current portion........cccccevvvvvevvennenee (2,220)
Long-term portion......ccccceevevcvenineanceeee $5,161

5. STOCKHOLDERS' EQUITY
CONVERTIBLE PREFERRED STOCK

SHARES ISSUED
AND OUTSTANDING AT

DECEMBER 31,

SHARES e JUNE 30,
AUTHORIZED 1997 1998 1999
(UNAUDITED)
Series Ao 1,743,751 1,743,751 1,743,751 0
Series B...oovevviiieiie 3,915,308 3,821,975 3,821,975 0
Series C...oevvevveeriienieenen. 5,200,000 5,151,178 5,151,178 0
Series D (unaudited)............... 600,000 - - 0
Series D-1 (unaudited)............. 2,580,000 - - 0
Total preferred stock.... 14,039,059 10,716,904 10,716,90 0

Holders of Juniper Networks' preferred stock artiled to one vote for each share of common statk which the preferred stock is
convertible. Holders of Juniper Networks' preferséatck shall also be entitled to vote separately esss with regard to customary protective
provisions.

The stockholders of Series A, B, and C preferredisare entitled to annual noncumulative dividepeisshare of $0.05, $0.12, and $0.45
when and if declared by the board of directors. éintle terms of certain lease agreements, Junipgivdiks is prohibited from declaring or
paying any dividends on its capital stock. In therg of any voluntary or involuntary liquidation &diniper Networks, Series A, B, and C
stockholders are entitled to a liquidation prefeeeper share of $1.00, $2.40, and $8.93 plus achael but unpaid dividends, all in
preference to the holders of the common stock. Upercompletion of this distribution, the holdefdtte common stock will receive any and
all remaining assets of Juniper Networks.

The stockholders of Series A, B, and C preferredishave the right at any time after the date siiasce to convert each of their shares into
2.25 shares of common stock, which equals thealroffering price per share of Series A, B, andr&fgrred stock of $1.00, $2.40 and $8.93,
respectively,
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JUNIPER NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

divided by $0.4444, $1.07, and $3.97. Each of tlreswersion rates is subject to adjustments fartidih. Each share of preferred stock shall
be automatically converted into shares of commoaoksat the then effective conversion rate uponh@)closing of the issuance of shares
following the effectiveness of a registration sta¢mt under the Securities Act of 1933, pursuat fiom commitment public offering of
Juniper Networks' common stock at a price per sbbnet less than three times the applicable caiwprprice for the Series A and B
preferred stock and at a price per share of nettheen one-and-a-half times the then applicable@sion price for the Series C preferred
stock, subject to adjustments for dilution, witlgeegate proceeds in excess of $10,000,000 or ¢ ffirmative vote of the holders of 66 2/3
of the then outstanding shares of preferred stock.

See description of Series D and D-1 preferred sitod¥ote 10. At the time of Juniper Networks' iaitpublic offering, all outstanding shares
of preferred stock converted into 25,598,000 shafe®mmon stock. No shares of preferred stock wetstanding at June 30, 1999.

WARRANTS

Juniper Networks periodically grants warrants inrection with certain lease arrangements. Junigéwbdrks had the following warrants to
purchase shares of preferred stock outstandingetiber 31, 1998 and to purchase shares of comimdnautstanding at June 30, 1999:

DECEMBER 31, 1998 PREFERRED EXERC ISE

NUMBER OF SHARES STOCK  PRICE PER EXPIRATION OF

(PREFERRED STOCK) SERIES SHA RE DATE ISSUED WARRANTS
83,333 Series B $2. 40 December 1996 December 2003
10,000.......ccccceeiieninne Series B 2. 40 June 1997 December 2003
23,516..cccciieiiiiiiiinne Series C 8. 93 June 1997 December 2003
116,849

JUNE 30, 1999 (UNAUDITED) EXERC ISE

NUMBER OF SHARES PRICE PER EXPIRATION OF

(COMMON STOCK) SHA RE DATE ISSUED WARRANTS
187,499.......cccciiiiiinns $1. 07 December 1996 December 2003
52,911, 3. 97 June 1997 December 2003
240,410

All of the outstanding warrants are exercisable &drately. The fair value of the warrants are arzedias interest expense over the life ol
respective lease arrangements.

COMMON STOCK

Juniper Networks is authorized to issue up to 2DM@O0 shares of its common stock. At Decembed 827 and 1998 and June 30, 1999,
19,121,347, 20,577,328, and 49,777,014 sharesissred and outstanding. Prior to the adoption @fli#06 Stock Option Plan (see Note 6),
Juniper Networks issued shares of common stocunders, investors, and employees. The shareslissuievestors were fully vested
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)

upon purchase. Generally, shares issued to fouaderemployees were sold pursuant to restrictazk gtorchase agreements containing
provisions established by the board of directolgesE provisions give Juniper Networks the rightefmurchase the shares at the original sales
price. This right expires at the rate of 25% aftee year and 2.0833% per month thereafter. At Dbeei®1, 1997 and 1998 and June 30,
1999, 2,564,063, 1,382,813, and 642,188 of themmshissued outside of the 1996 Stock Option Péanained subject to repurchase. See
Note 6 for shares subject to repurchase underafé $tock Option Plai

Juniper Networks effected a three-for-two stockt gflits common stock on June 27, 1997 and Oct@h&©98. All share and per share
amounts have been adjusted to reflect the splits.

Common stock reserved for future issuance consfdtge following:

DECEMBER 31, JUNE 30,
1998 1999
(UNAUDITED)
Common stock reserved for:

Conversion of preferred stock........ccccoeeeeee. L 24,113,034 -
Conversion of preferred stock issuable on exercis e of
WATANTS. v 262,910 --
Exercise of common stock warrants................ ... -- 240,410
Stock option plan........cccovcveieviicccs 6,663,292 8,181,683
Employee stock purchase plan........cccoeeeeeee.. Ll - 500,000
Total common stock reserved for future issuance.... ... 31,039,236 8,922,093

6. STOCK OPTION PLAN

Juniper Networks' 1996 Stock Option Plan (the "Blanovides for the granting of incentive stockiops to employees and nonstatutory
stock options to employees, directors and conggltémcentive stock options are granted at an éseqrice of not less than the fair value per
share of the common stock on the date of granetesmined by the board of directors. Nonstatuttoglsoptions are granted at an exercise
price of not less than 85% of the fair value parston the date of grant as determined by the hafadtectors. Options granted to consulti
are in consideration for the fair value of servipesviously rendered and are not contingent upturéuevents. No options have been granted
to consultants to date. Vesting and exercise pimvisare determined by the board of directors. @gtgranted under the Plan generally
become exercisable over a four-year period beginamthe date of grant. Options granted under the Fave a maximum term of ten years.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
Option activity under the Plan is summarized abpfos:

OUTSTANDING OPTIONS

NUMBER PRICE PER  WEIGHTED-AVERAGE
OF SHARE S SHARE EXERCISE PRICE
Options granted............ccccceeeueeee. 1,797,7 50 $0.11to $0.40 $0.22
Balance at December 31, 1997............. 1,797,7 50 0.11to 0.40 0.22
Options granted............cccccvvvvenee 3,512,4 80 0.53to 4.90 1.86
Options exercised..........ccccceeeennnn. (1,507,3 16) 0.11to 4.90 0.49
Options canceled..............ccuueeen.. (121,6 76) 0.11to 1.67 0.27
Balance at December 31, 1998............. 3,681,2 38 0.11to 4.90 1.67
Options granted (unaudited).............. 3,085,0 87 8.80to 28.00 18.13
Options exercised (unaudited)............ (1,627,5 90) 0.11to 21.00 3.98
Options canceled (unaudited)............. (131,0 40) 0.40to 21.00 11.29
Balance at June 30, 1999 (unaudited)..... 5,007,6 95 0.11to 28.00 10.59

The Plan also provides for the sale of shares wincon stock to employees and consultants at theditile per share of the common stock as
determined by the board of directors. Shares issuednsultants are for the fair value of servigesviously rendered and are not contingent
upon future events. Shares sold to employees atle marsuant to restricted stock purchase agreernentaining provisions established by
the board of directors. These provisions give Jemifetworks the right to repurchase the shardseaptiginal sales price. This right expire:

a rate determined by the board of directors, gdigeaithe rate of 25% after one year and 2.083&%orponth thereafter.

During the period from inception (February 2, 1986Ppecember 31, 1996 and the year ended Decemb@&®37, Juniper Networks issued
4,840,884 and 3,572,433 shares under the Planh&teswere issued under the Plan in the year dbdeember 31, 1998 and the six month
period ended June 30, 1999. At December 31, 1987888 and June 30, 1999, 6,340,994, 4,685,1044 ar28,716 shares were subject to
repurchase rights under the Plan. At December347,1December 31, 1998 and June 30, 1999, 3453985425 and 542,405 shares,
respectively, had been repurchased under the Plan.

Juniper Networks has reserved 16,187,500 shamsnaion stock for issuance under the Plan. At Deeerdb, 1998, 2,982,054 shares were
available for future option grants or stock saledar the Plan. At June 30, 1999, 3,173,988 shages available for future option grants or
stock sales under the Plan.

In 1997, Juniper Networks recorded compensatiormes@ of $351,000 representing the difference betwledeemed fair value and the
exercise price of certain option grants made duttiegyear.

During the year ended December 31, 1998 and tlee thionths ended March 31, 1999, in connection tivégtgrant of certain stock options to
employees, Juniper Networks recorded deferred stonipensation of $6,388,000 and $1,114,000 reptiegethe difference between the
exercise price and the deemed fair value of Julgéworks' common stock on the date such stoclonptivere granted. Such amount is
included as a reduction of stockholders' equity iarimking amortized by charges to operations oradagl vesting method. Juniper Networks
recorded amortization of deferred stock compensatigpense of $1,235,000 for the year ended Dece&ihd998 and $1,795,000 for the six
months ended June 30, 1999. At
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December 31, 1998 and June 30, 1999, Juniper Nesvivad a total of $5,153,000 and $4,472,000 remgitt be amortized over the
corresponding vesting period of each respectiveopgenerally four years. The amortization expaesates to options awarded to employ
in all operating expense categories. This amousiiod been separately allocated to these categories

STOCK-BASED COMPENSATION

The Company has elected to follow APB 25 and rdlateerpretations in accounting for its employesktbased compensation plans.
Because the exercise price of Juniper Networksl@rap stock options equals the market price ofltiderlying stock on the date of grant,
compensation expense was recognized.

Pro forma information regarding net loss has bestarchined as if Juniper Networks had accounteit$@mployee stock options under the
fair value method prescribed by FAS 123. The re@mykffect on pro forma net loss disclosed is ii@ly to be representative of the effects
net (loss) on a pro forma basis in future years, tdisubsequent years including additional gramtésyaars of vesting.

The fair value of each option granted through BMel999 was estimated on the date of grant ubie@tack-Scholes method with the
following weighted-average assumptions:

PERIOD FROM
INCEPTION YEAR ENDED SIX MONTHS
(FEBRUARY 2, 1996) DECEMBER 31, ENDED JUNE 30,
TO DECEMBER 31,
1996 1997 1998 1998 1999
(UNAUDITED)
Dividend yield........... - -
Volatility factor........ -- -- - -- .6
Risk-free interest
rate.....ocoeeeeennn. 6.20% 6 .20% 5.23% 5.23% 5.23%
Expected life............ 4.5 years 4.5 years 4.5years 4.5years 4.0years
Weighted average fair
value of options
granted in the
period................. $0.02 $ 0.03 $0.37 $0.15 $9.01
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For purposes of pro forma disclosures, the estidnfatie value of options is amortized to pro formxpense over the options' vesting period.
Pro forma information follows (in thousands, excpet share amounts):

PERIOD FROM
INCEPTION SIX MONTHS
(FEBRUARY 2, YEAR ENDED ENDED
1996) TO DECEMBER 31, JUNE 30,
DECEMBER 31,
1996 1997 1998 1998 1999
(UNAUDITED)
Net Loss:
As reported...........cccvnenne $(1,799) $(10,363) $(30,971) $(11,108) $(10,527)
Pro forma...........ccccvvvnns (1,805) (10,403) (31,143) (11,154) (12,082)
Basic and Diluted Net Loss Per
Share:
As reported...........cccveenne (0.46) (1.21) (2.39) (0.98) (0.64)
Pro forma...........ccccvvvnns (0.46) (1.21) (2.40) (0.98) (0.74)

7. 401(k) PLAN

Juniper Networks maintains a savings and retiremplamt under Section 401(k) of the Internal Reve@Gode. All employees are eligible to
participate on their first day of employment witmiper Networks. Under the plan, employees mayriarte up to 20% of their pretax
salaries per year but not more than the statubariysl Juniper Networks does not contribute tofsen.

8. COMMITMENTS

Juniper Networks leases its facilities under opegdeases that expire in 2001. Rental expensthéoperiod from inception (February 2,
1996) to December 31, 1996 and for the years ebdegmber 31, 1997 and 1998, were $145,000, $529000$937,000.

Future minimum payments under the noncancellabdeatimg leases consist of the following (in thowsn

DECEMB ER 31, JUNE 30,
19 98 1999
(UNAUDITED)
1999, $1 422 $ 872
2000......ccuiiiiiee e 1 071 3,692
2001 721 4,418
2002...ciiiiiiieieee s -- 4,572
2003....coiiiiiiie s -- 4,733
Thereafter.........coccveeviiiieneninnn. - 46,970
Total minimum lease payments............. $3 214 $65,257

Juniper Networks has outstanding purchase ordenttments for materials of approximately $2,442,60@ecember 31, 1998 and
$2,600,000 at June 30, 1999. Juniper Networks egplee purchase orders to be fulfilled in 199918 amount, Juniper Networks has
accrued approximately $295,000 and $120,000 obthstanding commitments for obsolete inventoryfd83exember 31, 1998 and June 30,

1999. These
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expenses are included within cost of revenue iryéfze ended December 31, 1998 and the six montledejune 30, 1999.
9. INCOME TAXES

Due to operating losses and the inability to re@gthe benefits therefrom, there is no provisionificome taxes for the period from
inception (February 2, 1996) to December 31, 188®or the years ended December 31, 1997, and 1998.

Significant components of Juniper Networks' deféteex assets as of December 31, 1997 and 1998 dodlaws (in thousands):

DECEMBER 31,

1997 1998

Deferred tax assets:

Net operating loss carryforwards................. ... $4,600 $13,470

Research credit carryforwards.................... 600 1,490

Deferred revenue...........coccceeevvveeeennnes -- 2,700

Other temporary differences...................... - 390

Total deferred tax assets...........cc....... ... 5,200 18,050

Valuation allowance.............cccocoevevvvnnnens ... (5,200) (18,050)
Net deferred tax assets.........cccocveevernnnne. . $ - 3

FASB Statement No. 109 provides for the recognitibdeferred tax assets if realization of such tasisemore likely than not. Based upon the
weight of available evidence, which includes Junigetworks' historical operating performance argréported cumulative net losses in all
prior years, Juniper Networks has provided a fallation allowance against its net deferred tartass

The net valuation allowance increased by $5,200¢000Dg the year ended December 31, 1997.

At December 31, 1998, Juniper Networks had netaijrey loss carryforwards for federal and Califort@a purposes of approximately
$34,000,000 and $33,000,000. Juniper Networkstasiofederal and state research and developmeatedit carryforwards of approximatt
$950,000 and $815,000. The net operating lossandredit carryforwards will expire at various dabeginning in 2004, if not utilized.

Utilization of net operating loss and credit caoryfards may be subject to a substantial annualdiioh due to the ownership change
limitations provided by the Internal Revenue Cotl&386 and similar state provisions. The annuaitéitton may result in the expiration of
the net operating loss and credit carryforwardsiegetitilization.

10. EVENTS SUBSEQUENT TO DATE OF AUDITOR'S REPORT
1999 EMPLOYEE STOCK PURCHASE PLAN

In April 1999, the board of directors approved daeption of Juniper Networks' 1999 Employee StogicRase Plan (the "purchase plan”). A
total of 500,000 shares of common stock has bessrved for issuance under the 1999 purchase gdlas),gpmmencing on January 1, 2000,
annual increases equal to the lesser of 500,00@shE% of the outstanding common shares on suehoda lesser amount determined by
board of directors. The purchase plan permitsidigemployees to
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acquire shares of Juniper Networks' common stowutih periodic payroll deductions of up to 10% a$é compensation. No more than
1,000 shares may be purchased by each employeg twalve month period, and in no event, may anleyge purchase more than $25,000
worth of stock, determined at the fair market valfithe shares at the time such option is graritedine calendar year. The purchase plan will
be implemented in a series of offering periodshesgmproximately six months in duration; providedwever, that the first offering period w

be approximately thirteen months in duration, egdin the last trading day on or before July 31,020e price at which the common stock
may be purchased is 85% of the lesser of the faiket value of Juniper Network's common stock enfitst day of the applicable offering
period or on the last day of the respective purelpesiod. The initial offering period will commenoa the effectiveness of the initial public
offering and will end on July 31, 2000.

ISSUANCE OF SERIES D AND D-1 CONVERTIBLE PREFERRED STOCK

In March 1999, Juniper Network's board of direcegpproved an increase in the authorized numbenarkes of preferred stock to 14,039,059
shares.

In March 1999, the Company issued 500,000 shar8giés D preferred stock and 2,580,000 sharesmé<sSD-1 preferred stock at $11.03
per share, resulting in cash proceeds of $33,902,40

Holders of Juniper Networks' Series D and Preferred stock are entitled to one vote for esdre of common stock into which the prefe
stock is convertible. Holders of Juniper Network®ferred stock shall also be entitled to vote sply as a class with regard to customary
protective provisions.

The holders of Series D and D-1 preferred stocleatitled to annual noncumulative dividends perstud $0.55 per share when and if
declared by the board of directors. In the everarf voluntary or involuntary liquidations of JuaipNetworks, Series D and D-1
shareholders are entitled to a liquidation prefeegoer share of $11.03 per share plus any dedbarteghpaid dividends, all in preference to
the holders of the common stock. Upon the compiatitthis distribution, the holders of the commamck will receive any and all remaining
assets of Juniper Networks.

The holders of Series D and D-1 preferred stoclehiag right at any time after the date of issuaoa@®nvert each of their shares into a
number of shares of common stock determined byiigithe initial offering price per share of thei€s D and D-1 preferred stock by the
conversion price, which is $11.03. This conversite is subject to adjustments for dilution. Edchre of preferred stock shall be
automatically converted into shares of common stddke then effective conversion rate upon (aktbsing of the issuance of shares
following the effectiveness of a registration sta¢mt under the Securities Act of 1933, pursuaiatfiom commitment offering of Juniper
Networks' common stock at a price per share ofesst than three times the applicable conversianfaatthe Series A and B preferred stoc
price per share of not less than one-ar@iitimes the then applicable conversion ratatierSeries C preferred stock, and a price per sif
not less than one times the then applicable coiorerate for the Series D and D-1 preferred stsokject to adjustments for dilution, with
aggregate proceeds in excess of $10,000,000 th€gffirmative vote of the holders of 66 2/3 of then outstanding shares of preferred
stock.

If within one hundred and eighty days of the or@iissue date of the SerieslDpreferred stock Juniper Networks files a regigirastatemer
under the Securities Act of 1933 covering an undigem initial
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public offering, the Series D-1 conversion ratd Ww# modified to equal the original issue price gleare of the Series D-1 preferred stock
divided by 85% of the initial public offering pricH, between 180 days and one year from the caigssue date of the Series D-1 preferred
stock, Juniper Networks files a registration staetrunder the Securities Act of 1933 covering atemwritten initial public offering, the
Series D-1 conversion rate will be modified to ddhe original issue price per share of the Sdbiespreferred stock divided by 75% of the
initial public offering price. If, between one yeand fifteen months from the original issue datéhefSeries D-1 preferred stock, Juniper
Networks files a registration statement under theusities Act of 1933 covering an underwrittenialipublic offering, the Series-1
conversion rate will be modified to equal the araiissue price per share of the Serie$ preferred stock divided by 65% of the initial pal
offering price. If Juniper Networks files a regéion statement under the Securities Act of 193&xdng an underwritten initial public

offering after 15 months from the original issu¢edaf the Series D-1 preferred stock there wilhbeadjustment to the Series D-1 conversion
rate.

AMENDMENT TO 1996 STOCK OPTION PLAN
On April 19, 1999, the board of directors approtiesifollowing amendments to the 1996 Stock OptiamP
(i) The number of shares reserved for issuanceruhdePlan was increased by 3,000,000 to 19,187%&bafes.

(i) An annual increase to the Plan will be addedtwe first day of each fiscal year, beginning @@, equal to the lesser of (1) 3,000,000
shares, (2) 5% of the outstanding shares on that da(3) a lesser amount determined by the bofditectors.
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UNDERWRITING

Juniper Networks, the selling stockholders andutiderwriters for this offering named below havesesd into an underwriting agreement
with respect to the shares being offered. Subgecettain conditions, each underwriter has sevweeagteed to purchase the number of shares
indicated in the following table. Goldman, Sach€&., Credit Suisse First Boston Corporation, Barst8o Robertson Stephens Inc., Dain
Rauscher Wessels, a division of Dain Rauscher pwated, SG Cowen Securities Corporation and Wgrbillon Read LLC are the
representatives of the underwriters.

Number of
Underwriters Shares

Goldman, Sachs & CO.....cocovvvveviiiiieceieceeee
Credit Suisse First Boston Corporation............. . ...
BancBoston Robertson Stephens Inc......cccocoeeee..
Dain Rauscher Wessels.......c.ccccovveeenvceeee. L
SG Cowen Securities Corporation.......cccceeeeeeeee. ..
Warburg Dillon Read LLC.........cccocvvvevveeeee.

If the underwriters sell more shares than the totahber set forth in the table above, the undegrgihave an option to buy up to an additic
272,564 shares from Juniper Networks and an optidruy an additional 477,436 shares from the geBitockholders to cover such sales.
They may exercise that option for 30 days. If amgres are purchased pursuant to this option, therumiters will severally purchase shares
in approximately the same proportion as set fartthe table above.

The following table shows the per share and theeomdting discounts and commissions to be paideounderwriters by Juniper Networks
and the selling stockholders. Such amounts are sla@suming both no exercise and full exercise @ittderwriters' option to purchase
750,000 additional shares.

Paid by Juniper Networks

No Exercise Full Exercise

Paid by the Selling Stockholders

No Exercise Full Exercise

Shares sold by the underwriters to the public initially be offered at the initial price to publget forth on the cover of this prospectus. Any
shares sold by the underwriters to securities deabay be sold at a discount of up to $ per shara the initial price to public. Any such
securities dealers may resell any shares purctiemedhe underwriters to certain other brokers ealdrs at a discount of up to $ per share
from the initial price to public. If all the sharage not sold at the initial price to public, te@resentatives may change the offering price and
the other selling terms.

Juniper Networks, the officers, the directors aadain stockholders who hold 5% or more beneficigdrests in Juniper Networks' common
stock have agreed with the underwriters not toatisf or hedge any of their shares of common stoslecurities convertible into or
exchangeable for shares of
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common stock during the period from the

date of this prospectus continuing through the 88tdays after the date of this prospectus excépttte prior written consent of the
representatives. In addition, certain other stolikdrs entered into lock up agreements in conneetitimJuniper Networks' initial public
offering. See "Shares Eligible for Future Sale"datiscussion of certain transfer restrictions.

In connection with the offering, the underwriteraynpurchase and sell shares of common stock ingha market. These transactions may
include short sales, stabilizing transactions amdhases to cover positions created by short salest sales involve the sale by the
underwriters of a greater number of shares thandhe required to purchase in the offering. Stalnifj transactions consist of certain bids or
purchases made for the purpose of preventing ardieig a decline in the market price of the comrsimtk while the offering is in progress.

The underwriters also may impose a penalty bids Dlecurs when a particular underwriter repays éautiderwriters a portion of the
underwriting discount received by it because tipeasentatives have repurchased shares sold by threfaccount of such underwriter in
stabilizing or short covering transactions.

These activities by the underwriters may stabilimajntain or otherwise affect the market pricehaf tcommon stock. As a result, the price of
the common stock may be higher than the pricedtisrwise might exist in the open market. If thastvities are commenced, they may be
discontinued by the underwriters at any time. Themgsactions may be effected on the Nasdaq Nathaeket, in the over-the-counter
market or otherwise.

As permitted by Rule 103 under the Exchange Actageunderwriters (and selling group membersnif)ahat are market makers ("passive
market makers") in the common stock may make mdeff purchases of common stock in the Nasdaq Naltidarket until a stabilizing bid
has been made. Rule 103 generally provides:

- a passive market maker's net daily purchasdseof@mmon stock may not exceed 30% of its averad tlading volume in such securities
for the two full consecutive calendar months, oy 68 consecutive days ending within the 10 days)édiately preceding the filing date of
the registration statement of which this prospefiusis a part,

- a passive market maker may not effect transastiorisplay bids for the common stock at a piia exceeds the highest independent bid
for the common stock by persons who are not passaréet makers, and

- bids made by passive market makers must be figzhts such.

Juniper Networks estimates that the total expeost®e offering payable by Juniper Networks, exatgdhe underwriting discounts and
commissions, will be approximately $ .

Juniper Networks and the selling stockholders fagreed to indemnify the several underwriters agaiadain liabilities, including liabilities
under the Securities Act of 1933.
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APPENDIX -- DESCRIPTION OF GRAPHICS
PROSPECTUS COVER
Juniper Networks, Inc. Logo
INSIDE FRONT COVER
A diagram that shows the M40 providing the critiliaks in the Internet backbone to the fiber ogtice of a Service Provider's Network. F
different links showing the M40 and other pictuaes depicted with the tag lines as follows: 1) Fine of the diagram has the tag line
"Controlling the Fiber-Optic Core"; "Connecting tBervice Provider" and "Servers"; 2) "Concentratiework Access," "Home" and
"Business"; 3) "Managing Exploding Traffic Demarid€yber Cafe,” "ATM" and "Cellular"; 4) "Differemdted Services for Multimedia
Applications," and "Multimedia Web Pages,"; 5) Aetbottom of the page is the text "Juniper Netwdd® Internet backbone routers are
linking users and applications across the new puigtwork."

PAGE 32

Diagram showing areas of bottleneck when packéeatching and fiber optic technologies are depldyogether. The left side of the
diagram is labeled "Electronic Packet/Cell Switgfiiabove pictures of computers. To the right ofdisgram is the text "Electronic
Packet/Cell Switching" above pictures of serversciiare labeled "Servers." Between these picturedireks labeled "Fiber Optic Core" and
the text "Bottleneck” at the edges of the Fiberi©@bre links.

PAGE 35

Diagram showing a typical architecture for a sex\pecovider's network backbone, including the plagenof network routes, switches and
access concentration points. Diagram containsatkte'Enterprise Routers," "DS3," "DS1," "DSO0," "Ai@;" "OC-3," "ATM," "OC-12 ATM
or OC-12 SONET or OC-48 SONET," "Core Backboneritrd-POP," "Access," "Router," "Switch" and "Acc&sncentration Point."

PAGE 38

Diagram showing traffic path between router polat®eled "San Francisco" and "New York." Below tlegdam is a legend of icons in the
diagram which are labeled "Shortest path," "Traffitgineered Path" and "Router."

PAGE 40

Diagram showing the JUNOS Routing Engine with the tForwarding Table" contained in the diagransdincludes a diagram below this
diagram of the Packet Forwarding Engine contaitimegtext "Forwarding Table," "Internet Processtkfémory-based Switch Fabric" and
"I/O Card."

PAGE 42

Picture of our M40 Internet backbone router togetti¢h a data table of rack configuration inforneaiti The data table includes the following
configuration data:

Interface Ports Per M40 Ports per 7ft. Rack
0C-48 STM-16 SONET/SDH s T P—
0OC-12/STM-4 ATM > T é Z ___________
0C-12/STM-4 SONET/SDH > T S
OC-3/STM-1 ATM 6« 128
OC-3/STM-1 SONET/SDH 2 e T
DS3 I e T
Gigabit Ethernet - T i

INSIDE BACK COVER

A diagram showing a photograph of our M40 Intetveatkbone with the three critical ASIC componentthefM40. Surrounding the photo of
the M40 is the following text listed in counter ckwise order starting from the top: 1) "Purposeithwire speed system for scaling the new
public network growth"; 2) "Using the IP infrasttuce to manage our business of delivering the nalwlip network™; 3) "Services fc



customers to harness technology for competitiveathge"; 4) "creating the fiber optic new publitwark with greater bandwidth and richer
services"; and 5) "JUNOS Internet Software forficaéngineering, network optimization and contr@d\l$o includes a diagram on the lower
left hand portion showing the JUNOS Routing Engiritln the text "Forwarding Table" contained in thiagtam. To the right of this diagram
is the text "Routing Engine uses knowledge of neikvto construct a forwarding table.” Also includediagram below this diagram of the
Packet Forwarding Engine containing the text "Fadiray Table," "Internet Processor," "Memory-basedtéh Fabric" and "I/O Card." To
the right of this diagram is the text "Packet Faditag Engine (PFE) directs packets from an inptdrfiace to an output interface based or
forwarding table."

PROSPECTUS BACK COVER
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No dealer, salesperson or other person is autlibtizgive any information or to represent anythiig contained in this prospectus. You n
not rely on any unauthorized information or repreéagons. This prospectus is an offer to sell adhlyshares offered hereby, but only under
circumstances and in jurisdictions where it is lavid do so. The information contained in this p@stus is current only as of its date.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth the costs and expsnsther than underwriting discounts and commissipayable by us in connection with
sale of common stock being registered. All amoangsestimates except the SEC registration fedN&®D filing fee and the Nasdaq
National Market listing fee. None of such expensdksbe borne by the selling stockholde

SEC registration fee......ccccoeveevveevvveeeee. $332,600
NASD filing fe€.....ooooveiviiiiiiieeeeee 120,140
Nasdaqg National Market listing fee........ccc...... .~ ...
Printing and engraving expenses.........cccceeeee.e. L
Legal fees and expenses........ccccvcvveeveeeees
Accounting fees and expenses........coeeeeveeeeee
Blue sky fees and expenses..........
Transfer Agent and Registrar fees....
Miscellaneous fees and expenses

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS

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

Article Eighth of our Amended and Restated Cewifécof Incorporation provides for the indemnifioatiof directors and officers to the full¢
extent permissible under Delaware law.

Article VI of our Bylaws provides for the indemrtfition of officers, directors and third partiesiagton behalf of Juniper Networks if such
person acted in good faith and in a manner reasphabeved to be in and not opposed to our bdst@st, and, with respect to any criminal
action or proceeding, the indemnified party hadeason to believe his or her conduct was unlawful.

We have entered into indemnification agreements waiitr directors and officers, in addition to indefication provided for in our Bylaws,
and intend to enter indemnification agreements @ity new directors and officers in the future. Tdemnification agreements may require
us, among other things, to indemnify our directomd officers against certain liabilities that maig@ by reason of their status or service as
directors and officers (other than liabilities argsfrom willful misconduct of culpable nature), &dvance their expenses incurred as a res
any proceeding against them as to which they coelthdemnified, and to obtain directors and offidessurance, if available on reasonable
terms.

Reference is also made to Section 8 of the UndgngrAgreement contained in Exhibit 1.1 hereto gimohifying officers and directors of
Juniper Networks against certain liabilities.
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ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

Since inception, we have issued unregistered sesutd a limited number of persons as describéaibe

1. On February 6, 1996 we sold 4,050,000 sharesio€fommon stock at an aggregate purchase pri$8,810.00.
2. 0On April 15, 1996 we sold 225,000 shares ofammmon stock for an aggregate purchase price 602%0.

3. On June 12, 1996 we sold 450,000 shares of@unmn stock for an aggregate purchase price o02800.

4. From inception through June 30, 1999 (the mexstmt practicable date), we granted stock optiodsrestricted stock purchase rights to
purchase an aggregate of 16,677,997 shares obaunon stock at prices ranging from $0.11 to $2®@&0share to employees, consultants
and directors pursuant to our 1996 Stock Plan.

5. From inception through June 30, 1999 (the mexsmt practicable date), we issued and sold areggty of 11,302,289 shares of our
common stock to employees, consultants and direéboran aggregate consideration of $6,492,421yamtsto exercise of options granted
under our 1996 Stock Plan.

6. From inception through June 30, 1999 we issueaiggregate of 111,283 shares of our common sted&rwour 1996 Stock Plan to
consultants in consideration for past servicesessdifor an aggregate value of $74,365.00.

7. 0n June 11, 1996 we sold 1,743,751 shares adsS&rPreferred Stock for $1.00 per share to thieviang investors for an aggregate
purchase price of $1,743,751: Kleiner Perkins Geldlf& Byers Fund VI, KPBC Information SciencesiZatsu Fund Il, Kleiner Perkins
Caulfield & Byers VIl and WS Investment Company 96A

8. On June 11, 1996 we sold 6,328,123 shares ofmmomstock for $0.44 per share to the following stees for an aggregate purchase price
of $281,249.90:

Kleiner Perkins Caulfield & Byers Fund VI, KPCBformation Sciences Zaibatsu Fund I, Kleiner Peskiraulfield & Byers VIl and WS
Investment 96A.

9. On August 5, 1996 and November 8, 1996 we s@tig&301 shares of Series B Preferred Stock fordbget share to the following private
investors for an aggregate purchase price of $246330: Benchmark Capital Partners, L.P., BenchrRaunders' Fund, L.P., Crosspoint
Venture Partners 1996, Institutional Venture Mamaget VI, L.P., IVP Founders Fund, |, L.P., Institsnal Venture Partners VI, L.P., KPC
Informational Sciences Zaibatsu Fund 11, Kleinerkites Caulfield & Byers VI, Kriens 1996 Trust U/A/October 29, 1996, McQuillan
Consulting Self-Employed Profit Sharing Plan, NEfe$tdents Fund L.P., NEA Ventures 1996, L.P., NewteEprise Associates VI, Limited
Partnership, O'Brien Family Trust, U/T/A dated 88,/Larry Sonsini, Stensrud Family Trust U/T/A Sapber 16, 1993 and WS Investment
Company 96B.

10. On December 16, 1996, in connection with aripenent lease, we issued a warrant to purchase 838 es of our Series B Preferred
Stock at an exercise price of $2.40 per share tdWe Lending & Leasing, Inc.

11. On December 30, 1996 we issued 3,958 shargsris B Preferred Stock at $2.40 per share taaiillGunning and Florin Oprescu as
consideration for past services rendered.
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12. On June 18, 1997, in connection with a leaseesgent, we issued a warrant to a lessor of reglgoty to purchase 10,000 shares of our
Series B Preferred Stock at an exercise price @gfd@er share to Excite@Home.

13. On July 1, 1997 and September 30, 1997 weSakil,178 shares of our Series C Preferred Sto88.88 per share to the following
private investors for an aggregate purchase pfi§d®,000,020: 3Com Corporation, Anschutz Familyelstment Company LLC, AT&T
Venture Fund Il, L.P., Crosspoint Venture Partri86, Ericsson Business Networks AB, Lucent Teabgiek Inc., Newbridge Networks
Corporation, Nortel Networks Corporation and UUNethnologies, Inc.

14. On September 30, 1997, in connection with anpagent lease, we issued a warrant to purchasd @3rares of our Series C Preferred
Stock at an exercise price of $8.93 per share tdWe Lending & Leasing, Inc.

15. On March 3, 1999 we issued 130,000 sharesmofrmn stock to an employee at an exercise pric® &per share pursuant to a
restricted stock purchase agreement.

16. On March 16, 1999 we sold 500,000 shares ofSeues D Preferred Stock and 2,580,000 sharesrdb@ries D1 Preferred Stock both for
$11.03 per share to Ericsson Business NetworksohBufi aggregate purchase price of $33,972,400.

For additional information concerning these equityestment transactions, reference is made tonfleennation contained under the caption
"Certain Transactions" in the form of prospectududed herein.

Except as indicated above, none of the foregoigstictions involved any underwriters, underwritligcounts or commissions or any public
offering, and we believe that each transaction exasnpt from the registration requirements of theusiges Act by virtue of Section 4(2)
thereof, Regulation D promulgated thereunder oeR@1 pursuant to compensatory benefit plans anttaxis relating to compensation as
provided under such Rule 701. The recipients imgransactions represented their intention to aeghie securities for investment only and
not with a view to or for resale in connection wathy distribution thereof, and appropriate legendee affixed to the share certificates and
instruments issued in such transactions. All recifs had adequate access, through their relatiphslith us, to information about us.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) INDEX TO EXHIBITS

EXHIBIT
NUMBER DESCRIPTION OF DOCUMEN T
1.1 Form of Underwriting Agreement
3.1* Amended and Restated Certificate of Inco rporation of the
Registrant
3.3**  Amended and Restated Bylaws of the Regis trant
4.1**  Form of Registrant's Common Stock certif icate
4.6** Third Amended and Restated Registration Rights Agreement
dated March 9, 1999
5.1*  Opinion of Wilson Sonsini Goodrich & Ros ati Professional
Corporation
10.1** Form of Indemnification Agreement entere d into by the
Registrant with each of its directors, o fficers and certain
employees

10.2**  Amended and Restated 1996 Stock Plan
10.3** 1999 Employee Stock Purchase Plan

10.4** Sublease between Trident Microsystems, | nc. and the
Registrant dated July 1, 1998
10.5** Sublease between At Home Corporation and the Registrant

dated June 4, 1998
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EXHIBIT
NUMBER DESCRIPTION OF DOCUMEN

10.6** Severance Agreement between Scott Kriens
dated October 1, 1996

10.7** Change of Control Agreement between Marc
Registrant dated February 18, 1997

10.8*** Agreement for ASIC Design and Purchase o
IBM Microelectronics and the Registrant
1997

10.8.1*** Amendment One to Agreement for ASIC Desi
Products between IBM Microelectronics an
dated January 5, 1998

10.8.2*** Amendment Two to Agreement for ASIC Desi
Products between IBM Microelectronics an
dated March 2, 1998

10.9*** Standard Manufacturing Agreement between
California Corporation, Fine Pitch Techn
Registrant dated June 10, 1998

10.10** Lease between Mathilda Associates LLC an
dated June 18, 1999

21.1  Subsidiaries of Registrant

23.1 Consent of Ernst & Young LLP, independen

23.2*  Consent of Counsel. Reference is made to

24.1  Power of Attorney (see page II-5)

* To be filed by amendment.

(b) FINANCIAL STATEMENT SCHEDULES

-4

T
and the Registrant
el Gani and the

f Products between
dated August 26,

gn and Purchase of
d the Registrant

gn and Purchase of
d the Registrant

Solectron
ology Inc. and the

d the Registrant

t auditors
Exhibit 5.1

** Incorporated by reference herein to the RegtatraStatement of Form S-1 and all amendments théited with the Securities and
Exchange Commission on April 21, 1999 and declafézttive June 24, 1999.

*** Confidential treatment requested and receivedacertain portions. These exhibits are incorgardy reference herein to the Registra

Statement of Form S-1 and all amendments theriet \fiith the Securities and Exchange CommissioApnil 21, 1999 and declared
effective June 24, 1999.

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



ITEM 17. UNDERTAKINGS

Insofar as indemnification by us for liabilitiessang under the Securities Act may be permittedundirectors, officers and certain employ
pursuant to the provisions referenced in Item 1thisf Registration Statement or otherwise, we hmen advised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act, and is, therefore
unenforceable. In the event of a claim for indeimation against such liabilities (other than thgrpant by us of expenses incurred or paid by
a director, officer or other covered employee afigar Networks in the successful defense of angpmacsuit or proceeding) is asserted by a
director, officer or other covered employee in aeetion with the securities being registered hereunde will, unless in the opinion of our
counsel the matter has been settled by contrgliiergedent, submit to a court of appropriate jucisdi the question whether such
indemnification by us is against public policy apeessed in the Securities Act and will be govermgthe final adjudication of such issue.

We hereby undertake that:

(1) For purposes of determining any liability untiee Securities act, the information omitted frdra form of Prospectus filed as part of this
Registration Statement in reliance on Rule 430A @nttained in a form of Prospectus filed by us pars to Rule 424(b)(1) or (4) or 497(h)
under the Securities Act shall be deemed to begbdhis Registration Statement as of the timedswleclared effective.

(2) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdriat contains a form of Prospectus
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering doér
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B93, as amended, the Registrant has duly cahserkgistration statement to be signed
on its behalf by the undersigned, thereunto dutha@nized, in the city of Mountain View, State ofl@@rnia, on the 30th day of August, 1999.

Juniper Networks, Inc.

By

Scott Kriens President and Chief Executive Officer
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiéumgsppoints Marcel
Gani and Lisa C. Berry, and each of them actingviddally, as his true and lawful attorneys-in-factd agents, each with full power of
substitution, for him in any and all capacitiessigpn any and all amendments to this Registratiate$ent (including post-effective
amendments or any abbreviated registration stateamehany amendments thereto filed pursuant to R&@€b) increasing the number of
securities for which registration is sought), andile the same, with exhibits thereto and otherutoents in connection therewith, with the
Securities and Exchange Commission, granting uaitbattorneys-in-fact and agents, with full poweeach to act alone, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in coiumettierewith, as fully for all intents and
purposes as he might or could do in person, heraifying and confirming all that said attorneysfatt and agents, or his or their substitute
or substitutes, may lawfully do or cause to be doygirtue hereof.

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

SIGNATURE TITLE DATE
President and Chief Executive August 30, 1999
Officer and Chairman of the
Scott Kriens Board (Principal Executive
Officer)

Chief Technical Officer and August 30, 1999
Vice Chairman of the Board

Pradeep Sindhu

Chief Financial Officer August 30, 1999
(Principal Financial and
Marcel Gani Accounting Officer)

Director August 30, 1999

William R. Hearst IlI
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SIGNATURE

Vinod Khosla

C. Richard Kramlich

William Stensrud
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Director

Director

Director

DATE

August 30, 1999

August 30, 1999

August 30, 1999



INDEX TO EXHIBITS

EXHIBIT

NUMBER DESCRIPTION OF DOCUMEN

1.1 Form of Underwriting Agreement

3.1*  Amended and Restated Certificate of Inco
Registrant

3.3*  Amended and Restated Bylaws of the Regis

4.1**  Form of Registrant's Common Stock certif

4.6**  Third Amended and Restated Registration
dated March 9, 1999

5.1*  Opinion of Wilson Sonsini Goodrich & Ros
Corporation

10.1**  Form of Indemnification Agreement entere
Registrant with each of its directors, o
employees

10.2**  Amended and Restated 1996 Stock Plan

10.3** 1999 Employee Stock Purchase Plan

10.4**  Sublease between Trident Microsystems, |
Registrant dated July 1, 1998

10.5**  Sublease between At Home Corporation and
dated June 4, 1998

10.6**  Severance Agreement between Scott Kriens
dated October 1, 1996

10.7**  Change of Control Agreement between Marc
Registrant dated February 18, 1997

10.8***  Agreement for ASIC Design and Purchase o
IBM Microelectronics and the Registrant
1997

10.8.1*** Amendment One to Agreement for ASIC Desi
Products between IBM Microelectronics an
dated January 5, 1998

10.8.2*** Amendment Two to Agreement for ASIC Desi
Products between IBM Microelectronics an
dated March 2, 1998

10.9*** Standard Manufacturing Agreement between
California Corporation, Fine Pitch Techn
Registrant dated June 10, 1998

10.10** Lease between Mathilda Associates LLC an
dated June 18, 1999

211 Subsidiaries of Registrant

23.1 Consent of Ernst & Young LLP, independen

23.2*  Consent of Counsel. Reference is made to

24.1 Power of Attorney (see page 1I1-5)
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* To be filed by amendment.
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Exchange Commission on April 21, 1999 and declafézttive June 24, 1999.

*** Confidential treatment requested and receivedacertain portions. These exhibits are incorgardy reference herein to the Registra
Statement of Form S-1 and all amendments therei \fiith the Securities and

Exchange Commission on April 21, 1999 and declaféettive June 24, 199



EXHIBIT 1.1
JUNIPER NETWORKS, INC.

COMMON STOCK

UNDERWRITING AGREEMENT
, 1999

Goldman, Sachs & Co.

Credit Suisse First Boston Corporation

BancBoston Robertson Stephens Inc.

Dain Rauscher Wessels, a division of Dain Rausktoarporated SG Cowen Securities Corporation
Warburg Dillon Read LLC

As representatives of the several Underwriters mhim&chedule | hereto,

c/o Goldman, Sachs & Co.

85 Broad Street

New York, New York 1000:

Ladies and Gentlemen:

Juniper Networks, Inc., a Delaware corporation (tbempany"), proposes, subject to the terms anditions stated herein, to issue and sell
to the Underwriters named in Schedule | hereto'{thelerwriters") an aggregate of 1,500,000 shanels at the election of the Underwriters,
up to 272,564 additional shares of Common Stocto€!8) of the Company, and the stockholders ofGloepany named in Schedule II
hereto (the "Selling Stockholders") propose, sulifethe terms and conditions stated herein, ta@¢he Underwriters an aggregate of
3,500,000 shares and, at the election of the Uniters;, up to 477,436 additional shares of Stodte &ggregate of 5,000,000 shares to be
sold by the Company and the Selling Stockholdeheigin called the "Firm Shares" and the aggregfaf®0,000 additional shares to be sold
by the Company and the Selling Stockholders isihexa@led the "Optional Shares". The Firm Sharatsthe Optional Shares that the
Underwriters elect to purchase pursuant to Se@ibareof are herein collectively called the "Shares

1.
(a) The Company represents and warrants to, amesgrith, each of the Underwriters that:

() A registration statement on Form S-1 (File 1883- ) (the "Initial Registration Statement"y@spect of the Shares has been filed with
the Securities and Exchange Commission (the "Cosiamn¥); the Initial Registration Statement and aogt-effective amendment thereto,
each in the form heretofore delivered to you, axdjuding exhibits thereto, to you for each of tileer Underwriters, have been declared
effective by the Commission in such form; othemtlaaregistration statement, if any, increasingsilae of the offering (a "Rule 462(b)
Registration Statement”), filed pursuant to Rul2(#$ under the Securities Act of 1933, as amenther"@ct"), which became effective upon
filing, no other document with respect to the BlifRegistration Statement has heretofore beenlfijetthe Company with the Commission;
and to the



Company's knowledge, no stop order suspendingffeetigeness of the Initial Registration Statemeamy post-effective amendment thereto
or the Rule 462(b) Registration Statement, if d/@s been issued and to the Company's knowledgeroeeeding for that purpose has been
initiated or threatened by the Commission (anyimiielary prospectus included in the Initial Registra Statement or filed with the
Commission pursuant to Rule 424(a) of the rulesragdlations of the Commission under the Act ishefter called a "Preliminary
Prospectus”; the various parts of the Initial Riegtion Statement and the Rule 462(b) Registrafiatement, if any, including all exhibits
thereto and including the information containedhie form of final prospectus filed with the Comniggspursuant to Rule 424(b) under the
Act in accordance with Section 5(a) hereof and d=kby virtue of Rule 430A under the Act to be mdrthe Initial Registration Statement at
the time it was declared effective, each as ament#te time such part of the Initial RegistratiBtatement became effective or such part of
the Rule 462(b) Registration Statement, if anyabse or hereafter becomes effective, are hereinedtirctively called the "Registration
Statement”; and such final prospectus, in the finshfiled pursuant to Rule 424(b) under the Asthereinafter called the "Prospectus”;

(i) No order preventing or suspending the usemyf Breliminary Prospectus has been issued by then@gsion, and each Preliminary
Prospectus, at the time of filing thereof, confodnire all material respects to the requirement$iefAct and the rules and regulations of the
Commission thereunder, and did not contain an ergtatement of a material fact or omit to stateatennl fact required to be stated therein
or necessary to make the statements therein, iligthteof the circumstances under which they weegle) not misleading; provided, however,
that this representation and warranty shall notyefgpany statements or omissions made in reliampa and in conformity with information
furnished in writing to the Company by an Underearrithrough Goldman, Sachs & Co. expressly for hieeein or by a Selling Stockholder
expressly for use therein;

(iii) The Registration Statement conforms, andRnespectus and any further amendments or supplsritetite Registration Statement or the
Prospectus will conform, in all material respect$tte requirements of the Act and the rules andlagigns of the Commission thereunder and
do not and will not, as of the applicable effectilade as to the Registration Statement and any @mamt thereto and as of the applicable
filing date as to the Prospectus and any amendaresutpplement thereto, contain an untrue stateofemtmaterial fact or omit to state a
material fact required to be stated therein or s&a®y to make the statements therein not misleagiogided, however, that this
representation and warranty shall not apply tostajements or omissions made in reliance uponrandriformity with information furnishe

in writing to the Company by an Underwriter througbhldman, Sachs & Co. expressly for use therelya Selling Stockholder expressly
for use therein;

(iv) Neither the Company nor any of its subsidiatias sustained since the date of the latest duditncial statements included in the
Prospectus any material loss or interference wsthusiness from fire, explosion, flood or othdaoaty, whether or not covered by insurat
or from any labor dispute or court or governmeatalon, order or decree, otherwise than as sét tartontemplated in the Prospectus; and,
since the respective dates as of which informasagiven in the Registration Statement and thep&ctsis through the date hereof, there has
not been any change in the authorized capital stidiong-term debt (except such changes in longr-tdebt as do not exceed $500,000) of
the Company or any of its subsidiaries, or any gkan



the net current assets, stockholders' equity,ales ®r net loss except if such change would ne¢ maMaterial Adverse Effect (as defined
below), or any development which the Company realslyrexpects to cause a Material Adverse Effecti&imed below), otherwise than as
set forth or contemplated in the Prospectus;

(v) The Company and its subsidiaries have goodnaaudketable title in fee simple to all real propestyned by them and good and market:
title to all personal property owned by them, icleaase free and clear of all liens, encumbranedsiafects except such as are described in
the Prospectus or such as do not materially affeectalue of such property and do not materiallgriiere with the use made and proposed to
be made of such property by the Company and itsidiaiies; and any real property and buildings helder lease by the Company and its
subsidiaries are held by them under valid, sulbgjsind enforceable leases with such exceptionseasoa material and do not interfere with
the use made and proposed to be made of such premer buildings by the Company and its subsidirie

(vi) The Company has been duly incorporated amnalislly existing as a corporation in good standimgler the laws of the State of Delaware
with power and authority (corporate and other)wmats properties and conduct its business as ifbestin the Prospectus, and has been duly
qualified as a foreign corporation for the transacbf business and is in good standing underates lof each other jurisdiction in which it
owns or leases properties or conducts any bussteas to require such qualification, or except whke failure to be so qualified would not
have a material adverse effect on the businesdtsed operations or financial condition of ther@many and subsidiaries taken as a whole (a
"Material Adverse Effect"); and each subsidiaryttef Company has been duly incorporated and islyadidsting as a corporation in good
standing under the laws of its jurisdiction of ingoration;

(vii) The Company has an authorized capitalizatierset forth in the Prospectus, and all of theeidslnares of capital stock of the Company
have been duly and validly authorized and issuedfudly paid and non-assessable and conform imaterial respects to the description of
the Stock contained in the Prospectus; and ali@fdsued shares of capital stock of each subgidfahe Company have been duly and
validly authorized and issued, are fully paid and4assessable and (except for directors' qualifgirages) are owned directly or indirectly by
the Company, free and clear of all liens, encumi@anequities or claims;

(viil) The unissued Shares to be issued and solthéyCompany to the Underwriters hereunder hava taly and validly authorized and,
when issued and delivered against payment theasfprovided herein, will be duly and validly issuwadl fully paid and non-assessable and
will conform in all material respects to the depticn of the Stock contained in the Prospectus;

(ix) The issue and sale of the Shares to be sotiddCompany and the compliance by the Companyallithf the provisions of this
Agreement and the consummation of the transactiersin contemplated will not conflict with or resin a breach or violation of any of the
terms or provisions of, or constitute a defaultemény material indenture, mortgage, deed of ttaah agreement or other agreement or
instrument to which the Company or any of its sdiasies is a party or by which the Company or ahigsosubsidiaries is bound or to which
any of the property or assets of the Company orddiitg subsidiaries is subject, nor will such antresult in any violation of the provisions
the Certificate of Incorporation or By-laws of tBempany



or, to the Company's knowledge, any statute orcaidgr, rule or regulation of any court or governtaéagency or body having jurisdiction
over the Company or any of its subsidiaries or @frtyreir properties except where such breach, @ation could not reasonably be expected
to have a Material Adverse Effect; and no consapproval, authorization, order, registration orldication of or with any such court or
governmental agency or body is required for theesand sale of the Shares or the consummationeb@dimpany of the transactions
contemplated by this Agreement, except the registrainder the Act of the Shares and such consapfspvals, authorizations, registrations
or qualifications as may be required under statariges or Blue Sky laws in connection with theghase and distribution of the Shares by
the Underwriters;

(x) None of the Company's subsidiaries is a "sigaift subsidiary" as that term is defined in Rul@2{w) of Regulation S-X. Neither the
Company nor any of its subsidiaries is in violatadrits Certificate of Incorporation or By-laws iordefault in the performance or observance
of any material obligation, agreement, covenartamdition contained in any material indenture, mage, deed of trust, loan agreement, |

or other agreement or instrument to which it isagtypor by which it or any of its properties mayhmund,;

(xi) The statements set forth in the Prospectugutite caption "Description of Capital Stock” ireoés they purport to constitute a summary
of the terms of the Stock and under the captiond&swriting”, insofar as they purport to describe ginovisions of the laws and documents
referred to therein, are accurate and completé material respects;

(xii) Other than as set forth in the Prospectustdrare no legal or governmental proceedings pgridiwhich the Company or any of its
subsidiaries is a party or of which any propertyhaf Company or any of its subsidiaries is theestthjvhich, if determined adversely to the
Company or any of its subsidiaries, would indivillijpar in the aggregate have a Material Adverse&fbn the current or future consolidated
financial position, stockholders' equity or reswifoperations of the Company and its subsidiagaest, to the Company's knowledge, no such
proceedings are threatened or contemplated by goaartal authorities or threatened by others;

(xiii) The Company is not and, after giving efféatthe offering and sale of the Shares, will noahéinvestment company", as such term is
defined in the Investment Company Act of 1940,rasr’ded (the "Investment Company Act");

(xiv) Neither the Company nor any of its affiliatéses business with the government of Cuba or arithperson or affiliate located in Cuba
within the meaning of Section 517.075, Florida Stes;

(xv) Ernst & Young LLP, who have certified certdinancial statements of the Company and its suasati, are independent public
accountants as required by the Act and the ruldsegulations of the Commission thereunder;

(xvi) The Company has initiated a review of its gi®ns and those of its subsidiaries to evaluaesiktent to which the business or
operations of the Company or any of its subsidsawiél be affected by the Year 2000 Problem. Althbwe have not completed our
assessment, as a result of such review conductatépthe Company has no reason to believe, agglrtat believe, that the Year 2000
Problem



will have a Material Adverse Effect. The "Year 20@@blem" as used herein means any significantthiakcomputer hardware or software
used in the receipt, transmission, processing, poudation, storage, retrieval, retransmission oeotltilization of data or in the operation of
mechanical or electrical systems of any kind walt,rin the case of dates or time periods occurafiter December 31, 1999, function at least
as effectively as in the case of dates or timeoglsrbccurring prior to January 1, 2000;

(xvii) The Company owns, or possesses adequattsrigluse, all material patents necessary for dnelact of its business: to the Company's
knowledge, no valid United States patent is or wdag infringed by the activities of the Company;ept as would not have a material
adverse effect on the business, financial conditiesults of operations or prospects of the Comptir@ye are no actions, suits or judicial
proceedings pending relating to patents or progmyehformation to which the Company is a partyobwhich any property of the Company
subject, and, to the knowledge of the Company,atiors, suits or judicial proceedings are threadémegovernmental authorities or, except
as set forth in the Prospectus, others, in eadh @asept as would not result in any Material AdedEfect, or, to the Company's knowledge,
in any development which the Company reasonablge&spo cause a Material Adverse Effect. The Comfgmnot aware of any claim by
others that the Company is infringing or otherwigdating the patents or other intellectual propet others and is not aware of any rights of
third parties to any of the Company's patent apfibos, licensed patents or licenses which codletamaterially the use thereof by the
Company; and

(xviii) The Company does not own any real property.
(b) Each of the Selling Stockholders severally @gpnts and warrants to, and agrees with, eacte diderwriters and the Company that:

(i) All consents, approvals, authorizations andeoschecessary for the execution and delivery bi Satling Stockholder of this Agreement
and the Power of Attorney and the Custody Agreerherginafter referred to, and for the sale andrdgfiof the Shares to be sold by such
Selling Stockholder hereunder, have been obtamedsuch Selling Stockholder has full right, poaed authority to enter into this
Agreement, the Power-of-Attorney and the Custodyegment and to sell, assign, transfer and delheShares to be sold by such Selling
Stockholder hereunder;

(il) The sale of the Shares to be sold by suchre$tockholder hereunder and the compliance bl Satling Stockholder with all of the
provisions of this Agreement, the Power of Attoraey the Custody Agreement and the consummatitimedfansactions herein and therein
contemplated will not, to the knowledge of suchiBgIStockholder, conflict with or result in a bodeor violation of any of the terms or
provisions of, or constitute a default under, atajge, or any material indenture, mortgage, ddecust, loan agreement or other material
agreement or instrument to which such Selling Stotder is a party or by which such Selling Stockleolis bound or to which any of the
property or assets of such Selling Stockholdeulgext, nor will such action result in any violatiof the provisions of the Certificate of
Incorporation or By-laws of such Selling Stockhal@fesuch Selling Stockholder is a corporation, Baatnership Agreement of such Selling
Stockholder if such Selling Stockholder is a parghig or, to the knowledge of such Selling Stockleo] any order, rule or regulation of any
court or governmental agency or body having judsdn over such Selling Stockholder or the propeftguch Selling Stockholder, except in
each case as



would not adversely affect the ability of the SajliStockholder to consummate the transactions oguiéted by this Agreement;

(iii) Such Selling Stockholder has, and immediaglipr to each Time of Delivery (as defined in S&etd hereof) such Selling Stockholder
will have, good and valid title to the Shares tesbll by such Selling Stockholder hereunder, frekdear of all liens, encumbrances, equ
or claims for which such Selling Stockholder hasereed notice; and, assuming the Underwriters pagel the Shares to be sold by such
Selling Stockholder for value, in good faith andheut notice of any adverse claims within the megrdf the Uniform Commercial Code,
good and valid title to such Shares, free and aéatl liens, encumbrances, equities or claimd, pess to the several Underwriters;

(iv) During the period beginning from the date hedrand continuing to and including the date 90 dafysr the date of the Prospectus, not to
offer, sell, contract to sell or otherwise dispo§eexcept as provided hereunder, any securiti¢heoCompany that are substantially similar to
the Shares, including but not limited to any semsithat are convertible into or exchangeabledothat represent the right to receive, Stock
or any such substantially similar securities (othan pursuant to employee stock option plansiegjigtn, or upon the conversion or excha

of convertible or exchangeable securities outstemds of, the date of this Agreement), without ytor written consent;

(v) Such Selling Stockholder has not taken and matitake, directly or indirectly, any action whiishdesigned to or which has constituted or
which might reasonably be expected to cause oftri@sstabilization or manipulation of the price afiy security of the Company to facilitate
the sale or resale of the Shares;

(vi) To the extent that any statements or omissioade in the Registration Statement, any PrelingiRaiospectus, the Prospectus or any
amendment or supplement thereto are made in reliapon and in conformity with written informatiomrfished to the Company by such
Selling Stockholder expressly for use therein, daigdiminary Prospectus and the Registration Statemiid, and the Prospectus and any
further amendments or supplements to the Registr&tatement and the Prospectus, when they bedbaet\e or are filed with the
Commission, as the case may be, will conform imredterial respects to the requirements of the Adttae rules and regulations of the
Commission thereunder and will not contain any umstatement of a material fact or omit to stateraaterial fact required to be stated
therein or necessary to make the statements theoéimisleading;

(vii) In order to document the Underwriters' coraplite with the reporting and withholding provisiaishe Tax Equity and Fiscal
Responsibility Act of 1982 with respect to the Bactions herein contemplated, such Selling Stoddnakill deliver to you prior to or at the
First Time of Delivery (as hereinafter defined)ragerly completed and executed United States Trgddepartment Form W-9 (or other
applicable form or statement specified by Treafdepartment regulations in lieu thereof);

(viii) Certificates in negotiable form representitihge Shares to be sold by such Selling Stockhdiderunder have been placed in custody
under a Custody Agreement, in the form heretofarei$hed to you (the "Custody Agreement”), dulyered and delivered by such Selling
Stockholder to Norwest Bank Minnesota, N.A., adadigin (the "Custodian™), and such Selling Stockohas duly executed and
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delivered a Power of Attorney, in the form heretefturnished to you (the "Power of Attorney"), apyimg the persons indicated in Schedule
Il hereto, and each of them, as such Selling Stolden's attorneys-in-fact (the "Attorneys-in-Faatijh authority to execute and deliver this
Agreement on behalf of such Selling Stockholdeddtermine the purchase price to be paid by theebdmiters to the Selling Stockholders
provided in Section 2 hereof, to authorize thevdeli of the Shares to be sold by such Selling Stoler hereunder and otherwise to act on
behalf of such Selling Stockholder in connectiothvihe transactions contemplated by this Agreerapdtthe Custody Agreement; and

(iX) The Shares represented by the certificated imetustody for such Selling Stockholder underG@ustody Agreement and representing all
of the Shares to be sold by such Selling Stockididesunder are subject to the interests of theetmaters hereunder; the arrangements
made by such Selling Stockholder for such custadd, the appointment by such Selling StockholdehefAttorneys-in-Fact by the Power of
Attorney, are to that extent irrevocable; the addiigns of the Selling Stockholders hereunder st@tlbe terminated by operation of law,
whether by the death or incapacity of any individs@lling Stockholder or, in the case of an estatieust, by the death or incapacity of any
executor or trustee or the termination of suchtesiatrust, or in the case of a partnership opemation, by the dissolution of such partner:
or corporation, or by the occurrence of any otheng if any individual Selling Stockholder or asych executor or trustee should die or
become incapacitated, or if any such estate ot shuld be terminated, or if any such partnershiporporation should be dissolved, or if
other such event should occur, before the delieéthe Shares hereunder, certificates represetiim@hares shall be delivered by or on
behalf of the Selling Stockholders in accordand wie terms and conditions of this Agreement arttie Custody Agreements; and actions
taken by the Attorneys-in-Fact pursuant to the Rewé Attorney shall be as valid as if such deatbapacity, termination, dissolution or
other event had not occurred, regardless of whetheot the Custodian, the Attorneys-in-Fact, of ahthem, shall have received notice of
such death, incapacity, termination, dissolutionther event.

2. Subject to the terms and conditions hereinath f(a) the Company and each of the Selling Stoltlers agree, severally and not jointly
sell to each of the Underwriters, and each of thdadwriters agrees, severally and not jointly, dochase from the Company and each of the
Selling Stockholders, at a purchase price per shfebe , the number of Firm Shares (to be adiuby you so as to eliminate fractional
shares) determined by multiplying the aggregatelermof Firm Shares to be sold by the Company antl efthe Selling Stockholders as set
forth opposite their respective names in Scheduiereto by a fraction, the numerator of whichhis aggregate number of Firm Shares to be
purchased by such Underwriter as set forth opptis#eiame of such Underwriter in Schedule | heagith the denominator of which is the
aggregate number of Firm Shares to be purchasedl bfthe Underwriters from the Company and altle# Selling Stockholders hereunder
and (b) in the event and to the extent that theddmdters shall exercise the election to purchagtdBal Shares as provided below, each of
the Selling Stockholders agrees, severally andanatly, to sell to each of the Underwriters, aratle of the Underwriters agrees, severally
not jointly, to purchase from each of the Sellingc&holders, at the purchase price per share gétifoclause (a) of this Section 2, that
portion of the number of Optional Shares as to tvisiach election shall have been exercised (to justad by you so as to eliminate
fractional shares) determined by multiplying sudmiber of Optional Shares by a fraction the numemaftavhich is the maximum number of
Optional Shares which such Underwriter is entitegurchase as set forth opposite the name of Jaderwriter in Schedule | hereto and the
denominator of



which is the maximum number of Optional Shares #ifiadf the Underwriters are entitled to purchaseshinder.

The Company and the Selling Stockholders, as atliktextent indicated in Schedule Il hereto, hegtant, severally and not jointly, to the
Underwriters the right to purchase at their elactip to 750,000 Optional Shares, at the purchdse per share set forth in the paragraph
above, for the sole purpose of covering overallotimén the sale of the Firm Shares. Any such aladt purchase Optional Shares shall be
made in proportion to the maximum number of Opti@fzares to be sold by the Company and each Sé&liogkholder as set forth in
Schedule Il hereto. Any such election to purchaggdDal Shares may be exercised only by writteicedtom you to the Company and the
Attorneys-in-Fact, given within a period of 30 aadar days after the date of this Agreement anchgdibrth the aggregate number of
Optional Shares to be purchased and the date arthwhich Optional Shares are to be delivered, asrdeted by you but in no event earlier
than the First Time of Delivery (as defined in $@tid hereof) or, unless you and the Attorney&att otherwise agree in writing, earlier tt
two or later than ten business days after the afagech notice.

3. Upon the authorization by you of the releasthefFirm Shares, the several Underwriters proposdéfér the Firm Shares for sale upon the
terms and conditions set forth in the Prospectus.

4. (a) The Shares to be purchased by each Undernlgteunder, in definitive form, and in such auttesl denominations and registered in
such names as Goldman, Sachs & Co. may requestatpeast forty-eight hours' prior notice to then@pany and the Selling Stockholders
shall be delivered by or on behalf of the Compamy the Selling Stockholders to Goldman, Sachs & ®oough the facilities of the
Depository Trust Company ("DTC"), for the accoufisoch Underwriter, against payment by or on bebf#fuch Underwriter of the purche
price therefor by wire transfer payable in the cafséhe Shares to be purchased from the Compathetorder of the Company and in the case
of the Shares to be purchased from the Sellingk@tilders, to the order of the Custodian in Fed@aine-day) funds to the account specified
by the Company and the Custodian, to Goldman, S&dbe. at least forty-eight hours in advance. Tlpany will cause the certificates
representing the Shares to be made available &wkalg and packaging at least twenty-four hoursrga the Time of Delivery (as defined
below) with respect thereto at the office of DTGtsrdesignated custodian (the "Designated OfficBHe time and date of such delivery and
payment shall be, with respect to the Firm Shar@€)0 a.m., New York time, on , 1998umh other time and date as Goldn
Sachs & Co., the Company and the Selling Stockhslday agree upon in writing, and, with respe¢h#Optional Shares, 10:00 a.m., New
York time, on the date specified by Goldman, Sa&I@. in the written notice given by Goldman, Saéh€o. of the Underwriters' election

to purchase such Optional Shares, or such otherdaimd date as Goldman, Sachs & Co. and, the Cormgrahthe Selling Stockholders may
agree upon in writing. Such time and date for agipof the Firm Shares is herein called the "Fiiiste of Delivery", such time and date for
delivery of the Optional Shares, if not the Firgh& of Delivery, is herein called the "Second Tiaidelivery", and each such time and date
for delivery is herein called a "Time of Delivery".

(b) The documents to be delivered at each TimeeadivBry by or on behalf of the parties hereto parguo Section 7 hereof, including the
cross receipt for the Shares and any additionalmients requested by the Underwriters pursuantatdde’ (k) hereof, will be delivered at
the offices of Wilson Sonsini Goodrich & Rosatipfaissional Corporation, 650 Page Mill Road, Palm ACA 94303 (the "Closing
Location"), and the Shares will be delivered atBesignated Office, all at such Time of Deliverymieeting will be held at the Closing
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Location at p.m., New York City time, on thew York Business Day next preceding such TimBelivery, at which meeting the
final drafts of the documents to be delivered panguo the preceding sentence will be availabledarew by the parties hereto. For the
purposes of this Section 4, "New York Business Dahéll mean each Monday, Tuesday, Wednesday, Témest Friday which is not a day
on which banking institutions in New York are gealgrauthorized or obligated by law or executivdeanrto close.

5. The Company agrees with each of the Underwriters

(a) To prepare the Prospectus in a form approvegbhiyand to file such Prospectus pursuant to R24€l) under the Act not later than the
Commission's close of business on the second Isssiawy following the execution and delivery of thgreement, or, if applicable, such
earlier time as may be required by Rule 430A(a)(8)er the Act; to make no further amendment orsupplement to the Registration
Statement or Prospectus which shall be disapprbyseu promptly after reasonable notice thereofduise you, promptly after it receives
notice thereof, of the time when any amendmenté¢oRegistration Statement has been filed or beceffiestive or any supplement to the
Prospectus or any amended Prospectus has beeariilietd furnish you with copies thereof; to adwisa, promptly after it receives notice
thereof, of the issuance by the Commission of &0y erder or of any order preventing or suspenttieguse of any Preliminary Prospectu:
prospectus, of the suspension of the qualificadiotive Shares for offering or sale in any jurisibict of the initiation or threatening of any
proceeding for any such purpose, or of any requegiie Commission for the amending or supplemertifrihe Registration Statement or
Prospectus or for additional information; and,Ha event of the issuance of any stop order or pioader preventing or suspending the use of
any Preliminary Prospectus or prospectus or suspgraohy such qualification, promptly to use itsteféorts to obtain the withdrawal of su
order;

(b) Promptly from time to time to take such actamyou may reasonably request to qualify the SHarexfering and sale under the securi
laws of such jurisdictions as you may request antbtnply with such laws so as to permit the coratimae of sales and dealings therein in
such jurisdictions for as long as may be necegsacpmplete the distribution of the Shares, proditteat in connection therewith the
Company shall not be required to qualify as a tpreiorporation or to file a general consent to iseref process in any jurisdiction;

(c) Prior to 10:00 A.M., New York City time, on tiNew York Business Day next succeeding the dathisfAgreement and from time to
time, to furnish the Underwriters with copies o tArospectus in New York City in such quantitiey@s may reasonably request, and, if the
delivery of a prospectus is required at any timergo the expiration of the earlier of nine monéfger the time of issue of the Prospectus in
connection with the offering or sale of the Shamethe date the distribution of the Shares is cetepl, and if at such time any events shall
have occurred as a result of which the Prospesttisesn amended or supplemented would include aneistatement of a material fact or
omit to state any material fact necessary in otd@nake the statements therein, in the light ofciheumstances under which they were made
when such Prospectus is delivered, not misleadingt for any other reason it shall be necessamyng) such period to amend or supplement
the Prospectus in order to comply with the Actatify you and upon your request; to prepare amdigh without charge to each Underwriter
and to any dealer in securities as many copiegasnay from time to time reasonably request ofraeraded Prospectus or a supplement to
the Prospectus which will correct such statememtnoission or effect such compliance, and in cagelarderwriter is required to deliver a
prospectus in connection with sales of any of ther&s through the earlier of nine months or the tteg distribution of the Shares is
completed, upon



your request but at the expense of such Underwtderepare and deliver to such Underwriter asyntapies as you may request of
amended or supplemented Prospectus complying weittich 10(a)(3) of the Act;

(d) To make generally available to its securityleofdas soon as practicable, but in any event tettlaan eighteen months after the effective
date of the Registration Statement (as defineduiie R58(c) under the Act), an earnings statemetit@fCompany and its subsidiaries (which
need not be audited) complying with Section 11¢ahe Act and the rules and regulations of the Caégsion thereunder (including, at the
option of the Company, Rule 158);

(e) During the period beginning from the date héasw continuing to and including the date 90 dafysr the date of the Prospectus, not to
offer, sell, contract to sell or otherwise dispo§eexcept as provided hereunder, any securiti¢heoCompany that are substantially similar to
the Shares, including but not limited to any semsithat are convertible into or exchangeabledothat represent the right to receive, Stock
or any such substantially similar securities (othan pursuant to employee stock option plans amgle@y/ee stock purchase plans existing on,
or upon the conversion or exchange of convertiblexahangeable securities or the exercise of weriautstanding as of, the date of this
Agreement), without your prior written consent arguant to an acquisition transaction, providedvéwer, that any recipient of securities of
the Company pursuant to such an acquisition traieseagrees to receive and hold such securitiegsuto the provisions of Subsection 1(b)
(iv) hereof;

(f) To furnish to its stockholders as soon as ficable after the end of each fiscal year an anreprt (including a balance sheet and
statements of income, stockholders' equity and ftasls of the Company and its consolidated subsiekacertified by independent public
accountants) and, as soon as practicable aftemith®f each of the first three quarters of eaatafigear (beginning with the fiscal quarter
ending after the effective date of the Registratatement), to make available to its stockholdersolidated summary financial information
of the Company and its subsidiaries for such quamteeasonable detail;

(9) During a period of five years from the effeetigate of the Registration Statement, to furnisyoio copies of all reports or other
communications (financial or other) furnished tockholders, and to deliver to you as soon as thewwaailable, copies of any reports and
financial statements furnished to or filed with ttemmission or any national securities exchangeltich any class of securities of the
Company is listed;

(h) To use the net proceeds received by it fronstie of the Shares pursuant to this Agreemeihieimtanner specified in the Prospectus
under the caption "Use of Proceeds";

(i) To use its best efforts to list for quotatidgretShares on the Nasdaq National Market ("Nasdaq®9);

(j) If the Company elects to rely upon Rule 462¢hg Company shall file a Rule 462(b) Registratdatement with the Commission in
compliance with Rule 462(b) by 10:00 P.M., WashimgtD.C. time, on the date of this Agreement, dm@dGompany shall at the time of fili
either pay to the Commission the filing fee for Bale 462(b) Registration Statement or give irreade instructions for the payment of such
fee pursuant to Rule 111(b) under the Act.

6. The Company and each of the Selling Stockholdevenant and agree with one another and withdfaeral Underwriters that (a) the
Company will pay, and such Selling Stockholder wilise to be paid by the Company, the followingth@ fees, disbursements and
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expenses of the Company's counsel and accountecwsmnection with the registration of the Sharedeurthe Act and all other expenses in
connection with the preparation, printing and fjliof the Registration Statement, any Preliminayspectus and the Prospectus and
amendments and supplements thereto and the maitishglelivering of copies thereof to the Underwsitend dealers; (ii) the cost of printing
or producing any Agreement among Underwriters, Algiseement, the Blue Sky Memorandum, closing doaisand any other document:
connection with the offering, purchase, sale arvelsy of the Shares; (iii) all expenses in conimtiwvith the qualification of the Shares for
offering and sale under state securities laws agighed in Section 5(b) hereof, including the feed disbursements of counsel for the
Underwriters in connection with such qualificatiand in connection with the Blue Sky survey (iv)falts and expenses in connection with
listing the Shares on Nasdaq and (v) the filing fieeident to securing any required review by tlagidhal Association of Securities Dealers,
Inc. of the terms of the sale of the Shares; fw&)dost of preparing stock certificates; (vii) tost and charges of any transfer agent or rec
and (viii) all other costs and expenses inciderh&performance of its obligations hereunder whidhnot otherwise specifically provided

in this Section; and (b) such Selling Stockholdél pay or cause to be paid all costs and expeimgdent to the performance of such Selling
Stockholder's obligations hereunder which are timtmwvise specifically provided for in this Sectiamgluding (i) any fees and expenses of
counsel for such Selling Stockholder, and (ii)eadpenses and taxes incident to the sale and delbfehe Shares to be sold by such Selling
Stockholder to the Underwriters hereunder. It idarstood, however, that the Company shall bearfte&elling Stockholders shall not be
required to pay or to reimburse the Company forcthet of any other matters not directly relatethesale and purchase of the Shares
pursuant to this Agreement, and that except asigredvin this Section, and Sections 8 and 11 hetkefUnderwriters will pay all of their ov
costs and expenses, including the fees of theinsmyustock transfer taxes on resale of any oSteres by them, and any advertising
expenses connected with any offers they may make.

7. The obligations of the Underwriters hereundertoathe Shares to be delivered at each Time d¥&rgl shall be subject, in their discretion,
to the condition that all representations and wdiea and other statements of the Company andeobétling Stockholders herein are, at and
as of such Time of Delivery, true and correct,¢badition that the Company and the Selling Stoattbi shall have performed all of its and
their obligations hereunder theretofore to be peréal, and the following additional conditions:

(a) The Prospectus shall have been filed with the@ission pursuant to Rule 424(b) within the aggille time period prescribed for such
filing by the rules and regulations under the And @ accordance with Section 5(a) hereof; if tlrenPany has elected to rely upon Rule 462
(b), the Rule 462(b) Registration Statement shalehbecome effective by 10:00 P.M., Washington,.Eir@e, on the date of this Agreement;
no stop order suspending the effectiveness of gggdRation Statement or any part thereof shaleHaeen issued and no proceeding for that
purpose shall have been initiated or threatenethidyCommission; and all requests for additionadiimfation on the part of the Commission
shall have been complied with to your reasonaltiefaation;

(b) Brobeck, Phleger & Harrison, LLP, counsel foe Underwriters, shall have furnished to you sudkten opinion or opinions (a draft of
each such opinion is attached as Annex ll(a) hirdeded such Time of Delivery, with respect to thatters covered in paragraphs (i), (i),
(vii), (xi) and

(xiii) of subsection (c) below as well as such otfetated matters as you may reasonably requestsiah counsel shall have received such
papers and information as they may reasonably stgqo@nable them to pass upon such matters;
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(c) Wilson Sonsini Goodrich & Rosati, counsel foe tCompany, shall have furnished to you their emitbpinion (a draft of such opinion is
attached as Annex ll(b) hereto), dated such Tinl@aivery, in form and substance satisfactory ta,yo the effect that:

(i) The Company has been duly incorporated andlislly existing as a corporation in good standingler the laws of the State of Delaware
with power and authority (corporate and other)wmats properties and conduct its business as itbestin the Prospectus;

(i) The Company has an authorized capitalizati®set forth in the Prospectus, and all of the @slwres of capital stock of the Company
(including the Shares being delivered at such Tafm@elivery) have been duly and validly authorized! issued and are fully paid and non-
assessable; and the Shares conform to the desorigdtthe Stock contained in the Prospectus;

(iii) The Company has been duly qualified as aifpreorporation for the transaction of businessiarid good standing under the laws of
each other jurisdiction in which it owns or leapesperties or conducts any business so as to eequah qualification, except where the
failure to be so qualified would not have a Matiefidverse Effect (such counsel being entitled 1y he respect of the opinion in this clause
upon opinions of local counsel and in respect ateéns of fact upon certificates of officers of tBempany, provided that such counsel shall
state that they believe that both you and theyetified in relying upon such opinions and cectifies);

(iv) Each subsidiary of the Company has been chdgiiporated and is validly existing as a corporatibgood standing under the laws of its
jurisdiction of incorporation; and all of the isslghares of capital stock of each such subsidiave been duly and validly authorized ¢
issued, are fully paid and non-assessable, anégéfor directors' qualifying shares ) are ownaedtly or indirectly by the Company, free
and clear of all liens, encumbrances, equitiedams (such counsel being entitled to rely in resd the opinion in this clause upon opini
of local counsel and in respect of matters of €guzin certificates of officers of the Company orsitsidiaries, provided that such counsel
shall state that they believe that both you ang #ve justified in relying upon such opinions amdtificates);

(v) Any real property and buildings held under 2y the Company and its subsidiaries are heldhéytunder valid, subsisting and
enforceable leases with such exceptions as anmatatrial and do not interfere with the use made@mngdosed to be made of such property
and buildings by the Company and its subsidiaiiegifing the opinion in this clause, such counsal state that upon opinions of local
counsel and abstracts, reports and policies efditimpanies rendered or issued at or subsequtTd tisne of acquisition of such property by
the Company or its subsidiaries, upon opinionsooinsel to the lessors of such property and, ineespf matters of fact, upon certificates of
officers of the Company or its subsidiaries, preddhat such counsel shall state that they betteateboth you and they are justified in rely
upon such opinions, abstracts, reports, policigscantificates);

(vi) To such counsel's knowledge, there are nol leggovernmental proceedings pending or threatagadhst the Company of a character
required to be disclosed in the Registration Statdror Prospectus by the Act or the rules and egiguis of the Commission thereunder, o
than those described therein;

12



(vii) This Agreement has been duly authorized, exed and delivered by the Company;

(viil) The issue and sale of the Shares being dedig at such Time of Delivery to be sold by the @any and the compliance by the
Company with all of the provisions of this Agreermand the consummation of the transactions hemiteenplated will not conflict with or
result in a breach or violation of any of the terngrovisions of, or constitute a default undery enaterial agreement of the Company file
an exhibit to the Registration Statement pursuaitein 601 of Regulation &; nor will such action result in any violation thfe provisions ¢
the Certificate of Incorporation or By-laws of tBempany or any statute or any order, rule or raguigknown to such counsel of any court
or governmental agency or body having jurisdictwer the Company or any of its subsidiaries or @fityeir properties which would have a
Material Adverse Effect;

(ix) No consent, approval, authorization, ordegis&ration or qualification of or with any such e¢bar governmental agency or body is
required for the issue and sale of the Shareseocdhsummation by the Company of the transactiontemplated by this Agreement, except
the registration under the Act of the Shares, amth onsents, approvals, authorizations, registrator qualifications as may be required
under state securities or Blue Sky laws in conoaatiith the purchase and distribution of the Shasethe Underwriters;

(x) To such counsel's knowledge, neither the Compam any of its subsidiaries is in violation of Certificate of Incorporation or By-laws;

(xi) The statements set forth in the Prospectugutite caption "Description of Capital Stock", ifeoas they purport to constitute a summn
of the terms of the Stock, are accurate, compledefair in all material respects;

(xii) The Company is not an "investment companyg'sach term is defined in the Investment Comparty g

(xiil) The Registration Statement and the Prospeand any further amendments and supplements ehaate by the Company prior to such
Time of Delivery (other than the financial statertsesind related schedules and financial data themeito which such counsel need expres
opinion) comply as to form in all material respesith the requirements of the Act and the rules mgiilations thereunder; although they do
not assume any responsibility for the accuracy,petaness or fairness of the statements containtttiRegistration Statement or the
Prospectus, except for those referred to in theiopiin subsection (xi) of this Section 7(c), tiieye no reason to believe that, as of its
effective date, the Registration Statement or amhér amendment thereto made by the Company forisuich Time of Delivery (other than
the financial statements and related schedulegimauccial data therein, as to which such counsetrexpress no opinion) contained an ur
statement of a material fact or omitted to stateagerial fact required to be stated therein or ssagy to make the statements therein not
misleading or that, as of its date, the Prospeat@y further amendment or supplement thereto rgdke Company prior to such Time of
Delivery (other than the financial statements aeidted schedules therein, as to which such comesel express no opinion) contained an
untrue statement of a material fact or omittedtéesa material fact necessary to make the statsrtierein, in the light of the circumstances
under which they were made,
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not misleading or that, as of such Time of Deliveigher the Registration Statement or the Prosjgemt any further amendment or
supplement thereto made by the Company prior tb Jime of Delivery (other than the financial statats and related schedules and
financial data therein, as to which such counsetrexpress no opinion) contains an untrue stateafentnaterial fact or omits to state a
material fact necessary to make the statementsithén the light of the circumstances under whiuty were made, not misleading; and they
do not know of any amendment to the RegistratiateBtent required to be filed or of any contractetber documents of a character requ

to be filed as an exhibit to the Registration Stapt or required to be described in the Registnaitatement or the Prospectus which are not
filed or described as required;

(d) Fish & Richardson P.C., patent counsel forGloepany, shall have furnished to you their writbg@mion (a draft of such opinion is
attached as Annex ll(c) hereto), dated such Tinadivery, in form and substance satisfactory tayto the effect that:

(i) The Company is listed in the records of thetgdiStates Patent and Trademark Office as the hofdecord of the patents listed on a
schedule to such opinion (the "Patents") and e&tfecapplications listed on a schedule to suchiopi(the "Applications"). To the
knowledge of such counsel, there are no claimbiaod parties to any ownership interest or lien wtkpect to any of the Patents or
Applications. Such counsel is not aware of any nigtdefect in form in the preparation or filing thfe Applications on behalf of the
Company. To the knowledge of such counsel, the iBafibns are being pursued by the Company. To tiveviedge of such counsel, the
Company owns as its sole property the Patents andipg Applications;

(i) The Company is listed in the records of therpriate foreign offices as the sole holder obrdoof the foreign patents listed on a
schedule to such opinion (the "Foreign Patentsd)eacth of the applications listed on a schedusith opinion (the "Foreign Applications").
Such counsel knows of no claims of third partiearig ownership interest or lien with respect toFeeign Patents or Foreign Applications.
Such counsel is not aware of any material defetbrofi in the preparation or filing of the Foreigmp@lications on behalf of the Company. To
the knowledge of such counsel, the Foreign Applticatare being pursued by the Company. To the keagd of such counsel, the Company
owns as its sole property the Foreign Patents andipg Foreign Applications;

(iii) Such counsel knows of no reason why the RatenForeign Patents are not valid as issued. Soghsel has no knowledge of any reason
why any patent to be issued as a result of anyiéaobn or Foreign Application would not be validwould not afford the Company useful
patent protection with respect thereto;

(iv) As to the statements under the captions "Rias&tors -- We rely on our intellectual propertyhtiggand may be unable to protect those
rights" and "Business -- Intellectual Property,thing has come to the attention of such counsethvbaused them to believe that the above-
mentioned sections of the Registration Statememiheatime the Registration Statement became éffeand at all times subsequent theret

to and on the Closing Date and on any later datgtdoh the Optional Shares are to be, as the casebm, the above-mentioned sections of
the Registration Statement, Prospectus and anydimet or supplement thereto made available anéw®&d by such counsel contained any
untrue statement of a material fact or omittedtéesa material fact required to be stated theyeimecessary to make the statements there
light of the circumstances under which they wereleaot misleading; and
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(v) Such counsel knows of no material action, salétim or proceeding relating to patents, patagtits or licenses, trademarks or trademark
rights, copyrights, collaborative research, licenseroyalty arrangements or agreements or tractetse know-how or proprietary techniques,
including processes and substances, owned byextaff the business or operations of the Comparighndre pending or threatened against
the Company or any of its officers or directors.

(e) The respective counsel for each of the Selitaxkholders, as indicated in Schedule Il heretoheshall have furnished to you their wril
opinion with respect to each of the Selling Stod&hos for whom they are acting as counsel (a dfadiach such opinion is attached as Annex
[I(d) hereto), dated such Time of Delivery, in foamd substance satisfactory to you, to the effet t

(i) A Power-ofAttorney and a Custody Agreement have been dulgugrd and delivered by such Selling Stockholderamstitute valid an
binding agreements of such Selling Stockholderctoadance with their terms;

(i) This Agreement has been duly executed and/dedid by or on behalf of such Selling Stockholded the sale of the Shares to be sold by
such Selling Stockholder hereunder and the comgdidny such Selling Stockholder with all of the psians of this Agreement, the Power-of-
Attorney and the Custody Agreement and the consuimmaf the transactions herein and therein contatag will not conflict with or result

in any violation of the provisions of the Certifieaof Incorporation or By-laws of such Selling Stholder if such Selling Stockholder is a
corporation, the Partnership Agreement of suchr@8e$tockholder if such Selling Stockholder is atparship or, to such counsel's
knowledge, any material statute, order, rule oul&pn known to such counsel of any court or gowental agency or body having
jurisdiction over such Selling Stockholder or thiegerty of such Selling Stockholder, except in ecabe as would not adversely affect
ability of such Selling Stockholder to consumméiie transactions contemplated by this Agreement;

(iii) To such counsel's knowledge, no consent, ey, authorization or order of any court or goveemtal agency or body is required for the
consummation of the transactions contemplated isyA@greement in connection with the Shares to lvé Isp such Selling Stockholder
hereunder, except registration under the Act ofshares and such consents, approvals, authorigategistrations or qualifications as may
required under state securities or Blue Sky lawsimection with the purchase and distributionumfisShares by the Underwriters;

(iv) To such counsel's knowledge, immediately ptaosuch Time of Delivery, such Selling Stockholtiad good and valid title to the Shares
to be sold at such Time of Delivery by such Sel8tgckholder under this Agreement, free and cléafldiens, encumbrances, equities or
claims, and full corporate right, power and auttyoid sell, assign, transfer and deliver the Shardse sold by such Selling Stockholder
hereunder; and

(v) Good and valid title to such Shares, free dadroof all liens, encumbrances, equities or claiwil be transferred to each of the several
Underwriters assuming that each such Underwritectiases such Shares for value, in good faith atttbwi notice of any such lien,
encumbrance, equity or claim or any other adveeieavithin the meaning of the Uniform Commercialde.
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In rendering the opinion in paragraph (iv), suchregel may rely upon a certificate of such Sellingcgholder in respect of matters of fact
such ownership of, and liens, encumbrances, egqutielaims on, the Shares sold by such SellingkBtlder, provided that such counsel
shall state that they believe that both you ang #re justified in relying upon such certificate;

(f) On the date of the Prospectus at a time pddhé execution of this Agreement, at 9:30 a.mw Nerk City time, on the effective date of
any post-effective amendment to the RegistratiateBtent filed subsequent to the date of this Ageztrand also at each Time of Delivery,
Ernst & Young LLP shall have furnished to you adebr letters, dated the respective dates of eslithereof, in form and substance
satisfactory to you, to the effect set forth in &rri hereto (the executed copy of the letter dedideprior to the execution of this Agreement is
attached as Annex I(a) hereto and a draft of thm faf letter to be delivered on the effective dattany post-effective amendment to the
Registration Statement and as of each Time of Peliis attached as Annex I(b) hereto).

(9) (i) Neither the Company nor any of its subgiidig. shall have sustained since the date of tlestlaudited financial statements included in
the Prospectus any loss or interference with itrimss from fire, explosion, flood or other calamithether or not covered by insurance, or
from any labor dispute or court or governmentaioagtorder or decree, otherwise than as set farttontemplated in the Prospectus, and (ii)
since the respective dates as of which informatagiven in the Prospectus there shall not have beg change in the capital stock, net
current assets, stockholders' equity, net salésps®or long-term debt of the Company or anytosubsidiaries or any change, or any
development involving a prospective change, inffacting the general affairs, management, finangaaition, stockholders' equity or results
of operations of the Company and its subsidiandsgrwise than as set forth or contemplated irPttespectus, the effect of which, in any
such case described in clause (i) or (ii), is mrasonable judgment of the Representatives serialand adverse as to make it impractic
or inadvisable to proceed with the public offerorghe delivery of the Shares being delivered ahstime of Delivery on the terms and in
manner contemplated in the Prospectus;

(h) On or after the date hereof there shall noeh@scurred any of the following: (i) a suspensiomaterial limitation in trading in securities
generally on the New York Stock Exchange or on Mdgsdi) a suspension or material limitation indireg in the Company's securities on
Nasdaq; (iii) a general moratorium on commercialkiiag activities declared by either Federal or Néwvk or California State authorities;

(iv) the outbreak or escalation of hostilities itwing the United States or the declaration by tmitédl States of a national emergency or war,
if the effect of any such event specified in tHause (iv) in the judgment of the Representativakes it impracticable or inadvisable to
proceed with the public offering or the deliverytbé Shares being delivered at such Time of Defieerthe terms and in the manner
contemplated in the Prospectus;

(i) The Shares at such Time of Delivery shall hbgen duly listed for quotation on Nasdag;

() The Company has obtained and delivered to theéddwriters executed copies of an agreement frarh sckholder listed on Schedule IlI
hereto substantially to the effect set forth in Sdtion 1(b)(iv) hereof in form and substance fattsry to you;
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(k) The Company shall have complied with the priovis of Section 5(c) hereof with respect to thaishing of prospectuses on the New
York Business Day next succeeding the date ofAQieement; and

() The Company and the Selling Stockholders dhaile furnished or caused to be furnished to yauet Time of Delivery certificates of
officers of the Company and of the Selling Stocklleo$, respectively, satisfactory to you as to twueacy of the representations and
warranties of the Company and the Selling Stockdrgldrespectively, herein at and as of such Tinm@abifrery, as to the performance by the
Company and the Selling Stockholders of all ofthe$pective obligations hereunder to be perforatest prior to such Time of Delivery, a
as to such other matters as you may reasonablgseqnd the Company shall have furnished or catasked furnished certificates as to the
matters set forth in subsections (a) and (f) of Section.

8. (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, damagliabilities, joint or several, to
which such Underwriter may become subject, undeitt or otherwise, insofar as such losses, claitasyages or liabilities (or actions in
respect thereof) arise out of or are based upam#ne statement or alleged untrue statement cdtanml fact contained in any Preliminary
Prospectus, the Registration Statement or the Betisp, or any amendment or supplement theretajsa aut of or are based upon the
omission or alleged omission to state therein @nwtfact required to be stated therein or neegssamake the statements therein not
misleading, and will reimburse each Underwriterday legal or other expenses reasonably incurresibly Underwriter in connection with
investigating or defending any such action or clasrsuch expenses are incurred; provided, howthatrthe Company shall not be liable in
any such case to the extent that any such loss),al@mage or liability arises out of or is baspdmuan untrue statement or alleged untrue
statement or omission or alleged omission madaynPaeliminary Prospectus, the Registration Stateémethe Prospectus or any such
amendment or supplement in reliance upon and ifoomity with written information furnished to theoBpany by any Underwriter expres
for use therein.

(b) Each of the Selling Stockholders, severally aatjointly, will indemnify and hold harmless eadnhderwriter against any losses, claims,
damages or liabilities, joint or several, to whatich Underwriter may become subject, under theoAotherwise, insofar as such losses,
claims, damages or liabilities (or actions in resgkereof) arise out of or are based upon an argratement or alleged untrue statement of a
material fact contained in any Preliminary Prospscthe Registration Statement or the Prospectu®)yamendment or supplement thereto,
or arise out of or are based upon the omissiofi@ged omission to state therein a material fagtimed to be stated therein or necessary to
make the statements therein not misleading, in easf to the extent, but only to the extent, thahsintrue statement or alleged untrue
statement or omission or alleged omission was nraday Preliminary Prospectus, the Registratiotiedtant or the Prospectus or any such
amendment or supplement in reliance upon and ifocmity with written information relating to suckeliing Stockholder furnished to the
Company by such Selling Stockholder expressly &ar therein;
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and each such Selling Stockholder will reimbursehdanderwriter for any legal or other expensesarably incurred by such Underwriter in
connection with investigating or defending any saction or claim as such expenses are incurredjged, however, that such Selling
Stockholder shall not be liable in any such cagbédaextent that any such loss, claim, damageability arises out of or is based upon an
untrue statement or alleged untrue statement cssiam or alleged omission made in any Preliminapspectus, the Registration Statement
or the Prospectus or any such amendment or supptémeeliance upon and in conformity with writterformation furnished to the Compa
by any Underwriter expressly for use therein; amthier provided however, that the liability of al®g Stockholder pursuant to this
subsection

(b) shall not exceed the product of the numberhafr&s sold by such Selling Stockholder and thalmpublic offering price less the
underwriting discount of the Shares, as set fortthé Prospectus.

(c) Each Underwriter will indemnify and hold harséethe Company and each Selling Stockholder agamystosses, claims, damages or
liabilities to which the Company or such Selling&tholder may become subject, under the Act orretise, insofar as such losses, claims,
damages or liabilities (or actions in respect tbBrarise out of or are based upon an untrue statepor alleged untrue statement of a material
fact contained in any Preliminary Prospectus, tegiration Statement or the Prospectus, or anyidment or supplement thereto, or arise
out of or are based upon the omission or allegedsian to state therein a material fact requireddstated therein or necessary to make the
statements therein not misleading, in each caeetextent, but only to the extent, that such wnstatement or alleged untrue statement or
omission or alleged omission was made in any Pheting Prospectus, the Registration Statement oPthepectus or any such amendment or
supplement in reliance upon and in conformity witlitten information furnished to the Company by lslinderwriter expressly for use
therein; and will reimburse the Company and eadlin§eStockholder for any legal or other expenssssonably incurred by the Company or
such Selling Stockholder in connection with invgating or defending any such action or claim a1 @xpenses are incurred.

(d) Promptly after receipt by an indemnified pawtyder subsection (a),

(b) or (c) above of notice of the commencementngfaction, such indemnified party shall, if a clamrespect thereof is to be made against
the indemnifying party under such subsection, gatie indemnifying party in writing of the commemnoent thereof; but the omission so to
notify the indemnifying party shall not relievefiibm any liability which it may have to any inderfiad party otherwise than under such
subsection. In case any such action shall be btagdinst any indemnified party and it shall nottg indemnifying party of the
commencement thereof, the indemnifying party sbaléntitled to participate therein and, to the mixtieat it shall wish, jointly with any other
indemnifying party similarly notified, to assumesttlefense thereof, with counsel reasonably sat®fato such indemnified party (who shall
not, except with the consent of the indemnifiedypdre counsel to the indemnifying party), andeaftotice from the indemnifying party to
such indemnified party of its election so to asstingedefense thereof, the indemnifying party shatlbe liable to such indemnified party
under such subsection for any legal expenses ef atiunsel or any other expenses, in each casecgudrgly incurred by such indemnified
party, in connection with the defense thereof othan reasonable costs of investigation. No ind&img party shall, without the written
consent of the indemnified party, effect the setdat or compromise of, or consent to the entryngfjadgment with respect to, any pending
or threatened action or claim in respect of whitdteimnification or contribution may be sought hedmr{whether or not the indemnified
party is an actual or potential party to such actioclaim) unless such settlement, compromisedgment (i) includes an unconditional
release of the indemnified party from all liabildyising out of such action or claim and (ii) does include a statement as to or an admission
of fault, culpability or a failure to act, by or &ehalf of any indemnified party.

(e) If the indemnification provided for in this Siem 8 is unavailable to or insufficient to holdrivdess an indemnified party under subsection
(a),

(b) or (c) above in respect of any losses, clagdasages or liabilities (or actions in respect thfreeferred to therein, then each indemnify
party shall contribute to the amount paid or pagddy such indemnified party as a result of suchdssclaims, damages or liabilities (or
actions in respect thereof) in such proportiorsaapipropriate to reflect the relative benefits need by the Company and
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the Selling Stockholders on the one hand and thaebivriters on the other from the offering of thea&s. If, however, the allocation provic
by the immediately preceding sentence is not pé&zchity applicable law or if the indemnified parijiéd to give the notice required under
above, then each indemnifying party shall conteltatsuch amount paid or payable by such indenshifaty in such proportion as is
appropriate to reflect not only such relative béedfut also the relative fault of the indemnifyiparty on the one hand and the indemnifie
the other in connection with the statements or siois which resulted in such losses, claims, dasmag#abilities (or actions in respect
thereof), as well as any other relevant equitabtesierations. The relative benefits received lgyGbmpany and the Selling Stockholders on
the one hand and the Underwriters on the othet sbaleemed to be in the same proportion as théret proceeds from the offering (before
deducting expenses) received by the Company an8elieag Stockholders bear to the total underwgititiscounts and commissions received
by the Underwriters, in each case as set forthertable on the cover page of the Prospectus. dlagve fault shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material fatth@womission or alleged omission to sta
material fact relates to information supplied bg @ompany or the Selling Stockholders on the omel lo& the Underwriters on the other and
the parties' relative intent, knowledge, accessftmation and opportunity to correct or prevemtls statement or omission. The Company,
each of the Selling Stockholders and the Underveridggree that it would not be just and equitab®iftributions pursuant to this subsection
(e) were determined by pro rata allocation (evehdéfUnderwriters were treated as one entity fohquurpose) or by any other method of
allocation which does not take account of the edplét considerations referred to above in this sttizge(e). The amount paid or payable by
an indemnified party as a result of the lossesmsadamages or liabilities (or actions in respketeof) referred to above in this subsectiol
shall be deemed to include any legal or other exgeneasonably incurred by such indemnified pargonnection with investigating or
defending any such action or claim. Notwithstandhng provisions of this subsection (e), no Undewwrshall be required to contribute any
amount in excess of the amount by which the tatakpat which the Shares underwritten by it andrihsted to the public were offered to the
public exceeds the amount of any damages which Saderwriter has otherwise been required to paselgon of such untrue or alleged
untrue statement or omission or alleged omissind,r® Selling Stockholder shall be required to dbate any amount in excess of the
product of the number Shares sold by such SellingkBolder and the initial public offering pricestethe underwriting discount of the Sha
as set forth in the Prospectus. No person guilfyaafdulent misrepresentation (within the meanih§ection 11(f) of the Act) shall be entitl
to contribution from any person who was not gudfysuch fraudulent misrepresentation. The Undeensitobligations in this subsection (e
contribute are several in proportion to their respe underwriting obligations and not joint.

(f) The obligations of the Company and the Sellgtgckholders under this Section 8 shall be in &idiio any liability which the Company
and the respective Selling Stockholders may ottesrlvave and shall extend, upon the same termsoawiitions, to each person, if any, who
controls any Underwriter within the meaning of #het; and the obligations of the Underwriters untles Section 8 shall be in addition to any
liability which the respective Underwriters may etWwise have and shall extend, upon the same terthsanditions, to each officer and
director of the Company (including any person wiith his or her consent, is named in the RegistnaBtatement as about to become a
director of the Company) and to each person, if amno controls the Company or any Selling Stockbapldithin the meaning of the Act.

9. (a) If any Underwriter shall default in its ajdition to purchase the Shares which it has ageepdrthase hereunder at a Time of Delivery,
you may in your discretion arran
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for you or another party or other parties to pusehsuch Shares on the terms contained hereinthinathirty-six hours after such default by
any Underwriter you do not arrange for the purctasaich Shares, then the Company and the SeltmzkBolders shall be entitled to a
further period of thirty-six hours within which fiwocure another party or other parties reasonatlgfactory to you to purchase such Shares
on such terms. In the event that, within the resperescribed periods, you notify the Company tnedSelling Stockholders that you have
so arranged for the purchase of such Shares, @dhgpany and the Selling Stockholders notify yat they have so arranged for the
purchase of such Shares, you or the Company arelfing Stockholders shall have the right to postpa Time of Delivery for a period of
not more than seven days, in order to effect wieaitelkanges may thereby be made necessary in thstfdégn Statement or the Prospectus,
or in any other documents or arrangements, an@dmepany agrees to file promptly any amendmentlddtegistration Statement or the
Prospectus which in your opinion may thereby beenaetessary. The term "Underwriter" as used inAgigement shall include any person
substituted under this Section with like effectfagich person had originally been a party to &gseement with respect to such Shares.

(b) If, after giving effect to any arrangementstioe purchase of the Shares of a defaulting Undeemor Underwriters by you and the
Company and the Selling Stockholders as providesibsection (a) above, the aggregate number of Skiates which remains unpurchased
does not exceed one-eleventh of the aggregate muwhb# the Shares to be purchased at such Tinizetifery, then the Company and the
Selling Stockholders shall have the right to regeiach non-defaulting Underwriter to purchase timaber of Shares which such Underwriter
agreed to purchase hereunder at such Time of Dglared, in addition, to require each non-defaultingderwriter to purchase its pro rata
share (based on the number of Shares which suchrlnter agreed to purchase hereunder) of the Stadreuch defaulting Underwriter or
Underwriters for which such arrangements have rehtmade; but nothing herein shall relieve a défeguUnderwriter from liability for its
default.

(c) If, after giving effect to any arrangements ioe purchase of the Shares of a defaulting Undemar Underwriters by you and the
Company and the Selling Stockholders as provideibsection (a) above, the aggregate number ofSiates which remains unpurchased
exceeds one-eleventh of the aggregate number of e Shares to be purchased at such Time of&gwli or if the Company and the Selling
Stockholders shall not exercise the right describeslibsection (b) above to require non-defaultimglerwriters to purchase Shares of a
defaulting Underwriter or Underwriters, then thigrAement (or, with respect to the Second Time dif/Bsy, the obligations of the
Underwriters to purchase and of the Selling Stolddrs to sell the Optional Shares) shall thereupominate, without liability on the part of
any non-defaulting Underwriter or the Company @r 8elling Stockholders, except for the expenség tborne by the Company and the
Selling Stockholders and the Underwriters as predith Section 6 hereof and the indemnity and coatiobn agreements in Section 8 hereof;
but nothing herein shall relieve a defaulting Unetéier from liability for its default.

10. The respective indemnities, agreements, reptasens, warranties and other statements of thep2ay, the Selling Stockholders and the
several Underwriters, as set forth in this Agreenoemrmade by or on behalf of them, respectivelyspant to this Agreement, shall remain in
full force and effect, regardless of any invesiigm{or any statement as to the results thereoflenfty or on behalf of any Underwriter or any
controlling person of any Underwriter, or the Comypeor any of the Selling Stockholders, or anyaswfior director or controlling person of
the Company, or any controlling person of any 8glstockholder, and shall survive delivery of aagiment for the Shares.

20



11. If this Agreement shall be terminated pursuar8ection 9 hereof, neither the Company nor thHkEngeStockholders shall then be under
any liability to any Underwriter except as providadSections 6 and 8 hereof; but, if for any otfeerson any Shares are not delivered by ¢
behalf of the Company and the Selling Stockholdsrprovided herein, the Company and each of tHm&&tockholders pro rata (based on
the number of Shares to be sold by the Companyadil Selling Stockholder hereunder) will reimbutse Underwriters through you for all
out-of-pocket expenses approved in writing by yioaluding fees and disbursements of counsel, reddgincurred by the Underwriters in
making preparations for the purchase, sale andatglof the Shares not so delivered, but the Compan the Selling Stockholders shall tl
be under no further liability to any Underwriterrespect of the Shares not so delivered exceptoasgded in Sections 6 and 8 hereof.

12. In all dealings hereunder, you shall act orelfedf each of the Underwriters, and the partie®tteshall be entitled to act and rely upon
any statement, request, notice or agreement orifldtaany Underwriter made or given by you jointly by Goldman, Sachs & Co. on behalf
of you as the representatives; and in all deahmitjs any Selling Stockholder hereunder, you andGbenpany shall be entitled to act and rely
upon any statement, request, notice or agreemeeloaf of such Selling Stockholder made or giveraby or all of the Attorneys-ifract fol
such Selling Stockholder.

All statements, requests, notices and agreemerasitder shall be in writing, and if to the Undeters shall be delivered or sent by mail,
telex or facsimile transmission to you as the REBRNETATIVES in care of Goldman, Sachs & Co., 32 Sligb, 9th Floor, New York, New
York 10005, Attention: Registration Departmentiafany Selling Stockholder shall be delivered art &5 mail, telex or facsimile
transmission to counsel for such Selling Stockhotdets address set forth in Schedule 1l heretd; iito the Company shall be delivered or
sent by mail, telex or facsimile transmission te #udress of the Company set forth in the Registr&tatement, Attention: Secretary;
provided, however, that any notice to an Underwpigrsuant to Section 8(d) hereof shall be delidenesent by mail, telex or facsimile
transmission to such Underwriter at its addres$ostit in its Underwriters' Questionnaire or tetmastituting such Questionnaire, which
address will be supplied to the Company or ther@ebtockholders by you on request. Any such states) requests, notices or agreements
shall take effect upon receipt thereof.

13. This Agreement shall be binding upon, and isalely to the benefit of, the Underwriters, thenpany and the Selling Stockholders and,
to the extent provided in Sections 8 and 10 hetaefpfficers and directors of the Company and gerhon who controls the Company, any
Selling Stockholder or any Underwriter, and thespective heirs, executors, administrators, suocessid assigns, and no other person shall
acquire or have any right under or by virtue o thgreement. No purchaser of any of the Shares &oynUnderwriter shall be deemed a
successor or assign by reason merely of such pgecha

14. Time shall be of the essence of this Agreemfentised herein, the term "business day" shall naegrday when the Commission's office
in Washington, D.C. is open for business.

15. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK.

16. This Agreement may be executed by any one oe witthe parties hereto in any number of counttspaach of which shall be deemed to
be an original, but all such counterparts shalétbgr constitute one and the same instrument.
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If the foregoing is in accordance with your undansling, please sign and return to us seven (7)tequarts hereof, and upon the acceptance
hereof by you, on behalf of each of the Underwsitéhis letter and such acceptance hereof shadititore a binding agreement among each of
the Underwriters, the Company and each of there8itockholders. It is understood that your aceegtaf this letter on behalf of each of
Underwriters is pursuant to the authority set fanth form of Agreement among Underwriters, therfaf which shall be submitted to the
Company and the Selling Stockholders for examimatipon request, but without warranty on your parto the authority of the signers

thereof.
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Any person executing and delivering this AgreenanAttorney-inFact for a Selling Stockholder represents by sogithat he has been dt
appointed as Attorney-in-Fact by such Selling Shad#ter pursuant to a validly existing and bindirayer-of-Attorney which authorizes such
Attorney-in-Fact to take such action.

Very truly yours,
JUNIPER NETWORKS, INC.

By:

Name:

Title:

LUCENT TECHNOLOGIES, INC
NEWBRIDGE NETWORKS CORPORATION
ANSHUTZ FAMILY INVESTMENT COMPANY LLC
MCI WORLDCOM
VENTURE FUND, INC.

By:

Name:

Title:

As Attorney-in-Fact acting on
behalf of each of the Selling
Stockholders named in Schedule II

to this Agreement

Accepted as of the date hereof at New York, NewkYor

Goldman, Sachs & Co.
Credit Suisse First Boston Corporation
BancBoston Robertson Stephens Inc.

Dain Rauscher Wessels, a division of Dain Rausktgarporated SG Cowen Securities Corporation
Warburg Dillon Read LLC

By:
(Goldman, Sachs & Co.)

On behalf of each of the
Underwriters
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SCHEDULE |

NUMBER OF
OPTIONAL
SHARES TO BE
TOTAL NUMBER OF PURCHASED IF
FIRM( SHARES MAXIMUM OPTION
UNDERWRITER(a) TO BE PURCHASED EXERCISED
Goldman, Sachs & Co.
Credit Suisse First Boston Corporation
BancBoston Robertson Stephens Inc.
Dain Rauscher Wessels, a division of Dain Rauscher
Incorporated
SG Cowen Securities Corporation
Warburg Dillon Read LLC

(a) Each of these Underwriters has appointed and any Man&giactor or Vice President
in the New York Special Execution Group of Goldm&achs & Co., and each of them, as their Attor-in-Fact.




The CoOMPaNY.......cocvveeieiiiieee e
The Selling Stockholders:

Lucent Technologies, Inc. ...........
Newbridge Networks Corporation.........
Anshutz Family Investment Company LLC..
MCI WorldCom Venture Fund, Inc.........

SCHEDULE I

NUMBER OF OPTIONAL
SHARES TO BE

TOTAL NUMBER OF SOLD IF
FIRM SHARES MAXIMUM OPTION
TO BE SOLD EXERCISED

(a) The Selling Stockholders are represented byhand appointed Lisa C.

Berry as their Attorne-in-Fact.



SCHEDULE Il
LOCK-UP AGREEMENTS
ADDARIO, TONY
ERICSSON BUSINESS NETWORKS
FURGERSON, JOSEPH
GANI, MARCEL
GANI, MARCEL FOR THE GANI FAMILY TRUST
GANI, VICTOR FOR THE 1995 GANI IRREVOCABLE TRUST
HALEY, STEVEN
SR & KP HALEY CHARITABLE REMAINDER UNITRUST FOR CHR IS S. HALEY
SR & KP HALEY CHARITABLE REMAINDER UNITRUST FOR COU RTNEY J. HALEY
SR & KP HALEY CHARITABLE REMAINDER UNITRUST FOR MAT THEW J. HALEY
STEVEN R. & KATHLEEN P. HALEY FAMILY FOUNDATION (GI VING) TRUST
HEIDENREICH, GARY L.
KLEINER PERKINS CAUFIELD & BYERS FUND VI
KPCB INFORMATION SCIENCES ZAIBATSU FUND II
HEARST, WILLIAM R. 1l
KHOSLA, VINOD

KRIENS, ERIC KRIENS AND DAVID BROOKS, TRUSTEES OF T HE ANDREW JOHN KRIENS 1998
IRREVOCABLE TRUST DATED 05/08/98

KRIENS, ERIC KRIENS AND DAVID BROOKS, TRUSTEES OF T HE KRIENS 1998 CHILDREN'S
TRUST DATED 05/08/98

KRIENS, SCOTT
KRIENS, SCOTT AND JOAN KRIENS TRUSTEES, KRIENS 1996 TRUST U/T/A/ OCT. 29, 1996
NEA PRESIDENTS FUND, LP
NEA ENTERPRISE ASSOCIATES VI, LIMITED PARTNERSHIP

NEA VENTURES 1996, LP



SINDHU, PRADEEP SINDHU, CUSTODIAN FOR ANTOINE SINDH U
SINDHU, PRADEEP SINDHU, CUSTODIAN FOR CAMILLE A. SI NDHU

SINDHU, PRADEEP SINDHU, TRUSTEE OF PRADEEP SINDHU ANNUITY TRUST | U/I DTD.
06/11/99

SINDHU, PRADEEP SINDHU, TRUSTEE OF PRADEEP SINDHU ANNUITY TRUST Il U/l DTD.
06/11/99

SINDHU, PRADEEP SINDHU, TRUSTEE OF PRADEEP SINDHU ANNUITY TRUST Il U/I DTD.
06/11/99

SINDHU, PRADEEP SINDHU, TRUSTEE OF MARIE FRANCOISE BERTRAND ANNUITY TRUST
| U/l DTD. 06/11/99

SINDHU, PRADEEP SINDHU, TRUSTEE OF MARIE FRANCOISE BERTRAND ANNUITY TRUST I
U/l DTD. 06/11/99

SINDHU, PRADEEP SINDHU, TRUSTEE OF MARIE FRANCOISE BERTRAND ANNUITY TRUST Il
U/I DTD. 06/11/99

SINDHU, PRADEEP S.
STENSRUD, WILLIAM R.
STENSRUD FAMILY TRUST, WILLIAM STENSRUD TRUSTEE

WEXLER, PETER LEWIS



ANNEX |

FORM OF
COMFORT LETTER



EXHIBIT 21.1

SUBSIDIARIES OF REGISTRANT

Name Jurisd iction of Incorporation
Juniper Networks K.K. Japan

Juniper Networks B.V. The Netherlands
Juniper Networks International Limited Cayman

Juniper Networks FSC Inc. Barbados



EXHIBIT 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the references to our firm undecépions "Selected Consolidated Financial Data" &xgberts" and to the use of our report

dated February 26, 1999, in the Registration Statgrfi-Form S-1) and related Prospectus of Juniperdt&s, Inc. for the registration of
shares of its common stock

/sl Ernst & Young LLP
Palo Alto, California

August 31, 1999

End of Filing
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