
 

 

Juniper Business Use Only 

CHARTER OF  
THE NOMINATING AND CORPORATE GOVERNANCE COMMITTEE 

OF THE BOARD OF DIRECTORS  
OF  

JUNIPER NETWORKS, INC. 

(As amended on August 12, 2021) 

PURPOSE 
 

The purpose of the Nominating and Corporate Governance Committee (the 
“Committee”) of the Board of Directors of Juniper Networks, Inc. (the "Company") shall be 
to (i) seek and recommend to the Board of Directors qualified candidates for election to 
the Board of Directors, including candidates to fill vacancies on the Board of Directors, (ii) 
recommend directors for appointment to committees of the Board of Directors, (iii) exercise 
general oversight for the corporate governance of the Board of Directors and the 
Company, (iv) oversee an annual evaluation of the performance of the Board of Directors 
and (v) generally oversee environmental, social and governance matters applicable to the 
Company. 

RESPONSIBILITIES 

The approval of this charter shall be construed as a delegation of authority by the Board 
of Directors to the Committee with respect to the responsibilities set forth herein. In 
addition to other duties and responsibilities as the Board of Directors may delegate to 
the Committee from time to time, responsibilities of the Committee shall include: 
 
1. Determine annually desired qualifications, expertise and characteristics for members 

of the Board of Directors, consistent with any criteria approved by the Board of 
Directors and identify, evaluate and propose nominees for election to the Board of 
Directors, and identify potential individuals qualified to become members of the Board 
of Directors who reflect such corresponding attributes.  
 

2. Annually review and make a recommendation to the Board of Directors regarding the 
size of the Board of Directors and the size of each standing committee of the Board 
of Directors. 
 

3. Review the committee structure of the Board of Directors and recommend to the 
Board of Directors for its approval, directors to serve as members of each standing 
committee of the Board of Directors and the director to serve as the chair for each 
standing committee. 

 
4. Determine a policy regarding the review and consideration of candidates who are 

recommended by stockholders of the Company. 
 

5. Review and advise the Board of Directors, in consultation with other committees of 
the Board of Directors as appropriate, with respect to any stockholder proposal 
received in connection with the Company’s annual meeting of stockholders. 

 
6. Annually review, and from time to time revise, if it deems it appropriate, the 

Company’s Corporate Governance Standards, and recommend approval of the 
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Company’s Corporate Governance Standards to the Board of Directors, and oversee 
compliance with the Company’s Corporate Governance Standards. 

 
7. Consider whether any amendments to the Certificate of Incorporate and Bylaws of 

the Company are desirable, and review any proposed amendments and recommend 
appropriate action to the Board of Directors. 

 
8. Oversee the evaluation of the performance of the Board of Directors, and establish a 

process for the Board of Directors and its committees to conduct a self-assessment.  
 

9. Complete a self-assessment at least annually. 
 

10. Review and reassess the adequacy of this charter annually and recommend any 
proposed changes to the Board of Directors for approval. 

 
11. In the Committee’s sole discretion, retain or terminate any search firm to be used to 

identify director candidates, and approve the fees and other terms of such 
engagements. 

 
12. Oversee the Company’s programs, policies, disclosures and practices relating to 

social and environmental issues and impact to support the sustainable growth of the 
Company's businesses, and oversee the Company’s positions, strategies and 
practices related to influencing or contributing to the development of public policy. 
 

13. Obtain advice and assistance from internal or outside legal, accounting or other 
advisors as the Committee deems necessary or appropriate to carry out its duties. 
 

14. Form and delegate authority to subcommittees as the Committee deems appropriate. 

MEMBERSHIP 
 

The Committee will consist of a minimum of two members of the Board of 
Directors, each of whom will be appointed by the Board of Directors, all of whom shall 
meet the independence requirements of the NYSE. The members of the Committee will 
serve at the discretion of the Board of Directors. 

MEETINGS 
 

Meetings of the Committee will be held, from time to time, as the members of the 
Committee or Board of Directors determine are appropriate, and in no event will the 
Committee meet less than three (3) times per year.  Any action taken by the Committee 
during a period in which one or more of the members subsequently is determined to 
have failed to meet the membership qualifications shall nevertheless constitute duly 
authorized actions of the Committee and shall be valid and effective for all purposes, 
except to the extent required by law or determined appropriate by the Committee to 
satisfy regulatory standards. 

REPORTS 
 

The Committee will regularly report to the Board of Directors regarding (a) 
nominations for election or appointment to the Board of Directors; (b) annual evaluation 
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of the Board and (c) such other reports as may be necessary or required. Such reports 
will be in writing if requested by the Board of Directors. 

MINUTES 

 
The Committee will maintain written minutes of its meetings, which minutes will 

be filed with the minutes of the meetings of the Board of Directors. 


