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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2011
OR

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 001-34501

JUNIPER NETWORKS, INC.

(Exact name of registrant as specified in its chgrt

Delaware 77-0422528
(State or other jurisdiction of incorporation or ganization) (IRS Employer Identification No.)

1194 North Mathilda Avenue

Sunnyvale, California 94089 (408) 745-2000
(Address of principal executive offices)(Zip Code) ( Registrant's telephone number, including area code)

Securities registered pursuant to Section 12(b) ahe Act:

Title of Each Class Name of Each Exchange on Which Registered

Common Stock, par value $0.00001 per share New York Stock Exchange LLC
Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark if the registrant is a wkelbwn seasoned issuer, as defined in Rule 405eo8#turities Act. Yes [X] No []
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ort®ecl5(d) of the Act. Yes [] No [X]

Indicate by check mark whether the Registrant éF) filed all reports required to be filed by Sewctik8 or 15(d) of the Securities Exchange Act of 4 @®iring thi
preceding 12 months (or for such shorter periodl i registrant was required to file such reporsy (2) has been subject to such filings requer@mfor the past 90 days.
[X]No []

Indicate by check mark whether the registrant hudsrstted electronically and posted on its corpok&fieb site, if any, every Interactive Data File regd to be submitte
and posted pursuant to Rule 405 of Regulatiohditing the preceding 12 months (or for such srgreriod that the registrant was required to stilami post such files). Yes [
No[]

Indicate by check mark if disclosure of delinquéitérs pursuant to Item 405 of RegulatiorkSis not contained herein, and will not be contding the best of tt
Registrant's knowledge, in definitive proxy or infaation statements incorporated by reference ihIRaf the Form 10-K or any amendment to this fat0-K. [ ]

Indicate by check mark whether the registrantlsrge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compa@se the definitions
“large accelerated filer,” “accelerated filer” atginaller reporting company” in Rule 12b-2 of thecBange Act.

Large Accelerated Filer [X] Accelerated Filer [ ] Non-Accelerated Filer [ ] Smaller Reporting Compéd ]

(Do not check if a smaller reporting company)
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the A¢8s [ ] No [X]

The aggregate market value of the common stock leldon-affiliates of the Registrant was approxieiyat$10,841,000,008s of the end of the Registrant's second 1
quarter (based on the closing sale price for themion stock on the New York Stock Exchange on Jine811). For purposes of this disclosure, shafesmmon stock held
controlled by executive officers and directorstud tegistrant and by persons who hold more tharb&te outstanding shares of common stock have treated as shares held
affiliates. However, such treatment should not destrued as an admission that any such person“affdiate” of the registrant. The registrant has non-voting common equity.

As of February 17, 2012 , there were approximab@ky,371,000 shares of the Registrant's commotk steistanding.
DOCUMENTS INCORPORATED BY REFERENCE
As noted herein, the information called for by RHris incorporated by reference to specified pors of the Registrant's definitive proxy statememtbe filed ir
conjunction with the Registrant's 2012 Annual Megtof Stockholders, which is expected to be filed later than 120 days after the Registrant's ffigear ended December
2011.







Table of Contents

ITEM 1. Business

ITEM 1A. Risk Factors

ITEM 1B. Unresolved Staff Comments
ITEM 2. Properties

ITEM 3. Legal Proceedings

ITEM 4. Mine Safety Disclosures

PART Il
ITEM 5. Market for Registrant's Common Equity, RethStockholder Matters and Issuer Purchases dfyE§acurities
ITEM 6. Selected Consolidated Financial Data
ITEM 7. Management's Discussion and Analysis ofiRrial Condition and Results of Operations
ITEM 7A. Quantitative and Qualitative Disclosureoab Market Risk
ITEM 8. Financial Statements and Supplementary Data
ITEM 9. Changes in and Disagreements with Accoustan Accounting and Financial Disclosures
ITEM 9A. Controls and Procedures
ITEM 9B. Other Information

PART llI
ITEM 10. Directors, Executive Officers and Corper&overnance

ITEM 11. Executive Compensation
ITEM 12. Security Ownership of Certain Beneficiak@ers and Management and Related Stockholder Matter

ITEM 13. Certain Relationships and Related Traneast and Director Independence
ITEM 14. Principal Accountant Fees and Services

PART IV
ITEM 15. Exhibits, Financial Statement Schedules

g

e

5388 G w

N
-~

2 &8 S|
= 00 IO I©o

=
o
=

=
o
=

'_\
o
N

'_\
o
N

'_\
o
N

'_\
o
N

'_\
o
N

'_\
o
w

[
w




Table of Contents

PART |

ITEM 1. Business
Overview

We design, develop, and sell innovative productsservices that together provide our customers high-performance network infrastructure
built on simplicity, security, openness and sceéfe. ser ve the high-performance networking requirgmef global service providers,
enterprises, and public sector organizations tieat the network as critical to their success. Wielie we are well positioned in the
networking industry based on our core competerinieschitecture, silicon design, and our open cressvork software platform that includes
the Junos® operating system (“Junos OS”), JunoséSpatwork application platform, and Junos Pulsegirated network client. We offer a
broad product portfolio that spans routing, switchisecurity, application access, and mobility dedecurity, which is designed by
management to provide performance, choice, anibfliéy while reducing overall total cost of ownéip. In addition, through strong industry
partnerships, we are fostering innovation acrossgtwork.

Our operations are organized into two reportabfgrsmts: Infrastructure and Service Layer Techne®SLT"). Our Infrastructure segment
primarily offers scalable routing and switching guets that are used to control and direct netwadfi¢ from the core, through the edge,
aggregation, and the customer premise equipmeat lerastructure products include our InterneitBeol (“IP”) routing, carrier Ethernet
routing portfolio, and Ethernet switching portfaliddditionally, the Infrastructure segment offersanplete wireless local area network
("WLAN") solution that provides high reliability,ggformance, security, and management for mobiléicgons. Our SLT segment offers
solutions that meet a broad array of our custonpei'ities, from protecting the users, applicai@nd data on the network itself to providing
network services across a distributed infrastrgctBioth segments offer worldwide services, inclgdiechnical support and professional
services, as well as educational and training @mgrto our customers. Together, our high-performgmoduct and service offerings help our
customers to convert legacy networks that provateranoditized services into more valuable assetspifttide differentiation, value, and
increased performance, reliability, and securitgrtd-users. See Note 1Segment Informationin Notes to Consolidated Financial Statements
in Item 8 of Part Il of this Annual Report on Fof@-K, for financial information regarding each afrdnfrastructure and SLT segments, which
is incorporated herein by reference.

During our fiscal year ended December 31, 2011gereerated net revenues of $4,448.7 milhod net income attributable to Juniper Netw:
of $425.1 million , and conducted business in nibasm 100 countries around the world. See ItemBaof | for more information on our
consolidated balance sheets as of December 31, 28d1010 and our consolidated statements of bpesaconsolidated statements of
changes in equity, and consolidated statementasdf ffows for each of the three years in the pegiodied December 31, 2011.

We were incorporated in California in 1996 and ceiporated in Delaware in 1998. Our corporate heardgrs are located in Sunnyvale,
California. Our website address is www.juniper.net.

Our Strategy

Our objective and strategy is to be the leadingider of high-performance network infrastructurettgnsforming the experience and
economics of networking. Our strategy is centem@thaovation and customer value. Key elements ofstnategy are described below.

Maintain and Extend Technology Leadersh

We are recognized around the world as the innowadtéiader in networking. Our Junos OS, applicatipeesfic integrated circuit (“ASIC”)
technology, and network-optimized product architesthave been key e lements to establishing andtaiaing our technology leadership. We
believe that these elements can be leveraged tiarefproducts that we are currently developing.iktend to maintain and extend our
technological leadership in the service providat anterprise markets primarily through innovatiod @ontinued investment in research and
development (“R&D”), supplemented by external parships, including strategic alliances and stratagguisitions that would allow us to
deliver a broad range of products and servicesistomers in target markets.
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Leverage Position as Supplier of Hi-Performance Network Infrastructure

We are a pure play in high-performance networkirgm inception, we have focused on designing, agiet, and building high-performance
network infrastructure for demanding service previdnd enterprise networking environments and hretegrated purpose-built technology
into a network-optimized architecture that speaeific meets customer needs. We believe that manpmess will deploy networking
equipment from only a few vendors, and that thégoerance, reliability, and security of our produaidl provide us with a competitive
advantage, which is critical to be selected asadribese vendors.

Be Strategic to Our Custome

In developing our Infrastructure and SLT solutions, work very closely with customers to design bodd best-inelass products and solutic
specifically designed to meet their complex ne€iser time, we have expanded our understandingeoé#icalating demands and risks facing
our customers, which has enabled us to designianditcapabilities into our products. We believe dose relationships with, and constant
feedback from, our customers have been key elenments design wins and rapid deployments to dAte plan to continue to work hand-in-
hand with our customers to implement product enbarents, as well as to design products that meetubleing needs of the marketplace,
while enabling customers to reduce costs. We amaritied to investing in R&D at a level that drivesr innovation agenda, enabling us to
deliver highly differentiated products and outstagdvalue to our customers.

Enable New IF-Based Services

Our platforms enable network operators to quicklifband secure networks cost-effectively and dgplew differentiated services to drive
new sources of revenue more efficiently than legastyvork products. We believe that the secure dpfiof IPbased services and applicatic
including web hosting, outsourced Internet andaimét services, outsourced enterprise applicatamdyvoiceever IP, will continue to grow ai
benefit from cost efficiencies enabled by our higrformance network infrastructure offerings. Byleling these new IP-based services, we
have significantly broadened our service providesihess over the last several years while alsdfgigntly expanding our presence in the
enterprise market.

Establish and Develop Industry Partnershij

Our customers have diverse requirements. Wh ilgpmgtucts meet certain requirements of our custeymerr products are not intended to
satisfy all of their requirements. Therefore, wéidwe that it is important that we attract and builationships with other industry leaders with
diverse technologies and services that extendahes\of the network to our customers. These pasimigs ensure that our customers have
access to those technologies and services, whtteeigh technology integration, joint developmeasale, or other collaboration, in order to
better support a broader set of our customersin@agents. In addition, we believe an open netwofiastructure that invites partner innovat
provides customers with greater choice and comiroleeting their evolving business requirementdjendnabling them to reduce costs.

Markets and Customers

We sell our high-performance network products ardise offerings through direct sales and throuigkributors, value-added resellers, and
original equipment manufacturer (“OEM”) partnersetod-users in the following markets:

Service Provider:

Service providers include wireline, wireless, aatlle operators, as well as major Internet contedtagplication providers. We support most
major service provider networks in the world and loigh-performance network infrastructure offerirege designed and built for the
performance, reliability, and security that seryiceviders demand. We believe our networking irtftagure offerings benefit our service
provider customers by:

* Reducing capital and operational costs by rumniltiple services over the same network usinghigin density and highly
reliable platforms;

»  Creating new or additional revenue opportunitigenabling new services to be offered to new etaskgments based on our
product capabilities;

* Increasing customer satisfaction, while lowertogts, by enabling consumers to self-select autoatly provisioned service
packages that provide the quality, speed, andngrittiey desire; and
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* Providing increased asset longevity and hightirn on investment as their networks can scameutiti-terabit rates based on the
capabilities of our platforms.

While many of these service providers have hisatisidoeen categorized separately as wireline, @s®l or cable operators, in recent years, we
have seen a move towards convergence of theseetiffgypes of service providers through acquisgtjanergers, and partnerships. We believe
these strategic developments are made technicadlyilple as operators invest in the build out ot gexeration networks capable of supporting
voice, video, and data traffic on to the same IBedanetwork. This convergence relies orb&ed traffic processing and creates the oppoy!

for multi-service networks and offer service prauisi significant new revenue opportunities.

We believe that there are several other trendstaifg service providers for which we are well psied to deliver products and solutions.
These trends include significant growth in IP fi@éfn service provider networks because of pegyeter interaction, broadband usage, vide:
increasing reliance on the network as a missiditalibusiness tool in the strategies of our IR@mers and of their enterprise customers, the
advent of datacenter "clouds" that concentratenassi applications in large, IP network connecteilitias, and growth in mobile traffic as a
result of the increase in mobile device usage holy notebooks, netbooks, smartphones, and tablets.

The IP infrastructure market for service providexgudes: products and technology at the network;che network edge to enable access; the
aggregation layer; security to protect from thédaut and the outside in; the application awaser@ad intelligence to optimize the networ
meet business and user needs; and the managesmgite awareness, and control of the entire infuastre.

Enterprise

Our highperformance network infrastructure offerings arsigieed to meet the performance, reliability, antlisigy requirements of the worli
most demanding businesses. Enterprises and paliorsorganizations, such as governments and eksaad education institutions, that view
their networks as critical to their success are abldeploy our solutions as a powerful componeitelivering the advanced network
capabilities needed for their leading-edge appbeat In addition, our solutions:

» Assist in the consolidation and delivery of exigtservices and applicatiol

» Accelerate the deployment of new services and egidins

» Offer integrated security to assist in the protaténd recovery of services and applications

» Offer operational improvements that enable cosatetdns, including lower administrative, trainiragistomer care, and labor co

As with the service provider market, innovation tiomes to be a critical component in our stratemtiie enterprise market. High-performance
enterprises require networks that are global, ibisted, and always available. Network equipmenidees serving these enterprises need to
demonstrate performance, reliability, and secwwiti best-in-class open solutions for maximum ftebity. We offer enterprise solutions and
services for data centers, branch and campus afiphs, distributed and extended enterprises, aitl® \Wrea Network (“WAN”) gateways.

As customers increasingly view the network asaaltto their success, we believe that customeisneiteasingly demand fast, reliable, and
secure access to services and applications ovegle $P-based network. This is partly illustrated by thecgss of our SRX Services Gatew
that consolidate switching, routing, and securégvies in a single device, Integrated Securitye@ay (“ISG”) products that combine
firewall/virtual private network (“VPN”) and intrisn detection and prevention (“IDP”) solutions isiagle platform, and Secure Services
Gateway (“SSG”") platforms that provide a mix of ligerformance security with Local Area Network (“NA/WAN connectivity for regional
and branch office deployments. We will continuénizest to develop these and other converged teojied and solutions.

Customers with Ten Percent of Net Revenues or Geeat

No single customer accounted for more than 10%@fdompany's total net revenues for 2011. Verizom@unications, Inc. accounted |
greater than 10% of our total net revenues in 2B8T@&.T, Inc., accounted for greater than 10% of tatal net revenues in 2009.
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Our Products and Technology

Early in our history, we developed, marketed, avid the first commercially available purpose-biitbackbone router optimized for the
specific high-performance requirements of serviaidlers. As the need for core bandwidth continteeiticrease, the need for service rich
platforms at the edge of the network was created.

Our Infrastructure products are designed to addreseeeds at the core and the edge of the netasnkell as for wireless access, by
combining high-performance packet forwarding tedbgp and robust operating systems into a netwotkydped solution. In addition, as
enterprises continue to develop and rely upon reophisticated and pervasive internal networks, ele¥e the need for products with high-
performance routing and switching technology isaxing to a broader set of customers, and we leebev expertise in this technology well
positions us to address this growing market opmitstu

Additionally, our SLT segment offers a broad familynetwork security solutions that deliver highfpemance, cost-effective security for
enterprises, service providers, and governmentietincluding integrated firewall and VPN soluts) secure sockets layer (“SSL”) VPN
appliances, and IDP appliances. We also offer cemphtary products and technologies to enable aiomers to provide additional IP-based
services and enhance the performance and sectithgio existing networks and applications.

The following is an overview of our major Infrastture and SLT product families:
Infrastructure Products

e T Series, and M SeriesOur T Series core routers are primarily desidioeadore IP infrastructures and are also being sululthe
multi-service environment. Our M Series routersextgemely versatile as they can be deployed atdge of operator networks, in
small and medium core networks, enterprise netwaukd in other applications. The T Series and MeSggroducts leverage our
ASIC technology and Junos OS to enable consistentjnuous, reliable, and predictable service @eliv

« PTX Series Our PTX Series is a large capacity (8 and 16)thRLS-optimized packet transport switch for theykst core
networks, especially of content service providers &ier 1 service providers, with high throughofipacket traffic. MPLS is the
technology for building scalable and flexible cor€le PTX Series is a purpose built packet trariggatform with a new
generation of ASIC technololgy, the Express chipséich is a lower power, high speed chipset tinatées service providers to
reduce cost. We expect to begin shipping our PTeleSawitches toward the end of the first quarfe2Gi2.

« E Series Our E Series products are a full featured platfdesigned for the network edge with support ferieaclass routing,
broadband subscriber management services, and @rebensive set of IP services. Leveraging our Jafbsoftware, the E Series
service delivery architecture enables service pleng to easily deploy innovative revenue-generaérgices to their customers. All
E Series platforms offer a full suite of routingtocols and provide scalable capacity for tendhofisands of users.

* MX Series: The MX Series is a product family developed tdrads emerging Ethernet network architectures andces in servic
provider and enterprise networks. Using our Jun8st@e MX platforms provide the carrier-class perfance, scale, and reliability
to enable service providers and enterprises tostifgrgescale Ethernet deployments. The MX Series alsadges our Junos Tr
chipset with “3D Scaling” technology, which funat®as an Universal Edge platform capable of suppét| types of business,
mobile, and residential services optimized for Etlee¢ and addresses a wide range of deploymentienithes, port densities, and
interfaces for both service provider and enterpgiséronments.

« EX Series Our EX Series family extends our product portfalinning our Junos OS to address the Ethernetiswitirket.
Ethernet is a widely used technology used to tramspformation in enterprise networks. Our EX 8srswitches are designed to
enable customers to cost effectively acceleratesanglify the installation and management of busgapplications across their
networks and enhance network operations withoutoeomising performance.

e QFabric Products The Juniper Networks QFabric family of productfers a revolutionary approach that delivers quanteiap
improvements in data center performance, operatists, and business agility for enterprises, higligpmance computing systems,
and large-scale cloud providers. The QFabric profiumily implements a singléer network in the data center, enabling exporad
improvements in speed, scale and efficiency by kengp
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legacy barriers and improving business agility.

*  WLAN ProductsThe WLAN product family is an important componembiur campus strategy and is critical to Juniper’s
differentiation of delivering end-to-end wired awdeless switching infrastructure. The WLAN prodfamily provides the highest
levels of reliability, performance, security, andmagement for today's most demanding mobile apjita

SLT Products

e Services Gateway, Integrated Firewall, and VPN &ahs: Our SRX Series of dynamic services gateways, rignair Junos
software, provides firewall/VVPN performance andaliity and combines routing, switching, and séguiunctionality. The series

aggregation of security services. Our firewall RN systems and appliances are designed to pravieigrated firewall, VPN, and
denial of service protection capabilities for betiterprise environments and service provider ndtwdrastructures. These produ
range from our SSG product series, which combir&d/MWVAN routing capabilities with unified threat magement features such as
antivirus, anti-spam, and web filtering technolagi® our ISG and NetScreen Series firewall and $p&ems, which are designed
to deliver high-performance security in medium/&emterprises, carrier networks, and data centers.

e Secure Access Appliance€ur Junos Pulse, Junos Pulse Mobile SecurityeSaitd SA Series SSL VPN appliances, designed for
use in companies of all sizes, are used to presédere access to corporate resources for remoteabite users from any web-
enabled device, regardless of location.

» IDP Series Appliances Our IDP Series appliances utilize advanced ifgrudetection methods to increase the detectienaband
prevent network attacks, as well as provide fadtefficient traffic processing and alarm collectipnesentation, and forwarding.
Once an attack is detected, our IDP applianceseptehe intrusion by dropping the packets or cotior@ssociated with the attack,
reducing or eliminating the effects of the attack.

« Identity and Policy Control Solution Our portfolio of identity and policy control salons integrate subscriber privileges,
application requirements, and business policiek thié IP network infrastructure in order to imprakie end-user experience,
enhance security, and help reduce operational.costs

See Item 7, "Management's Discussion and Analydisnancial Condition and Results of Operations,Part Il of this Annual Report on
Form 10-K, for an analysis of net product revenimnesegment.

Platform Strategy

In addition to our major product families, our exded software portfolio, known as Junos Platfoara key technology element in our strategy
to be the leader in high-performance networkinge Janos Platform enables our customers to expamariesoftware into the application
space, deploy software clients to control delivaryd accelerate the pace of innovation with anystem of developers. The Junos Platform
includes:

¢ Junos Of¢- At the heart of the Junos Platform is Junos OSbéleve Junos OS is fundamentally superior to otleéwork operatin
systems in not only its design, but also in itsedlepment capabilities. The advantages of Junosn©i8de:

o One modular operating system with single sousselpf code and a single, consistent implementé&tiosach control plane
feature;

o One software release train extended through ayhijhtiplined and firmly scheduled development psx; an

> One common modular software architecture thdesaross all Jundsased platform
Junos OS is designed to maintain continuous sysémasmprove the availability, performance, andusiég of business applicatiol
running across the network. Junos OS helps to at®network operations by providing a single cdesisimplementation of
features across the network in a single releagettiat seeks to minimize the complexity, cost, eskl associated with

implementing network features and upgrades. Thesatpnal efficiency

7
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allows network administrators more time to innovae deliver new revenue-generating applicatioakihg to advance the
economics of high-performance networking.

The security and stability of Junos OS, combineith ws modular architecture and single source dzstee, provides a foundation-
delivering performance, reliability, security, ashle at a lower total cost of ownership than rpldtoperating code base
environments. With an increasing number of ourfptats able to leverage Junos OS, including routimgtching, and security
products, we believe Junos OS provides us a cotiveetidvantage over other major network equipmentiors.

e Junos Spac- Our Junos Space network management platform offegpen, Service-Oriented Architectirased ("SOA") platfori
for creating organic and third party network mamaget applications to drive network innovation. dsispace includes
applications for network infrastructure managenserd automation that help customers reduce opeedtimst and complexity and
scale services. These include Network ActivategEtat Design, Route Insight, Security Design, \&r@ontrol, Service Now and
Service Insight.

e Junos Pulse+ Junos Pulse is a dynamic, integrated network ctleattdelivers unified location-aware, identity-bleal network
security, connectivity, access, and acceleratiosimplifies mobility and streamlines fast netwankd application access regardless
of location, while supporting select third-partypéipation development and integration.

Major Product Development Projects

During 2011, we introduced our network architectame fabric technology for the data center, QFalthiat enables customers to scale their
network faster and achieve significant improvememgerformance, and released the three core commp®oé QFabric-the Node, Interconnect
and Director. We unveiled Converged Supercore moluthe PTX Series, an integrated packet transgatem that enables service and content
providers to accommodate new levels of peak barttivddmand. We expect to begin shipping our PTXeSegwitches toward the end of the
first quarter of 2012. We also released the T400®Router, a multi-chassis capable system thateitsl4Thps of traffic in a single half rack
routing node. Our software is a key differentiatat drives customer adoption of our solutions. ieduced our MobileNext software,
releasing the GGSN and P Gateway and S Gatewagdbile operators. We also announced Junos Pulsélé/®écurity Suite support on
Android devices, Apple iOS devices, the vGW Virt@ateway virtualized security solution for privated public clouds and the integration of
vGW with our SRX platform, as well as the Secubysign application on Junos Space platform for bigheg and deploying network
applications. Additionally, we launched Junosphareloud offering that allows network operatorgteate and run networks on-demand, and
delivered an OpenFlow application built on the BiBoftware Developer Kit to expand the availabtdset for enhancing network flexibility
and programmability.

Customer Service

In addition to our Infrastructure and SLT produets, offer support, professional, and educationalises. We deliver these services directly to
end-users and utilize a multi-tiered support moldekeraging the capabilities of our partners anditparty organizations, as appropriate.

We also train our channel partners in the delivdrgupport, professional, and educational sericensure these services are locally delive
As of December 31, 2011, we employed 1,289 peopbtair worldwide customer service and support ozgtion. We believe that a broad
range of support services is essential to the sgfaecustomer deployment and ongoing support opoaducts, and we have hired support
engineers with proven network experience to protidse services.

Manufacturing and Operations

As of December 31, 2011, we employed 296 peopleoifdwide manufacturing and operations who prinyanilanage relationships with our
contract manufacturers, manage our supply chathpaomitor and manage product testing and quality.

We have subcontracted the majority of our manufatguactivity with Celestica Incorporated, FlextiomInternational LTD, Plexus
Corporation, and Accton Technology. Our manufaotis primarily conducted through contract manufests in the United States, China,
Malaysia, Mexico, and Taiwan.
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Our contract manufacturers in all locations ar@oesible for all phases of manufacturing from prgpes to full production and assist with
activities such as material procurement, final adsg, test, control, shipment to our customers, i@pairs. Together with our contract
manufacturers, we design, specify, and monitotekts that are required to meet internal and eateunality standards. These arrangements
provide us with the following benefits:

«  We can quickly deliver products to customerswtitrnkey manufacturing and drgipment capabilitie

« We gain economies of scale by leveraging ouiriupower with our contract manufacturers when wicpase large quantities of
components;

*  We operate with a minimum amount of dedicated spac®lanufacturing Operations; a
* We can reduce our costs by reducing what would atiyrbe fixed overhead expens

Our contract manufacturers manufacture our prochesed on our rolling product demand forecastsh Eantract manufacturer procures
components necessary to assemble the products foregast and tests the products according tspecifications. Products are then shipped
to our distributors, value-added resellers, or eseks. Generally, we do not own the componentstidado the products transfers from the
contract manufacturers to us and immediately tocagtomers upon delivery at a designated shipnoeatibn. If the components remain
unused or the products remain unsold for specjieribd, we may incur carrying charges or obsoled¢enml charges for components that our
contract manufacturers purchased to build productseet our forecast or customer orders.

Although we have contracts with our contract maotufieers, those contracts merely set forth a frankewdthin which the contract
manufacturer may accept purchase orders from wescdhtracts do not require them to manufacturgoagiucts on a long-term basis.

We also purchase and hold inventory for strateggsons and to ensure adequate component suppiesdjority of our inventory is
production components. As a result, we may incditamhal holding costs and obsolescence chargetcplarly in light of current
macroeconomic conditions and the resulting unastite in future product demand.

Our ASICs are manufactured primarily by sole oritéd sources, such as International Business MasHorporation (“IBM”), each of which
is responsible for all aspects of ASICs productieimg our proprietary designs.

By working collaboratively with our suppliers, wave the opportunity to promote socially respondiilsiness practices beyond our company
and into our worldwide supply chain. To this eng, mave adopted, and promote other to adoptiorgtgtronic Industry Code of Conduct
(“EICC"). The EICC outlines standards to ensuré tharking conditions in the electronics industryply chain are safe, workers are treated
with respect and dignity, and manufacturing proessse environmentally responsible.

Research and Development

We have assembled a team of skilled engineersexitmsive experience in the fields of high-end cotimg, network system design, ASIC
design, security, routing protocols, software aggilons and platforms, and embedded operatingragstés of December 31, 2011, we
employed 4,138 people in our worldwide R&D orgaitiian.

We believe that strong product development capesilare essential to our strategy of enhancingorg technology, developing additional
applications, integrating that technology, and naiming the competitiveness and innovation of cadpct and service offerings. In our
Infrastructure and SLT products, we are leveragimgsoftware ASIC and systems technology, devetppiiditional network interfaces
targeted to our customers' applications, and comgnto develop technology to support the anti@pgajrowth in IP network requirements. We
continue to expand the functionality of our produtt improve performance reliability and scalapjland to provide an enhanced user
interface.

Our R&D process is driven by the availability ofsmgechnology, market demand, and customer feedb&ekhave invested significant time
and resources in creating a structured procesalfproduct development projects. Following an aseeent of market demand, our R&D team
develops a full set of comprehensive functionabpiai specifications based on inputs from the prodwmnagement and sales organizations.
This process is designed to provide a frameworkiédining and addressing the steps, tasks, andtédirequired to bring product concepts
and development projects to market. Expenditure®R&D were $1,026.8 million , $917.9 million , a@41.7 million in 2011, 2010, and
2009, respectively.
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Sales and Marketing

As of December 31, 2011, we employed 2,5&ple in our worldwide sales and marketing orgation. These sales and marketing emplo
operate in different locations around the worldupport of our customers.

Our sales organization, with its structure of sglefessionals, system engineers, and marketinghanel teams, is generally split between
service provider and enterprise customers. Withcthdeam, sales team members serve the followneg teographic regions: (i) Americas
(including United States, Canada, Mexico, and Gémtnd South America), (ii) Europe, Middle East &irica (“EMEA”), and (iii) Asia

Pacific (“APAC”). Within each region, there are i@gal and country teams, as well as major accaarhs, to ensure we operate close to our
customers.

See Note 135egment Informationin Notes to Consolidated Financial Statementseim 8 of Part Il of this Annual Report on Form KQfor
information concerning our revenues by geograpdigons and by significant customers, which is ipooated herein by reference. Our
operations subject us to certain risks and unceitsi associated with international operations. & 1A of Part |, “Risk Factors,” for more
information.

Our sales teams operate in their respective regindgyenerally either engage customers directipanmage customer opportunities through our
distribution and reseller relationships or chanmslslescribed below.

In the United States and Canada, we sell to seseraice providers directly and sell to other segvproviders and enterprise customers
primarily through distributors and resellers. AlrhaB of our sales outside the United States anmtb@a are made through our channel partners.

Direct Sales Structure

Our sales team engages with customers with whichave direct relationships. The terms and conditimithese arrangements are governed
either by customer purchase orders and our ackuaowient of those orders or by purchase contraces difiect contracts with these customers
set forth only general terms of sale and do natireqcustomers to purchase specified quantitiesiofproducts. We directly receive and
process customer purchase orders.

Channel Sales Structure

A critical part of our sales and marketing effats our channel partners through which we do thenibhaof our sales. We employ various
channel partners, including but not limited to:

« A global network of strategic distribution retatships, as well as region-specific or countryegfiedistributors who in turn sell to
local value-added resellers who sell to end-usstocners. Our distribution channel partners maielyaur SLT products plus
certain Infrastructure products that are often pased by our enterprise customers. These distribtead to be focused on
particular regions or countries within regions. Egample, we have substantial distribution relafops with Ingram Micro in the
Americas and with NEC in Japan. Our agreements tivithe distributors are generally non-exclusiveitéd by region, and provide
product discounts and other ordinary terms of sithese agreements do not require our distributopsitchase specified quantities
of our products.

» Direct value-added resellers, including ourtea worldwide resellers referenced below, resetlproducts to endsers around tf
world. These direct value-added resellers buy thduyxcts and services directly from us and have riggein deploying complex
networking solutions in their respective marketar @reements with these direct value-added resedte generally non-exclusive,
limited by region, and provide product discountd ather ordinary terms of sale. These agreementetoequire our direct value-
added resellers to purchase specified quantitiesioproducts. Increasingly, our service providestomers also resell our products
to their customers or purchase our products fopthrpose of providing managed services to theitorners.

e  Strategic worldwide reseller relationships witbkia Siemens Networks B.V. ("NSN"), Ericsson TelecA.B. (“Ericsson”), and
IBM. These companies each offer services and ptedhat complement, but in some cases compete atithown product offering
and act as a fulfillment partner for our produ@sir arrangements with these partners allow theradell our products on a
worldwide, non-exclusive basis, provide for proddiscounts, and specify other general terms of Jdlese agreements do not
require these partners to purchase specified digentif our products.
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« OEM relationships with Dell Corporation and IBR@ur OEM arrangements with these partners allowntteerebrand and resell
certain of our product lines on a worldwide, nortiagive basis, provide for product discounts, gmec#y other general terms of
sale. These agreements do not require these pattnpurchase specified quantities of our products.

In addition to our sales that are direct to custenoe that are made entirely through channel pestiwvee have a “direct touch” sales team that
works directly with channel partners on key acceuntorder to maintain a direct relationship witlr onore strategic end-user customers while
at the same time supporting the ultimate fulfillmhefhproduct through our channel partners.

Backlog

Our sales are made primarily pursuant to purcheder® under framework agreements with our custondgrany given time, we have backlog
orders for products that have not shipped. Becaus®mers may cancel purchase orders or changeedetichedules without significant
penalty, we believe that our backlog at any givatednay not be a reliable indicator of future opirgaresults. As of December 31, 2011, and
2010, our total product backlog was approximat&@@I$million and $330 million , respectively. Ouopuct backlog consists of confirmed
orders for products scheduled to be shipped tomets, generally within the next six months, andwdes orders from distributors as we
recognize product revenue on sales made througtibdi®rs upon sell-through to end-users, certatore revenue adjustments for items such
as product revenue deferrals, sales return resesgesce revenue allocations, and early paymestiodints.

Seasonality

Many companies in our industry experience advezasanal fluctuations in customer spending pattgausicularly in the first and third
quarters. In addition, our SLT segment generalfyegiences seasonally strong customer demand iiotinén quarter. This historical pattern
should not be considered a reliable indicator affature net revenues or financial performance.

Competition
Infrastructure Business

In the network infrastructure business, Cisco Systdnc. ("Cisco") has historically been the dominglayer in the market. However, other
companies such as Alcatel-Lucent, Brocade CommtioicaSystems, Inc. ("Brocade"”), Extreme Netwotrks,, Hewlett Packard Company
("HP™), and Huawei Technologies Co., Ltd. ("Huaweite also our principal competitors.

Many of our current and potential competitors, sasiCisco, Alcatel-Lucent, HP, and Huawei bundértproducts with other networking
products in a manner that may discourage custofrrspurchasing our products. In addition, consatiioh among competitors, or the
acquisition of our partners and resellers by coitgrst can increase the competitive pressure fagads due to their increased size and breadth
of their product portfolios. Many of our currentdapotential competitors have greater name recagnénd more extensive customer bases that
they may leverage to compete more effectively.dased competition could result in price reductiéeser customer orders, reduced gross
margins, and loss of market share, negatively tiffg@ur operating results.

SLT Business

In the market for SLT products, Cisco generallgus primary competitor with its broad range of pwots. In addition, there are a number of
other competitors for each of the product linehimitSLT, including Check Point Software TechnolagiE5 Networks, In c., Palo Alto
Networks, Inc., and liverbed Technology, Inc. These additional compeditend to be focused on single product line sofgtiand, therefore,
may be considered specialized compared to our brgadduct line. In addition, a number of publidgrivate companies have announced
plans for new products to address the same neatledhproducts address. We believe that our ghidicompete with Cisco and others
depends upon our ability to demonstrate that oodyiets are superior in meeting the needs of ouentand potential customers.

For both product groups, we expect that over tiamge companies with significant resources, tecrégpertise, market experience, customer
relationships, and broad product lines, such ascCislcatel-Lucent, and Huawei, will introduce nevoducts designed to compete more
effectively in the market. There are also sevetlaépcompanies that claim to have products witlatgrecapabilities than our products. There
continues to be consolidation in this industry hwétmaller companies being acquired by larger, &stedal suppliers of network infrastructure
products. We believe this trend is likely to congn

11




Table of Contents

As a result, we expect to face increased competitidhe future from larger companies with sigrafitly more resources than we have.
Although we believe that our technology and theppse-built features of our products make them wnipd will enable us to compete
effectively with these companies, we cannot guasttat we will be successful.

Environment

We are subject to regulations that have been adayitl respect to environmental matters, such adaste Electrical and Electronic
Equipment (“WEEE"), Restriction of the Use of Céntélazardous Substances in Electrical and EleatrBguipment (“RoHS"), and
Registration, Evaluation, Authorization, and Resimn of Chemicals (“REACH”) regulations adoptedthg European Union. In addition, we
participate in the Carbon Disclosure Project (“CRECDP is a global standardized mechanism by wbarhpanies report their greenhouse gas
emissions to institutional investors. It hosts ofithe largest registries of corporate greenhoasedgta in the world at www.cdproject.net. We
continue to invest in the infrastructure and systeeguired to be able to inventory and measureanzon footprint on a global basis. We
believe we have made significant strides in impngwur energy efficiency around the world.

To date, compliance with federal, state, local, fondign laws enacted for the protection of theiemment has had no material effect on our
capital expenditures, earnings, or competitive i

In addition, we are committed to the environmenbhy effort in improving the energy efficiency ofkelements in our high-performance
network product offerings. For example, our T1600ter consumes substantially less energy than ditmpeoroducts. The environment will
remain a focus area across multiple aspects abusiness.

Intellectual Property
Our success and ability to compete are substantafpendent upon our internally developed technoogl expertise.

While we rely on patent, copyright, trade secratl aademark law to protect our technology, we alsiieve that factors such as the
technological and creative skills of our personnely product developments, frequent product enlraants, and reliable product maintenance
are essential to establishing and maintaining lanelogy leadership position. There can be no assarthat others will not develop
technologies that are similar or superior to oght®logy.

In addition, we integrate licensed third-party tealogy into certain of our products. From timeitod, we license additional technology from
third parties to develop new products or produttaertements. There can be no assurance that thindlganses will be available or continue
to be available to us on commercially reasonalslegeOur inability to maintain or re-license anyrdhparty licenses required in our products
or our inability to obtain third-party licenses easary to develop new products and product enhardsroould require us to obtain substitute
technology of lower quality or performance standasdat a greater cost, any of which could harmbmusiness, financial condition, and results
of operations.

Our success will depend in part upon our abilitpltain necessary intellectual property rights pradect our intellectual property rights. We
cannot be certain that patents will be issued erptitent applications that we have filed, that vilebe able to obtain the necessary intellectual
property rights, or that other parties will not test our intellectual property rights.

As of December 31, 2011, our worldwide patent mtidfincluded over 1,300 patents. Patents genehallse a term of twenty years from filir
As our patent portfolio has been built over tinte temaining terms on the individual patents vary.

Employees

As of December 31, 2011, we had 9,129 full-timekayees. We have not experienced any work stoppageswe consider our relations with
our employees to be good. Competition for qualifiedsonnel in our industry is intense. We belidnat bur future success depends in part on
our continued ability to hire, motivate, and retgiralified personnel. We believe that we have mexessful in recruiting qualified employe
but there is no assurance that we will continueet@uccessful in the future.

Our future performance depends significantly ugendontinued service of our key technical, saled,senior management personnel, none of
whom are bound by an employment agreement requsengice for any defined period of time. The loksme or more of our key employees
could have a material adverse effect on our busjrfegncial condition, and results of operatiddar future success also depends on our
continuing ability to attract, train, and retairghly qualified technical, sales, and manageriat@enel. Competition for suc h key personnel is
intense, and in order to attract and retain these
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personnel, we must provide a competitive compemsatackage, including cash and share-based contfgengaur share-based incentive
awards include stock options, restricted stocksuaitd performance share awards, some of whichioaraaditions relating to our long-term
financial performance that make the future valuthoke awards uncertain. If the anticipated vafumioh share-based incentive awards does
not materialize, if our share-based compensatibaretise ceases to be viewed as a valuable beoefitpur total compensation package is not
viewed as being competitive, our ability to attraetain, and motivate key personnel could be wea#teThere can be no assucanthat we cs
retain our key personnel in the future.

Executive Officers of the Registrant

The following sets forth certain information regiagiour executive officers as of the filing of tlisnual Report on Form
10-K.

Name Age Position

Kevin R. Johnson 51 Chief Executive Officer

Pradeep Sindhu 59 Chief Technical Officer and Vice Chairnafrthe Board

Mark Bauhaus 50 Executive Vice President of Services, Support apdr@ions

Robyn M. Denholm 48 Executive Vice President and Chief FinanOfficer

Stefan Dyckerhoff 39 Executive Vice President and General Manager, étlatf
Systems Group

Gerri Elliott 56 Executive Vice President and Chief Saléicer

Mitchell Gaynor 52 Executive Vice President, General Counsel and &agre

Robert Muglia 52 Executive Vice President, Software SohsiDivision

Gene Zamiska 50 Vice President, Finance and Corporate Controller

KEVIN R. JOHNSOIjoined Juniper in September 2008 as Chief Exec@ifficer and a member of our Board of DirectorsoPto Juniper,

Mr. Johnson was at Microsoft Corporation, a worldevprovider of software, services, and solutiorfseng he had served as President,
Platforms and Services Division since January 26f@7had been Co-President of the Platforms and&srDivision since September 2005.
Prior to that role, he held the position of MicrfisoGroup Vice President, Worldwide Sales, Mam@tand Services since March 2003. Before
that position, Mr. Johnson had been Senior VicsiBeat, Microsoft Americas since February 2002 8edior Vice President, U.S. Sales,
Marketing, and Services since August 2000. Befoirgpg Microsoft in 1992, Mr. Johnson worked in IBsystems integration and consulting
business and started his career as a softwareagereMr. Johnson also serves on the board oftdireof Starbucks Corporation, a worldwide
coffee retailer.

PRADEEP SINDHLUfounded Juniper in February 1996 and served as Ekerutive Officer and Chairman of the Board ofdators until
September 1996. Since then, Dr. Sindhu has sess¥ita Chairman of the Board of Directors and Chiethnical Officer of Juniper. From
September 1984 to February 1991, Dr. Sindhu wodsed Member of the Research Staff, and from Ma®&7 1o February 1996, as the
Principal Scientist, and from February 1994 to kaby 1996, as Distinguished Engineer at the Com&tence Lab at Xerox Corporation,
Palo Alto Research Center, a technology reseanmteiceDr. Sindhu served as a member of the boaditeftors of Infinera Corporation, a
provider of optical networking equipment, from Sapber 2001 to May 2008.

MARK BAUHAU¢Sjoined Juniper in September 2007 and currentlyeseas Executive Vice President of Services, SugpattOperations
Group. Before joining Juniper, Mr. Bauhaus estélgitsBauhaus Productions Consulting, where he sewéounder and principal until
September 2007, after serving over 20 years atMBarosystems ("Sun") in a range of executive leasdignments from December 1986
through December 2006, most recently in the positoSenior Vice President of Service-Oriented Atetture Software. Prior to that, he was
Senior Vice President, Java Web Services at SuVamdPresident and Founder of Global Dot.Com Ctimgu Mr. Bauhaus began his career
as an environmental engineer for HP. Mr. Bauhaldsha bachelor's degree in business managemert@irdnmental systems analysis from
the University of California at Davis.

ROBYN M. DENHOLNoined Juniper in August 2007 as Executive VicesRient and Chief Financial Officer. Prior to joigin
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Juniper, Ms. Denholm was at Sun from January 1896ugust 2007, where she served in executive assgts that included Senior Vice
President of Corporate Strategic Planning, Senioe Yresident of Finance, Vice President and CatpaController (Chief Accounting
Officer), Vice President of Finance, Director ofr8ee Division, and Shared Financial Services APa(@ Controller, Australia/New Zealand.
Prior to joining Sun, Ms. Denholm served at ToyMlator Corporation Australia for seven years andrmtiur Andersen & Company for five
years in various finance assignments. Ms. Denhslefellow of the Institute of Chartered AccounsasftAustralia and holds a bachelc
degree in economics from the University of Sydnegt a master's degree in commerce from the Uniyen§iNew South Wales. Ms. Denholm
also serves on the board of directors of Echelomp@ation, an international control networks comypan

STEFAN DYCKERHOF®ined Juniper in October 2009 and currently seaseur Executive Vice President and General Manafgthe
Platform Systems Group. Prior tojmning Juniper, Mr. Dyckerhoff was at Cisco, fravtay 2004 to September 2009, serving as Vice Prat
and General Manager of the Edge Routing Business Ehom January 1997 to May 2004, Mr. Dyckerho#fsaat Juniper serving in various
engineering leadership roles. Mr. Dyckerhoff hadsachelor's degree in electrical engineering anapaiter science from Duke University &
a master's degree in electrical engineering frommf®td Universi ty.

GERRI ELLIOTTjoined Juniper in July 2009 and currently serve®asExecutive Vice President and Chief Sales @fficBefore joinin
Juniper, Ms. Elliott was at Microsoft, where shesw@orporate Vice President, Worldwide Public Secwoganization from July 2004
December 2008. Prior to Microsoft, Ms. Elliott ape22 years at IBM, where she held several senecive positions in the U.S. ¢
internationally. Ms. Elliott holds a bachelor's degyin international politics from New York Univéys

MITCHELL GAYNOFjoined Juniper in February 2004 as Vice Presidérteral Counsel, and Secretary and served as Sé&o®President,
General Counsel and Secretary from February 206@bouary 2011 and is currently our Executive \Reesident, General Counsel and
Secretary. Prior to joining Juniper, Mr. Gaynor Wase President, General Counsel, and SecretaPodfl Software, Inc. and Sybase, Inc. In
private practice, he was an associate with thefilmmvof Brobeck, Phleger & Harrison. Mr. Gaynor tsla law degree from University of
California’'s Hastings College of the Law and a ledat's degree in history from the University of @ahia, Berkeley.

ROBERT MUGLIAjoined Juniper in October 2011 as Executive VicesRient, Software Solutions Division. Before jomiduniper, Mi
Muglia was at Microsoft from January 1988 througtp@mber 2011, where he served in various leagepsisitions across all of Microso
business groups, including Developer, Office, Mehbbevices, Windows NT and Online Services. Mosendyg, Mr. Muglia served
President of Microsoft's Server and Tools BusingEB), where he was responsible for infrastructsméware, developer tools and clc
platforms. Mr. Muglia holds a bachelor's degreeamputer and communication science from the Unityec§ Michigan.

GENE ZAMISKAoined Juniper in December 2007 as Vice PresideRitrance and Corporate Controller and in Febr2®@9, was appointed
Chief Accounting Officer of Juniper. Before joinidgniper, Mr. Zamiska was at HP from February 1988ugh November 2007, where he
served in various roles in the finance departmaost recently serving as Senior Director of Finan€entroller for HP's consulting and
integration division and HP's Senior Director ofifice - Assistant Corporate Controller. Prior tq MP. Zamiska was at Arthur Andersen &
Company where he served in various roles in thé and assurance practice. Mr. Zamiska is a CediRublic Accountant (inactive) and ho
a bachelor's degree in business-accounting frorttieersity of lllinois, Champaign-Urbana.

Available Information

We file our annual reports on Form 10-K, quartedgorts on Form 10-Q, and current reports on FoihgBirsuant to Section 13(a) or 15(d)
the Securities Exchange Act of 1934, as amendel,thé U.S. Securities and Exchange Commission“@R€"”) electronically. The public
may read or copy any materials we file with the SE¢he SEC's Public Reference Room at 100 F StieetWashington, DC 20549. The
public may obtain information on the operationiu Public Reference Room by calling the SEC atd-8BC-0330. The SEC maintains a
website that contains reports, proxy and infornmasitatements, and other information regarding issuecluding Juniper Networks, that file
electronically with the SEC. The address of thabsite is http://www.sec.gov.

You may obtain a free copy of our annual report§orm 10-K, quarterly reports on Form 10-Q, curmeports on Form 8-K, and amendments
to those reports on our website at http://www.jenipet, by contacting the Investor Relations Depant at our corporate offices by calling 1-
888-586-4737, or by sending an e-mail messagevistor-relations@juniper.net. Such reports andrattfiermation are available on our
website when they are available on the SEC welite. Corporate Governance Standards, the charfters @dudit Committee, Compensation
Committee, Stock Committee, and Nominating and 6@ Governance Committee, as well as our Worldwdde of Business Conduct and
Ethics are also available on our
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website. Information on our website is not a pathes Annual Report on Form 10-K.
Item 1A. Risk Factors

Factors That May Affect Future Results

Investments in our securities involve significasks. The market price of our stock has historicegflected a higher multiple of earnings than
many other companies. Accordingly, even small ckarnig investor expectations for our future growtld aarnings, whether as a result of
actual or rumored financial or operating resultgrges in the mix of the products and services salguisitions, industry changes, or other
factors, could trigger, and have triggered in thstpsignificant fluctuations in the market pridear common stock. Investors in our securities
should carefully consider all of the relevant fastancluding, but not limited to, the followingders, that could affect our stock price.

Our quarterly results are unpredictable and subjedotsubstantial fluctuations, and, as a result, wey fail to meet the expectations of
securities analysts and investors, which could acbedy affect the trading price of our common stoc

Our revenues and operating results may vary siamfly from quarter-to-quarter due to a numberagtdrs, many of which are outside of our
control and any of which may cause our stock piackuctuate.

The factors that may cause our quarterly resulbetanpredictable include, but are not limiteditaited visibility into customer spending
plans, changes in the mix of products and sengolts changes in geographies in which our prodaictsservices are sold, changing market
and economic conditions, current and potentialarast consolidation, competition, customer concéiomalong sales and implementation
cycles, regional economic and political conditicasg seasonality. For example, many companiesrimdustry experience adverse seasonal
fluctuations in customer spending, particularlyhia first and third quarters.

As a result of these risk factors, we believe thadrter-to-quarter comparisons of operating resutsnot necessarily a good indication of what
our future performance will be. It is likely that some future quarters, our operating results nealydiow the expectations of securities anal

or investors, in which case the price of our comrsimtk may decline. Such a decline could occur,te®occurred in the past, even when we
have met our publicly stated revenues and/or egsmuidance.

Fluctuating economic conditions make it difficuliot predict revenues for a particular period and aatfall in revenues or increase in costs
of production may harm our operating results.

Our revenues depend significantly on general ecanoonditions and the demand for products in theketa in which we compete. Economic
weakness, customer financial difficulties, and ¢@ised spending on network expansion and enterprfsastructure have resulted in certain
historical periods, and may in the future resuliétreased revenues and earnings and could mdilfécitlt to forecast sales and operating
results and could negatively affect our abilityptovide forecasts to our contract manufacturersraadage our contract manufacturer
relationships and other expenses. In addition, @dnweakness, particularly in the United Stated Barop e, concerns over the sovereign
debt situation in certain countries in the Europgaion, the downgrade by Standard and Poor's (2%:/e U.S. long-term sovereign credit
rating, as well as continued turmoil in the geojicdl environment in many parts of the world, maytinue to put pressure on global economic
conditions, which could lead to reduced demanatorproducts and/or higher costs of production.t®oed economic weakness may also
lead to longer collection cycles for payments doenfour customers, an increase in customer bad ddttucturing initiatives and associated
expenses, and impairment of investments. Furtherntbe continued weakness and uncertainty in wadewredit markets, including the
sovereign debt situation in certain countries & Buropean Union, may adversely impact the ahifitpur customers to adequately fund their
expected capital expenditures, which could leadetays or cancellations of planned purchases opmducts or services. In addition, our
operating expenses are largely based on anticipatethue trends and a high percentage of our egpassand will continue to be, fixed in the
short and medium term.

Uncertainty about future economic conditions makegficult to forecast operating results and take decisions about future investments.
Future or continued economic weakness, failureuofoostomers and markets to recover from such wesskrcustomer financial difficulties,
increases in costs of production, and reductiorspénding on network maintenance and expansion d@mye a material adverse effect on
demand for our products and consequently on ounéss, financial condition, and results of operaio

A limited number of our customers comprise a sigo#nt portion of our revenues and any decrease @venues from these customers col
have an adverse effect on our net revenues and afieg results.
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A substantial majority of our net revenues depemdales to a limited number of customers and Oigion partners. Changes in the business
requirements, vendor selection, financial prospeepital resources, and expenditures, or purchdshavior (including product mix
purchased) of our key customers could significaddgrease sales to such customers or could ledeldgs or cancellations of planned
purchases of our products or services, which imgg¢he risk of quarterly fluctuations in our rewes and operating results. Any of these
factors could adversely affect our business, firmondition, and results of operations.

In addition, in recent years, there has been mowmetowvards consolidation in the telecommunicatimalustry (for example, the acquisitions
Global Crossing and Qwest Communications and AT&diled acquisition of T-Mobile) and that consolida trend has continued. If our
customers or partners are parties to consolidatésrsactions they may suspend or indefinitely redheir purchases of our products or other
unforeseen cons equences could harm our busimesscifal condition, and results of operations.

If we receive product orders late in a quarter, wey be unable to recognize revenue for these ordiethe same period, which coul
adversely affect our quarterly revenues.

Generally, our Infrastructure products are notlegddy distributors or resellers due to their @ygt complexity and configurations required by
our customers, and we generally build such prodaisrders are received. In recent years, the wwhifnorders received late in any given fit
guarter has generally continued to increase buairsrunpredictable. If orders for certain produsts received late in any quarter, we may not
be able to build, ship, and recognize revenuehfesé orders in the same period, which could adiyeasiect our ability to meet our expected
revenues for such quarter. Additionally, we deteemdur operating expenses largely on the basist@ipated revenues and a high percentage
of our expenses are fixed in the short and medarm.tAs a result, a failure or delay in generatingecognizing revenue could cause
significant variations in our operating results aperating margin from quarter-to-quarter.

The long sales and implementation cycles for oupgucts, as well as our expectation that some custwill sporadically place large
orders with short lead times, may cause our reveniaad operating results to vary significantly froquarter-to-quarter.

A customer's decision to purchase certain of oardorcts, particularly new products, involves a gigant commitment of its resources and a
lengthy evaluation and product qualification pracess a result, the sales cycle may be length pahticular, customers making critical
decisions regarding the design and implementatidarge network deployments may engage in verytlengrocurement processes that may
delay or impact expected future orders. Througtioeisales cycle, we may spend considerable timeagidg and providing information to
prospective customers regarding the use and beméfitur products. Even after making the decistopurchase, customers may deploy our
products slowly and deliberately. Timing of deplaymhcan vary widely and depends on the skill s¢hefcustomer, the size of the network
deployment, the complexity of the customer's nekvesvironment, and the degree of hardware and tpgrsystem configuration necessarn
deploy the products. Customers with large netwogkglly expand their networks in large incrememts @eriodic basis. Accordingly, we may
receive purchase orders for significant dollar amiewn an irregular basis. These long cycles, disas®ur expectation that customers will
tend to sporadically place large orders with skeatl times, may cause revenues and operatingsasulary significantly and unexpectedly
from quarter-to-quarter.

We face intense competition that could reduce oavenues and adversely affect our business and friahresults.

Competition is intense in the markets that we agkiréhe Infrastructure market has historically béeminated by Cisco with competition
coming from other companies such as Alcaietent, Brocade, Extreme Networks, Hewlett Packzothpany, and Huawei. In the SLT mar}
we face intense competition from a broader grougonfipanies such as Check Point, Cisco, F5 Netwdd® Alto Networks, and Riverbe d.
In addition, a number of other small public andraté companies have products or have announcesd fidanew products to address the same
challenges and markets that our products address.

In addition, actual or speculated consolidation aghcompetitors, or the acquisition of our partreerd/or resellers by competitors, can incre
the competitive pressures faced by us as customaygelay spending decisions. In this regard, BEoiosacquired Redback in 2007, and
Brocade acquired Foundry Networks in 2009. A nundferur competitors have substantially greaterueses and can offer a wider range of
products and services for the overall network eapaipt market than we do. If we are unable to compeateessfully against existing and future
competitors on the basis of product offerings acgarwe could experience a loss in market share@rehues and/or be required to reduce
prices, which could reduce our gross margins, amidlwcould materially and adversely affect our hess, financial condition, and results of
operations.
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We expect our gross margins to vary over time, aod recent level of product gross margin may not &gstainable.

We expect our product gross margins to vary fromrgui-to-quarter, and the gross margins we hawentcachieved may not be sustainable
and may be adversely affected in the future by momeefactors, including product mix shifts, increduprice competition in one or more of the
markets in which we compete, increases in materii&bor costs, excess product component or ob=mtes charges from our contract
manufacturers, increased costs due to changesripaeent pricing or charges incurred due to compbhelding periods if we do not
accurately forecast product demand, warranty relsgues, or our introduction of new products dryeimto new markets with different pricir
and cost structures.

We rely on value-added and other resellers, as wasldistribution partners, to sell our products, @amlisruptions to, or our failure to
effectively develop and manage our distribution ctreel and the processes and procedures that supjtabuld adversely affect our ability 1
generate revenues from the sale of our produr

Our future success is highly dependent upon establj and maintaining successful relationships witlariety of value-added and other
reseller and distribution partners, including owrldwide strategic partners such as Ericsson, 1B, NSN. The majority of our revenues are
derived through value-added resellers and diswiisyimost of which also sell our competitors’ proidu Our revenues depend in part on the
performance of these partners. The loss of or temluimn sales to our value-added resellers oribistors could materially reduce our revenues.
For example, in 2006, one of our largest resellarsgnt, was acquired by Alcatel, a competitor wfso As a result of the merger, Lucent
became a competitor, their resale of our produetdited, and we ultimately terminated our resedgreement with Lucent. Our competitors
may in some cases be effective in providing ine@stito current or potential resellers and distobaito favor their products or to prevent or
reduce sales of our products. If we fail to devedag maintain relationships with our partners, tiaitlevelop new relationships with value-
added resellers and distributors in new marketexpand the number of distributors and reselleexisting markets, fail to manage, train or
motivate existing value-added resellers and distoits effectively, or if these partners are notcessful in their sales efforts, sales of our
products may decrease, and our business, finasaiaition, and results of operations would suffer.

In addition, we recognize a portion of our revenbased on a sell-through model using informatiavigled by our distributors. If those
distributors provide us with inaccurate or untimeiformation, the amount or timing of our revengesld be adversely impacted.

Further, in order to develop and expand our distid@m channel, we must continue to scale and impw processes and procedures that
support it, and those processes and procedurebetayne increasingly complex and inherently difficalmanage. For example, in 2009, we
entered into an OEM agreement with IBM pursuamwlhich they rebrand and resell our products asqfatteir product portfolios. These types
of relationships are complex and require additiggnabesses and procedures that may be challengdhgastly to implement, maintain and
manage. Our failure to successfully manage andldeweir distribution channel and the processespsodedures that support it could
adversely affect our ability to generate revenueshfthe sale of our products.

Our ability to process orders and ship productsanimely manner is dependent in part on our busises/stems and performance of the
systems and processes of third parties such asommtract manufacturers, suppliers, or other partrgras well as the interfaces between
systems and the systems of such third partiesulf gystems, the systems and processes of those plairties, or the interfaces between the
experience delays or fail, our business processas aur ability to build and ship products could bpacted, and our financial results cou
be harmed.

Some of our business processes depend upon oumiion technology ("IT") systems, the systems, protesses of third parties, and on the
interfaces of our systems with the systems of thadies. For example, our order entry system fagdsmation into the systems of our
contract manufacturers, which enables them to kanldi ship our products. If those systems fail eriaterrupted, our processes may functic

a diminished level or not at all. This could negely impact our ability to ship products or othesaioperate our business, and our financial
results could be harmed. For example, althoughdindt adversely affect our shipments, an eartheumakate December of 2006 disrupted our
communications with China, where a significant mdirour manufacturing occurs.

We also rely upon the performance of the systerdgpamcesses of our contract manufacturers to lawittiship our products. If those systems
and processes experience interruption or delayability to build and ship our products in a timehanner may be harmed. For example, as we
have expanded our contract manufacturing base ittaClve have experienced instances where our amtranufacturer was not able to ship
products in the time periods expected by us. lanenot able to ship our products or if producpstents are delayed, our ability to recognize
revenue in a timely manner for those products waeldffected and our financial results could benteat.
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Telecommunications companies and our other largestamers generally require more onerous terms andditions in our contracts with
them. As we seek to sell more products to suchausts, we may be required to agree to terms andd@@ns that could have an adverse
effect on our business or ability to recognize reves.

Telecommunications service provider companies dnerdarge companies, because of their size, giynéave greater purchasing power and,
accordingly, have requested and received more éeterms, which often translate into more oneteuss and conditions from us. France
Telecom-Orange and Deutsche Telekom AG have forrmaampany for the purpose of purchasing produots fand negotiating more
favorable contractual terms with, suppliers. Assgek to sell more products to this class of custpme may be r equired to agree to such
terms and conditions, which may include terms #ffgtct the timing of our ability to recognize reuvenand have an adverse effect on our
business, financial condition, and results of opena. Consolidation among such large customerdwdner increase their buying power and
ability to require onerous terms.

For example, customers in this class have purchasetlicts from other vendors who promised but deitedeliver certain functionality and/or
had products that caused problems or outages inetfveorks of these customers. As a result, thissotd customers may request additional
features from us and require substantial pendtiefilure to deliver such features or may reqeinbstantial penalties for any network outages
that may be caused by our products. These additiegaests and penalties, if we are required teatp them, may require us to defer revenue
recognition from such sales, which may negativélgch our business, financial condition, and resolt operations.

We are dependent on sole source and limited sowugpliers for several key components, which maksssusceptible to shortages or price
fluctuations in our supply chain, and we may facecreased challenges in supply chain managementha future.

During periods of high demand for electronic praducomponent shortages are possible, and thecpabdity of the availability of such
components may be limited. Any future growth in business and the economy is likely to create grgakessures on us and our suppliers to
accurately forecast overall component demand aergtablish optimal component levels. If shortagedetays persist, the price of these
components may increase, or the components mayenavtailable at all. We may not be able to secnoeigh components at reasonable prices
or of acceptable quality to build new products tingely manner, and our revenues and gross macginisl suffer until other sources can be
developed. For example, from time to time, inclgdihe first quarter of 2008, we experienced compbosekortages that resulted in delays of
product shipments. We currently purchase numereyskmponents, including ASICs, from single or tidisources. The development of
alternate sources for those components is timeteoimg), difficult, and costly. In addition, the letithes associated with certain components
are lengthy and preclude rapid changes in quastitiel delivery schedules. In the event of a compiosteortage or supply interruption from
these suppliers, we may not be able to develomalte or second sources in a timely manner. If igauaable to buy these components in
guantities sufficient to meet our requirements d¢imely basis, we will not be able to deliver pratto our customers, which would seriously
affect present and future sales, which would, in,tadversely affect our business, financial caadjtand results of operations.

In addition, the development, licensing, or acdiariof new products in the future may increasedtmplexity of supply chain management.
Failure to effectively manage the supply of key poments and products would adversely affect ouinless.

System security risks, data protection breached] agybe-attacks could compromise our proprietary informati, disrupt our internal
operations and harm public perception of our sedyrproducts, which could cause our business anduggpion to suffer and adversely affe
our stock price.

In the ordinary course of business, we store deagiata, including intellectual property, our prigpary business information and that of our
customers, suppliers and business partners onetworks. The secure maintenance of this informasarritical to our operations and business
strategy. Increasingly, companies, including Junibetworks are subject to a wide variety of attaskgheir networks on an ongoing basis.
Despite our security measures, Juniper Networksfrimation technology and infrastructure may be eu#ble to penetration or attacks by
computer programmers and hackers or breached ceraptoyee error, malfeasance or other disruptidng.such breach could compromise
our networks, creating system disruptions or slomm®and exploiting security vulnerabilities of quoducts, and the information stored on
networks could be accessed, publicly discloseddostolen. In addition, sophisticated hardware aperating system software and
applications that we produce or procure from tipiadties may contain defects in design or manufaciocluding "bugs” and other problems
that could unexpectedly interfere with the operatib our networks.
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If an actual or perceived breach of network seguritcurs in our network or in the network of a omsér of our security products, regardless of
whether the breach is attributable to our produbesmarket perception of the effectiveness ofgyoducts could be harmed. Because the
techniques used by computer programmers and hackarsy of whom are highly sophisticated and viefided, to access or sabotage netw
change frequently and generally are not recogniueitl after they are used, we may be unable taguatie or immediately detect these
techniques. This could impede our sales, manufactudistribution or other critical functions. ld@ition, the economic costs to us to elimir

or alleviate cyber or other security problems, bwgsises, worms, malicious software systems aodritg vulnerabilities could be significant
and may be difficult to anticipate or measure bseahe damage may differ based on the identitynawiil’e of the programmer or hacker,
which are often difficult to identify.

Regulation of the telecommunications industry coubérm our operating results and future prospec

The traditional telecommunications industry is hygtegulated, and our business and financial caoditould be adversely affected by char

in regulations relating to the Internet telecomneations industry. Currently, there are few lawsegulations that apply directly to access to or
commerce on IP networks, but future regulationdccoclude sales taxes on products sold via therht and Internet service provider access
charges. We could be adversely affected by reguiaf IP networks and commerce in any country whexenarket equipment and services to
service or content providers. Regulations govertiiregrange of services and business models thateaffered by service providers or cont
providers could adversely affect those customenstia for products designed to enable a wide rahgiech services or business models. For
instance, the U.S. Federal Communications Comnmids#s issued regulation s governing aspects of fixeadband networks and wireless
networks; these regulations might impact serviewigler and content provider business models arstiels, providers' needs for Internet
telecommunications equipment and services. In madinany jurisdictions are evaluating or impleniegtregulations relating to cyber
security, privacy and data protection, which cdadifthe market and requirements for networking sexlrity equipment.

In addition, environmental regulations relevanékectronic equipment manufacturing or operationy imgact our business and financial
condition adversely. For instance, the Europeammi/hias adopted WEEE, ROHS and REACH regulationadttition, some governments hi
regulations prohibiting government entities frontghasing security products that do not meet sptifidigenous certification criteria even
though those criteria may be in conflict with adeepinternational standards. Similar regulatioresiareffect or under consideration in several
jurisdictions where we do busine

The adoption and implementation of such regulatimdd decrease demand for our products, incréesedst of building and selling our
products and impact our ability to ship products iaffected areas and recognize revenue in a timalyner. Any of these impacts could ha
material adverse effect on our business, finarmgatlition, and results of operations.

Governmental regulations affecting the import or part of products or affecting products containingneryption capabilities could negative
affect our revenues.

The United States and various foreign governmeang imposed controls, export license requirememnts,restrictions on the import or export
of some technologies, especially encryption teabmyl In addition, from time to time, governmentgeacies have proposed additional
regulation of encryption technology, such as raggicertification, notifications, review of sourcede, or the escrow and governmental
recovery of private encryption keys. For examples$ta and China recently have implemented new rexpeints relating to products
containing encryption and India has imposed specatanty and other obligations associated withitetogy deemed critical. Governmental
regulation of encryption or IP networking technotand regulation of imports or exports, or ourdedl to obtain required import or export
approval for our products, could harm our interoiai and domestic sales and adversely affect aentees. In addition, failure to comply with
such regulations could result in penalties, casid, restrictions on import or export privilegesadwersely affect sales to government agencies
or government funded projects.

If we do not successfully anticipate market needwlaopportunities, and develop products and prodaohancements that meet those ne:
and opportunities, or if those products are not neadvailable in a timely manner or do not gain matk&cceptance, we may not be able to
compete effectively and our ability to generate eaues will suffer.

We cannot guarantee that we will be able to ardteifuture market needs and opportunities or be talbdlevelop new products or product
enhancements to meet such needs or opportuniteesirmely manner or at all. If we fail to anticipanarket requirements or fail to develop and
introduce new products or product enhancementsegt those needs in a timely manner, it could casge lose customers and such failure
could substantially decrease or delay market aaoeptand sales of our present and future produbish would significantly harm our
business, financial condition, and results of opena. Even if we are able to anticipate, devetom] commercially introduce new products and
enhancements, there can be no
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assurance that new products or enhancements ithazwidespread market acceptance.

For example, in connection with the acqui sitioh&\lbor and Trapeze in 2010, we are now offeringiréualization security product and a
WLAN product. Additionally, in 2011, we announcedrmew data center product, the QFabric™ soluthom,mobility solutions with our
MobileNext software and our Converged Supercoréyeg which converges the optical and packet lagéthe network. If these or other new
products do not gain market acceptance at a seffticate of growth, our ability to meet future ficéal targets may be adversely affected. In
addition, if we fail to achieve market acceptanta sufficient rate of growth, our ability to mdature financial targets and aspirations may be
adversely affected. In addition, if we fail to deli new or announced products to the market imalyi manner, it could adversely affect the
market acceptance of those products and harm oopetitive position and our business and finanaadlits.

Our ability to develop, market, and sell producisutd be harmed if we are unable to retain or hirek personnel.

Our future success depends upon our ability tauieand retain the services of executive, engimggisales and marketing, and support
personnel. The supply of highly qualified individsian particular engineers in very specializechteécal areas, or sales people specializing in
the service provider and enterprise markets, igdsrand competition for such individuals is intenslone of our officers or key employees is
bound by an employment agreement for any speeéifimtThe loss of the services of any of our key legges, the inability to attract or retain
personnel in the future or delays in hiring reqgdipersonnel, particularly engineers and sales peapld the complexity and time involved in
replacing or training new employees, could delaydbvelopment and introduction of new products, regghtively impact our ability to mark
sell, or support our products.

Changes in effective tax rates or adverse outcomessilting from examination of our income or otheak returns could adversely affect our
results.

Our future effective tax rates could be subjectdlatility or adversely affected by: earnings beiager than anticipated in countries where we
have lower statutory rates and higher than antiegbaarnings in countries where we have highentstat rates; changes in the valuation of our
deferred tax assets and liabilities; expirationooflapses in, the R&D tax credit laws applicallei$; transfer pricing adjustments related to
certain acquisitions, including the license of acepliintangibles under our intercompany R&D cosirgtg arrangement; tax effects of share-
based compensation; costs related to intercompstgucturings; or changes in tax laws, regulatianspunting principles, or interpretations
thereof. In addition, we are subject to the cordgiiexamination of our income tax returns by therlmal Revenue Service (“IRS”) and other
tax authorities. We regularly assess the likelihobddverse outcomes resulting from these exanoinatio determine the adequacy of our
provision for income taxes. There can be no asser#imat the outcomes from these continuous examirgawill not have an adverse effect on
our business, financial condition, and resultspdrations.

From time to time, we receive preliminary noticésleficiency or notices of proposed adjustmentaftbe IRS claiming that we owe
additional taxes, plus interest and possible pesalEor example, we received a preliminary nodicdeficiency in 2011 and one in 2009 for
prior tax years based on transfer pricing traneastrelated to the license of acquired intangibleger an intercompany R&D cost sharing
arrangement. As a result of the preliminary notizledeficiency received in 2011 and 2009, the imeatal tax liability would be approximat:
$92.0 million and $807.0 million excluding interestd penalties, respectively. We believe the IRSItfpn with regard to these matters is
inconsistent with applicable tax laws, judicial gedent and existing Treasury regulations, andabhapreviously reported income tax
provisions for the years in question are appropridiowever, there can be no assurance that thesersnaill be resolved in our favor.
Regardless of whether these matters are resolvedrifavor, the fin al resolution of these matteosid be expensive and time-consuming to
defend and/or settle. While we believe we have igexiadequately for these matters, there is alpiigsthat an adverse outcome of these
matters individually or in the aggregate could haveaterial effect on our results of operations fmahcial condition.

If we fail to accurately predict our manufacturingequirements, we could incur additional costs ormetience manufacturing delays, whic
would harm our business.

We provide demand forecasts to our contract matwias and the manufacturers order components lanccppacity based on these forecasts.
If we overestimate our requirements, our contraahufiacturers may assess charges, or we may hai#iéa for excess inventory, each of
which could negatively affect our gross marginsn@wosely, because lead times for required matesiadiscomponents vary significantly and
depend on factors such as the specific supplietract terms, and the demand for each componengiaten time, if we underestimate our
requirements, as we did in the third quarter of@®@dth respect to certain components, our contreantufacturers may have inadequate time,
materials, and/or components required to producgmducts, which could increase costs or couldylet interrupt manufacturing of our
products and
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result in delays in shipments and deferral or tfs®venues.

We are dependent on contract manufacturers with wihave do not have long-term supply contracts, andiees to those relationships,
expected or unexpected, may result in delays orufiions that could cause us to lose revenues aathdge our customer relationships.

We depend on independent contract manufacturech @avhich is a third-party manufacturer for numes companies) to manufacture our
products. Although we have contracts with our cacttmanufacturers, these contracts do not requéma to manufacture our products on a
long-term basis in any specific quantity or at apgcific price. In addition, it is time-consuminggdacostly to qualify and implement additional
contract manufacturer relationships. Thereforegffail to effectively manage our contract manufeet relationships or if one or more of th
experiences delays, disruptions, or quality corgroblems in our manufacturing operations, or iflvael to change or add additional contract
manufacturers or contract manufacturing sites adility to ship products to our customers coulddblayed. Also, the addition of
manufacturing locations or contract manufacturesslai increase the complexity of our supply chaimagement. Moreover, an increasing
portion of our manufacturing is performed in Charad other countries and is therefore subject i@ @ssociated with doing business in other
countries. Each of these factors could adverségctbur business, financial condition, and resoltsperations.

Upgrades to key internal systems and processes,mntlems with the design or implementation of tieesystems and processes could
interfere with, and therefore harm, our business éwperations.

We previously initiated a multi-year project to wade certain key internal systems and processaagding our company-wide human
resources management system, our customer relaifpomanagement (“CRM”) system and enterprise resoplanning (“ERP”system. In th
first quarter of 2010, we implemented a major uggraf our CRM system. We have invested, and wilticwe to invest, significant capital &
human resources in the design and implementatitimese systems and processes. Any disruptiondaysdie the design and implementation
of the new systems or processes, particularly gryptions or delays that impact our operationsjdadversely affect our ability to process
customer orders, ship products, provide servicesapgort to our customers, bill and track our congis, fulfill contractual obligations, record
and transfer information in a timely and accurasnrer, file SEC reports in a timely manner, or pilige run our business. Even if we do not
encounter these adverse effects, the design andrmeptation of these new systems and processe®enayich more costly than we
anticipated. If we are unable to successfully desigd implement these new systems and procespdsnaed, or if the implementation of thi
systems and processes is more costly than angdpatr business, financial condition, and reseflisperations could be negatively impacted.

We are a party to lawsuits, proceedings, and ottisputes, which are costly to defend and, if detered adversely to us, could require us to
pay damages or prevent us from taking certain aopany or all of which could harm our businessnfincial condition, and results ¢
operations.

We, and certain of our current and former officamsgl current and former members of our Board of &nes, are subject to various lawsuits.
We have been served with lawsuits related to ermpdoyt matters, commercial transactions and patémdgement as well as securities laws, a
description of the securities lawsuits can be foumidote 15 Commitments and ContingencigsNotes to Consolidated Financial Statements
of this Annual Report on Form 10-K, under the hegdiegal Proceedings.” There can be no assurdrateliese or any actions that have been
or may in the future be brought against us, oucef§, and our directors will be resolved favoradrythat tentative settlements will become
final. Regardless of whether they are resolvedséhawsuits are, and any future lawsuits or threstdegal proceedings to which we, our
officers, or our directors may become a party likily be, expensive and time-consuming to defesedtle, and/or resolve. Legal proceedings,
threatened legal proceedings or investigationsroigss of their ultimate outcome, could harm eputation. Costs of defense, as well as any
losses resulting from these claims or settlemetii@se claims, could significantly increase ouresges and could harm our business, financial
condition, and results of operations.

We are a party to litigation and claims regardingtellectual property rights, resolution of which nyabe time- consuming and expensive, as
well as require a significant amount of resources prosecute, defend, or make our products non-infying.

Third parties have asserted and may in the futsseréclaims or initiate litigation related to patecopyright, trademark, and other intellectual
property rights to technologies and related staggltirat are relevant to our products. The asseltddais and/or initiated litigation may include
claims against us or our manufacturers, supplpdners, or customers, alleging that our prodoctervices infringe proprietary rights.
Regardless of the merit of these claims, they len and can be time-consuming, result in cogifjation, and may require us to develop
non-infringing technologies or enter into license
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agreements. Furthermore, because of the poteatiaigh awards of damages or injunctive relief #nat not necessarily predictable, even
arguably unmeritorious claims may be settled fgngicant amounts of money. If any infringementotiner intellectual property claim made
against us by any third-party is successful, ifane required to settle litigation for significamhaunts of money, or if we fail to develop non-
infringing technology or license required proprigteghts on commercially reasonable terms and ttimmd, our business, financial condition,
and results of operations could be materially ashceesely affected.

Our success depends upon our ability to effectivelign and manage our resources and restructure dursiness through rapidly fluctuating
economic and market conditions.

Our ability to successfully offer our products a®ivices in a rapidly evolving market requires Haative planning, forecasting, and
management process to enable us to effectively soal adjust our business in response to flucyatiarket opportunities and conditions. In
periods of market expansion, we have increasedsimant in our business by, for example, increabgggcount and increasing our investment
in R&D, sales and marketing, and other parts oftnusiness as we have in the 2010 fiscal year attekifirst quarter of 2011. Conversely,
during 2009, in response to downward trending itrguend market conditions, we restructured our feess, rebalanced our workforce, and
reduced our real estate portfolio. Many of our erges, such as real estate expenses, cannot bly @pédsily adjusted because of fluctuations
in our business or numbers of employees. Moreaapigd changes in the size of our workforce couldeaskly affect our ability to develop and
deliver products and services as planned or impaiability to realize our current or future busa®bjectives.

We are subject to risks arising from our internatial operations, which may adversely affect our busss, financial condition, and results
operations.

We derive a majority of our revenues from our ingional operations, and we plan to continue exipgnaour business in international markets
in the future. We conduct significant sales andamer support operations directly and indirectigotigh our distributors and value-added
resellers in ¢ ountries throughout the world anpleshel on the operations of our contract manufactuaed suppliers that are located outside of
the United States. In addition, a portion of ourlR&nd our general and administrative operationganelucted outside the United States. In
some countries, we may experience reduced intaliéproperty protection.

As a result of our international operations, weaffected by economic, regulatory, social, andtmali conditions in foreign countries,
including changes in general IT spending, the intforsof government controls, including criticafiastructure protection, changes or
limitations in trade protection laws, other regatgtrequirements, which may affect our ability toport or export our products from various
countries, service provider and government spengatterns affected by political considerations awefable changes in tax treaties or laws,
natural disasters, epidemic disease, labor ureastjngs expatriation restrictions, misappropriatié intellectual property, military actions, &
of terrorism, political and social unrest and diffities in staffing and managing international apiens. For example, revenue attributable to
our customers in Japan generally accounts fordareent to eight percent of our revenue. Althoughdid not experience a significant nega
impact to our revenue during fiscal year 2011 ,Mzech 2011 earthquake and tsunami in Japan mayncento adversely and unpredictably
affect our customers and spending patterns in Japidue short term. Any or all of these factorsidduave a material adverse impact on our
business, financial condition, and results of opena.

Moreover, local laws and customs in many countliéfer significantly from those in the United Statén many foreign countries, particularly
in those with developing economies, it is commanokhers t o0 engage in business practices thairatebited by our internal policies and
procedures or United States regulations applicables. There can be no assurance that our employ@@sactors, and agents will not take
actions in violation of our policies and proceduyrghich are designed to ensure compliance with Bn8.foreign laws and policies. Violations
of laws or key control policies by our employeestractors, or agents could result in financiabréipg problems, fines, penalties, or
prohibition on the importation or exportation ofrqaroducts, and could have a material adversetaffeour business, financial condition and
results of operations.

We are exposed to fluctuations in currency exchangges, which could negatively affect our financiabndition and results of operations.
Because a majority of our business is conductesideithe United States, we face exposure to adweosements in non-U.S. currency
exchange rates. These exposures may change oeeagitusiness practices evolve and could haveexialadverse impact on our financial
condition and results of operations.

The majority of our revenues and expenses areacted in U.S. Dollars. We also have some transastioat are denominated

22




Table of Contents

in foreign currencies, primarily the British Pouritlyro, Indian Rupee, and Japanese Yen relatedrteates and service operations outside of
the United States. An increase in the value otit&® Dollar could increase the real cost to outauers of our products in those markets
outside the United States in which we sell in UD8llars, and a weakened U.S. Dollar could increhsecost of local operating expenses and
procurement of raw materials to the extent we musthase components in foreign currencies.

Currently, we hedge only those currency exposusss@ated with certain assets and liabilities danatad in nonfunctional currencies and
periodically hedge anticipated foreign currencyhctisws. The hedging activities undertaken by wesiatended to offset the impact of currency
fluctuations on certain nonfunctional currency &ss@d liabilities. However, no amount of hedgiag be effective against all circumstances,
including long-term declines in the value of th&SUDollar. If our attempts to hedge against thédesrare not successful, or if long-term
declines in the value of the U.S. Dollar persist, financial condition and results of operationsldde adversely impacted.

Integration of acquisitions could disrupt our busess and harm our financial condition and stock pe@nd may dilute the ownership of o
stockholders

We have made, and may continue to make, acquisitioarder to enhance our business. For exampl@egember 2010 we acquired Altor ¢
Trapeze, in July 2010 we acquired SMobile, andpnil®2010 we acquired Ankeena. Acquisitions involuemerous risks, including problems
combining the purchased operations, technologigsaxfucts, unanticipated costs, diversion of mamage's attention from our core
businesses, adverse effects on existing businkd®reships with suppliers and customers, riskeeiased with entering markets in which we
have no or limited prior experience, and potertias of key employees. There can be no a@sce that we will be able to integrate succest
any businesses, products, technologies, or perktirateve might acquire. The integration of busgessthat we may acquire is likely to be a
complex, time-consuming, and expensive processwenichay not realize the anticipated revenues omrditbrefits associated with our
acquisitions if we fail to successfully manage apeérate the acquired business. If we fail in arguégition integration efforts and are unable to
efficiently operate as a combined organizatiorizitiy common information and communication systeomgrating procedures, financial
controls, and human resources practices, our besifieancial condition, and results of operatiorasy be adversely affected.

Acquisitions may also require us to issue commooksbr assume equity awards that dilute the owmgighour current stockholders, assume
liabilities, record goodwill and amortizable intdllg assets that will be subject to impairmentiteson a regular basis and potential periodic
impairment charges, incur amortization expensegad|to certain intangible assets, and incur largeimmediate write-offs and restructuring
and other related expenses, all of which could haunfinancial condition and results of operations.

If we fail to adequately evolve our financial andanagerial control and reporting systems and prooessour ability to manage and gro
our business will be negatively affected.

Our ability to successfully offer our products angblement our business plan in a rapidly evolvirgrket depends upon an effective planning
and management process. We will need to continimapgoove our financial and managerial control and @porting systems and procedure
order to manage our business effectively in theréutlf we fail to continue to implement improvegtems and processes, our ability to mal
our business, financial condition, and resultspdrations may be negatively affected.

Our financial condition and results of operationsoald suffer if there is an additional impairment ajoodwill or other intangible assets with
indefinite lives.

We are required to test annually and review oméariim basis, our goodwill and intangible asseth widefinite lives, including the goodwill
associated with past acquisitions and any futuggiattions, to determine if impairment has occurrks of December 31, 2011, our goodwill
was $3,928.1 million . If such assets are deemexhirad, an impairment loss equal to the amount bighvthe carrying amount exceeds the
fair value of the assets would be recognized. Wasld result in incremental expenses for that qrawhich would reduce any earnings or
increase any loss for the period in which the impaint was determined to have occurred. For exarapldh impairment could occur if the
market value of our common stock falls below cartavels for a sustained period, or if the portiohsur business related to companies we
have acquired fail to grow at expected rates oliadn the second quarter of 2006, our impairmearatiuation resulted in a reduction of
$1,280.0 million to the carrying value of goodvah our balance sheet for the SLT operating segrpeintarily due to the decline in our mar
capitalization that occurred over a period of agprately nine months prior to the impairment reviamd, to a lesser extent, a decrease in
forecasted future cash flows. In recent years, ewinweakness contributed to extreme price andmeltiuctuations in global stock markets
that reduced the market price of many technologgypany stocks,
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including ours. Future declines in our stock preewell as any marked decline in our level of neass or gross margins, increase the risk that
goodwill and intangible assets may become impdirddture periods. We cannot accurately predictahmunt and timing of any impairment
of assets.

Our products are highly technical and if they coritaundetected errors or do not meet customer quaéipectations, our business could be
adversely affected, and we may need to defend léwsu pay damages in connection with any allegedaotual failure of our products and
services

Our products are highly technical and complex,caitecal to the operation of many networks, andthie case of our security products, provide
and monitor network security and may protect vale@iformation. Our products have contained and ottain one or more undetected
errors, defects, malware, or security vulnerab#itiSome errors in our products may only be digealvefter a product has been installed and
used by end-customers. Any errors, defects, malaasecurity vulnerabilities discovered in our puots after commercial release could result
in loss of revenues or delay in revenue recognitiogs of customers, loss of future business apdtation, penalties, and increased service and
warranty cost, any of which could adversely affaat business, financial condition, and resultspdrations. In addition, in the event an error,
defect, malware, or vulnerability is attributabdest component supplied by a third-party vendoryvag not be able to recover from the vendor
all of the costs of remediation that we may ind¢nraddition, we could face claims for product lidi tort, or breach of warranty. Defending a
lawsuit, regardless of its merit, is costly and ndayert management’s attention. If our businedsility insurance coverage is inadequate, or
future coverage is unavailable on acceptable temas all, our financial condition and results gieoations could be harm ed. Moreover, if our
products fail to satisfy our customers' quality exgations for whatever reason, the perception dftae demand for our products could be
adversely affected.

If our products do not interoperate with our cust@re networks, installations will be delayed or canésd and could harm our business.

Our products are designed to interface with outazuers’ existing networks, each of which have défe specifications and utilize multiple
protocol standards and products from other venddasy of our customers’ networks contain multipengrations of products that have been
added over time as these networks have grown avildezlz Our products must interoperate with manglbof the products within these
networks as well as future products in order totoee customers’ requirements. If we find errorghia existing software or defects in the
hardware used in our customengtworks, we may need to modify our software odiare to fix or overcome these errors so that oodycts
will interoperate and scale with the existing saftevand hardware, which could be costly and coetghtively affect our business, financial
condition, and results of operations. In additiblour products do not interoperate with those af customers’ networks, demand for our
products could be adversely affected or orderefwmproducts could be cancelled. This could hurtaperating results, damage our reputation,
and seriously harm our business and prospects.

Our products incorporate and rely upon licensedthiparty technology, and if licenses of third-partgchnology do not continue to be
available to us or become very expensive, our rexenand ability to develop and introduce new protiucould be adversely affected.

We integrate licensed thinglarty technology into certain of our products. Friomme to time, we may be required to license adddl technolog
from third-parties to develop new products or pidetnhancements. Third-party licenses may not héadble or continue to be available to us
on commercially reasonable terms. The failure tmply with the terms of any license may result im mability to continue to use such licen
Our inability to maintain or re-license any thirdrfy licenses required in our products or our ifighiio obtain third-party licenses necessary to
develop new products and product enhancementg] cequire us, if possible, to develop substituthtmlogy or obtain substitute technology
of lower quality or performance standards or atemter cost, any of which could delay or preveondpct shipment and harm our business,
financial condition, and results of operations.

We sell our products to customers that use thoseduoicts to build networks and IP infrastructure, arifithe demand for network and IP
systems does not continue to grow, then our bussndéimancial condition, and results of operation®uld be adversely affecte

A substantial portion of our business and reveniggends on the growth of secure IP infrastructocean the deployment of our products by
customers that depend on the continued growth eétiices. As a result of changes in the econormpitataspending or the building of network
capacity in excess of demand, all of which havéhénpast particularly affected telecommunicaticgrvise providers, spending on IP
infrastructure can vary, which could have a materiwverse effect on our business, financial coadjtand results of operations. In addition, a
number of our existing customers are evaluatingtlikel out of their next generation networks. Dgrthe decision-making period when the
customers are determining the design
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of those networks and the selection of the equigriesy will use in those networks, such customeay greatly reduce or suspend their
spending on secure IP infrastructure. Such detapsiichases can make it more difficult to predéstenues from such customers, can cause
fluctuations in the level of spending by these oosrs and, even where our products are ultimatécted, can have a material adverse effect
on our business, financial condition, and resuitsprations.

While we believe that we currently have adequateinal control over financial reporting, we are exged to risks from legislation requirin
companies to evaluate those internal controls.

Section 404 of the Sarban@sdey Act of 2002 requires our management to reportand our independent auditors to attest toeffeetivenes
of our internal control over financial reporting.eave an ongoing program to perform the systenpeamzess evaluation and testing neces
to comply with these requirements. We have andawifitinue to incur significant expenses and demteagement resources to Section 404
compliance on an ongoing basis. In the event thaGChief Executive Officer, Chief Financial Officar independent registered public
accounting firm determine in the future that, aueinal controls over financial reporting are nif¢@ive as defined under Section 404, inve
perceptions may be adversely affected if our fif@rstatements are not reliable and could causschng in the market price of our stock and
otherwise negatively affect our liquidity and fircéed condition.

The investment of our cash balance and our investiigein government and corporate debt securities atdject to risks, which may cause
losses and affect the liquidity of these investngent

At December 31, 2011, we had $2,910.4 million ishcand cash equivalents and $1,382.0 million imtslamd longterm investments. We ha
invested these amounts primarily in U.S. governnsentrities, government-sponsored enterprise diigg foreign government debt
securities, corporate notes and bonds, commerafEp and money market funds meeting certain @it@ertain of these investments are
subject to general credit, liquidity, market, anterest rate risks, which may be exacerbated by $l$prime mortg age defaults that have
affected various sectors of the financial markets eaused credit and liquidity issues at many firdninstitutions. Our future investment
income may fall short of expectations due to charigénterest rates or if the decline in fair vadfeour publicly traded debt or equity
investments is judged to be other-than-temporangs€ market risks associated with our investmentgho may have a negative adverse
effect on our liquidity, financial condition, andsults of operations.

We may be unable to generate the cash flow to seraur debt obligations, including the Senior Notes

In March 2011, we issued senior unsecured notearf@ggregate princi ple amount of $1.0 billion. Mvay not be able to generate sufficient
cash flow to enable us to service our indebtednieskiding the notes, or to make anticipated cdpixpenditures. Our ability to pay our
expenses and satisfy our debt obligations, refiaane debt obligations and fund planned capitakegjiures will depend on our future
performance, which will be affected by general exuoit, financial, competitive, legislative, regulat@nd other factors beyond our control.
Based upon current levels of operations, we beloash flow from operations and available cash bélladequate for the foreseeable future to
meet our anticipated requirements for working @pdapital expenditures and scheduled paymergsindipal and interest on our
indebtedness, including the senior notes. Howefrete are unable to generate sufficient cash floamf operations or to borrow sufficient
funds in the future to service our debt, we maydupiired to sell assets, reduce capital expendituedinance all or a portion of our existing
debt (including the senior notes) or obtain addgéidinancing. There is no assurance that we wilable to refinance our debt, sell assets or
borrow more money on terms acceptable to us, all.at

The indenture that governs the senior notes alstacts various covenants that limit our ability @hd ability of our subsidiaries to, among
other things:

* incur liens
* incur sale and leaseback transactions

« consolidate or merge with or into, or sell subs#diytall of our assets to, another per

As a result of these covenants, we are limitedhénnhanner in which we can conduct our businesswenchay be unable to engage in favorable
business activities or finance future operationsagital needs. Accordingly, these restrictions irajt our ability to successfully operate our
business. A failure to comply with these restricti@ould lead to an event of default, which coelslit in an acceleration of the indebtedness.
Our future operating results may not be sufficienénable compliance with these covenants to reraaglysuch default. In addition, in the
event of an acceleration, we may not have or
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be able to obtain sufficient funds to make any Ereged payments, including those under the serdtes.
Uninsured losses could harm our operating results.

We self-insure against many business risks andrsgse such as intellectual property litigation andmedical benefit programs, where we
believe we can adequately self-insure againstitieipated exposure and risk or where insuranegtli®er not deemed cost-effective or is not
available. We also maintain a program of insurasweerage for various types of property, casualy, ather risks. We place our insurance
coverage with various carriers in numerous jurisdins. The types and amounts of insurance thatimeirovary from time to time and from
location to location, depending on availabilitystaand our decisions with respect to risk retentithe policies are subject to deductibles,
policy limits, and exclusions that result in outergion of a level of risk on a self-insurance bakbsses not covered by insurance could be
substantial and unpredictable and could adverdédgtaour financial condition and results of opéas.

ITEM 1B. Unresolved Staff Commen
None.
ITEM 2. Properties

We lease approximately 2.5 million square feet dwitle, with approximately 63 percent in North Angeri Our corporate headquarters is
located in Sunnyvale, California, and consistsuifdings totaling approximately 1.1 million squdest. Each building is subject to an
individual lease or sublease, which provides varioption, expansion, and extension provisions.|&ases for our primary corporate
headquarters buildings expire between January a8@3November 2022. We also own approximately 88sacf land adjacent to our leased
corporate headquarters location. To support ounvtrin a cost-effective manner, we have begun agthaffice campus build-out on land we
own adjacent to our current headquarters in Suray@alifornia. This will result in net facilitieselated capital expenditures between $240
million and $260 million over the next 7 quartetslditionally, we lease an approximately 0.2 millisquare foot facility in Westford,
Massachusetts, under leases that expire in Mart8.20

In addition to our offices in Sunnyvale and Weddfore also lease offices in various locations thhmut the United States, Canada, South
America, EMEA, and APAC regions, including offid@sAustralia, China, Hong Kong, India, Ireland,del, Japan, the Netherlands, Russia,
United Arab Emirates, and the United Kingdom.

Our leases expire at various times through Nover@BBeR022. Our current offices are in good conditimd appropriately support our business
needs.

For additional information regarding obligationsden our operating leases, see Noteddnmitments and Contingencids Notes to
Consolidated Financial Statements in Item 8 of Raftthis Annual Report on Form 10-K, which i<orporated by reference herein. For
additional information regarding properties by @ty segment, see Note Egment Informationin Notes to Consolidated Financial
Statements in Item 8 of Part Il of this Annual Remm Form 10-K, which is incorporated by refereheeein.

ITEM 3. Legal Proceeding:

The information set forth under the heading “Legaiceedings” in Note 1%ommitments and Contingencigis Notes to Consolidated
Financial Statements in Item 8 of Part Il of thisnial Report on Form 10-K, is incorporated hergimdference.

ITEM 4. Mine Safety Disclosure

Not Applicable.
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PART Il

ITEM 5. Market for Registrant's Common Equity, Related Skbwlder Matters and Issuer Purchases of Equity Seities

Price Range of Common Stock

The following table sets forth the high and low piites for our common stock of the two most relgecdmpleted years as reported on the
NYSE for the years ended December 31, 2011 and, 284pectively

2011 2010
NYSE High Low High Low
First quarter $ 45.01 $ 34. $ 31.3: $  24.0¢
Second quarter $ 422 $ 29.0¢ $  32.1¢ $ 227«
Third quarter $ 33.11 $ 17.21 $  31.4¢ $ 222t
Fourth quarter $ 25.6] $ 16.67 $ 37.9¢ $  30.0¢

Holders

At February 17, 2012, there were approximately @ St&ckholders of record of our common stock, aedelieve a substantially greater
number of beneficial owners.

Dividends

We have never paid cash dividends on our commark stod have no present plans to do so.
Unregistered Securities Sold in Fiscal 2011

None.

Purchases of Equity Securities by the Issuer and fiiated Purchasers

The following table provides information with respéo the shares of common stock we repurchasedgltire three months ended
December 31, 2011.

Total Number of Shares Maximum Dollar Value
Average Purchased as Part of of Shares that May Yet
Total Number of Price Paid Publicly Announced Be Purchased Under the
Period Shares Purchased per Share Plans or Programs (1) Plans or Programs (1)
October 1 - October 31, 2011 — $ — — $ 213,834,49
November 1 - November 30, 2011 — — — 213,834,49
December 1 - December 31, 2011 — — — 213,834,49

Total — $ —

(1)In March 2008, the Company's Board of Directore (‘Boarc”) approved a stock repurchase program 2008 Stock Repurche
Program”),which authorized the Company to purchase up to $ilion of the Company's common stock. In Februa®i0, the Boal
approved an additional stock repurchase prograe“@f10 Stock Repurchase Programifich authorized the Company to purchase |
an additional $1.0 billion of the Company's comnstock. As of December 31, 2011, the 2008 Stock Réyase Program had no remair
authorized funds available for future stock repasss. Future share repurchases under the ComgaigsStock Repurchase Program
be subject to a review of the circumstances inehacthat time and will be made from time to timeprivate transactions or open ma
purchases as permitted by securities laws and tgal requirements. This program may be discoetinat any time
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Company Stock Performance

The graph below shows the cumulative total stoadidoteturn over a five-year period assuming thestment of $100 on December 31, 2006,
in each of Juniper Networks' common stock, the &iesh & Poor's 500 Stock Index (“S&P 500”), the NYBBw Jones Industrial Average
(“DJI"), and the NASDAQ Telecommunications IndeXXUT”). The graph shall not be deemed to be incoaped by reference into other SEC
filings; nor deemed to be soliciting material dedi with the Commission or subject to Regulatio& b4 14C or subject to Section 18 of the
Exchange Act. The comparisons in the graph bel@based upon historical data and are not indicafiver intended to forecast, future
performance of our common stock.

Stock Performance Graph
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—Juniper Networks, Inc.("JNPR") S&P 500 ~DJI -+IXUT
As of December 31,
2006 2007 2008 2009 2010 2011
JNPR $ 100.0( $ 175.2¢ $ 92.4f $ 140.8: $ 194.9: $ 107.7¢
S&P 500 100.0( 103.5: 63.6¢ 78.62 88.61 88.61
DJI 100.0( 106.4: 70.4Z 83.61 92.8¢ 98.0¢
IXUT 100.0( 109.17 62.2¢ 92.2i 95.8¢ 83.7¢
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ITEM 6. Selected Consolidated Financial Data

The following selected consolidated financial dgttauld be read in conjunction with Item 7, “Manageit's Discussion and Analysis of
Financial Condition and Results of Operations,” #relConsolidated Financial Statements and thesribegeto in Item 8, “Consolidated
Financial Statements and Supplementary Data,”isfAhnual Report on Form 10-K, which are incorpedaherein by reference.

The information presented below reflects the immdtertain significant transactions and the adwptf certain accounting pronouncements,
which makes a direct comparison difficult betweanteof the last five fiscal years. For a completsadiption of matters affecting the results in
the tables below during the three years ended DeeeB1, 2011, see “Notes to Consolidated FinarStiatiements” in Item 8 of Part Il of this
Annual Report on Form 10-K.

Consolidated Statements of Operations Data

Years Ended December 31,

2011(a) 2010(b) 2009(c) 2008(d) 2007(e)
(In millions, except per share data)

Net revenues $ 4,448 $ 4,093 $ 3,315¢ $ 3572 $ 2,836.:
Cost of revenues 1,580.: 1,351.! 1,132.% 1,136.¢ 910.:
Gross margin 2,868.¢ 2,741.¢ 2,183.; 2,435.t 1,925.¢
Operating expenses 2,250.: 1,974.: 1,872.k 1,740.t 1,518.%
Operating income 618.t 767.¢ 310.7 695.( 407.1
Other income and expense, net (46.¢) 10.€ 14 33.¢ 103.t
Income before income taxes and noncontrolling eger 571.% 778.2 312.1 728.¢ 510.€
Provision for income taxes (146.%) (158.9 (196.9) (217.2) (149.9)
Consolidated net income 425.( 619.4 115.2 511.% 360.¢
Adjust for net (income) loss attributable to nontrolting interest 0.1 (2.0 1.8 — —
Net income attributable to Juniper Networks 425.1 618.4 117.C 511.% 360.¢
Net income per share attributable to Juniper Netezoommon
stockholders:

Basic $ 08C ¢ 118 $ 02z $ 09€ $ 0.67

Diluted $ 07¢ $ 115 $ 02z $ 09: § 0.62
Shares used in computing net income per share:

Basic 529.¢ 522.¢ 523.¢ 530.: 537.¢

Diluted 541.¢ 538.¢ 534.( 551.¢ 579.1

(@) Includes the following significant pre-taxriie: stock-based compensation of $222.2 milliorstrueturing and other charges of $30.6 million
acquisitior-related charges 9.6 million, interest expense on debt of $37.7 million, amgtloss on equity investments$0.3 million.

(b) Includes the following significant pre-taxrits: stock-based compensation of $182.0 milliorstrueturing charges of $10.8 million , acquisitietated
charges of $6.3 million , and a gain on equity Biweents of $8.7 million . In addition, includesa@rrecurring income tax benefit of $54.1 million
recorded in the first quarter from a change imesté of unrecognized tax benefits related to shased compensation. The change resulted from the
decision in the first quarter of 2010 of the U.®u@ of Appeals for the Ninth Circuit Xilinx Inc. v. Commissione.

(¢) Includes the following significant pre-taxrits: stock-based compensation of $139.7 milliomdtion settlement charges of $182.3 million, wdtavn
of privately-held equity investments of $5.5 millicand restructuring charges of $19.5 million. didition, includes the following significant tax fite:
$61.8 million related to the write-off of certaietrdeferred tax assets resulting from a changelifiothia income tax law, $52.1 million relateddo
change in the tax treatment of stock-based compiensaxpense in transfer pricing arrangements éotain U.S. multinational companies due to a
federal appellate court ruling, and $4.6 milliofated to an investigation by the India tax authesil

(d) Includes the following significant pre-taxnte: stock-based compensation of $108.1 millionteadiown of privately-held equity investments of
$11.3 million, othe-thar-temporary decline in public-traded equity investment of $3.5 million, and ktipn settlement charge of $9.0 millic

(e) Includes the following significant p-tax items: stoc-based compensation of $88.0 million, stock optemder offer and terelated charges «
$8.0 million, stock option investigation costs & & million, a gain from a privately-held equitwastment of $6.7 million, and a net litigation kettent
gain of $5.3 million. We recognized in accumulatiedicit a non-cash charge for the cumulative eftéaccounting charge of $19.2 million relating to
the adoption of Financial Accounting Standards N9 Accounting for Income Taxesnd Financial Interpretation NoAccounting for Uncertainty in
Income Taxe-an interpretation of FASB Statement No. MBich were subsequently codified into Accountingristard Codification Topic 740rcome
Taxes.
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Consolidated Balance Sheet Data

As of December 31,

2011 2010 2009 2008 2007
(In millions)

Cash, cash equivalents, and investments $ 4292 $ 2,821¢ $ 2,658.0 $ 2,293 $ 2,015.¢
Working capital 2,973.( 1,742« 1,503.: 1,759.¢ 1,175
Goodwill 3,928.: 3,927.¢ 3,658.¢ 3,658.¢ 3,658.¢
Total assets 9,983.¢ 8,467.¢ 7,590.¢ 7,187 6,885.¢
Long-term debt 999.( — — — —
Total long-term liabilities 428.¢ 387.] 389.7 229.c 151.7
Total Juniper Networks stockholders' equity 7,089.: 6,608.: 5,822.: 5,901.« 5,353.¢
ITEM 7. Management's Discussion and Analysis of Financiab@dition and Results of Operatior

This Annual Report on Form 10-K (“Report”), includj the “Management's Discussion and Analysis o&Raial Condition and Results of
Operations,” contains forward-looking statementgaeding future events and the future results ofideinNetworks, Inc. ("we," "us," or the
“Company”) that are based on our current expectapestimates, forecasts, and projections aboubosiness, our results of operations, the
industry in which we operate and the beliefs amrsliagptions of our management. Words such as “expéatdicipates,” “targets,” “goals,”
“projects,” “would,” “could,” “intends,” “plans, believes,” “seeks,” “estimates,” variations of suetords, and similar expressions are
intended to identify such forward-looking statersefibese forward-looking statements are only ptedis and are subject to risks,
uncertainties, and assumptions that are difficalptedict. Therefore, actual results may differ enitlly and adversely from those expressed in
any forwardlooking statements. Factors that might cause otrdmute to such differences include, but are notited to, those discussed in t
Report under the section entitl“Risk Factors” in Item 1A of Part | and elsewheand in other reports we file with the SEC, spealficour
most recent reports on Form 10-Q. While forwardking statements are based on reasonable expecsadioour management at the time that
they are made, you should not rely on them. Wertalde=no obligation to revise or update publiclyygorward-looking statements for any
reason.

The following discussion is based upon our Constdéid Financial Statements included elsewhere énRbport, which have been prepared in
accordance with U.S. generally accepted accouptimgiples (“U.S. GAAP”). In the course of operatiour business, we routinely make
decisions as to the timing of the payment of ingsjdhe collection of receivables, the manufactuand shipment of products, the fulfillment
of orders, the purchase of supplies, and the mgldf inventory and spare parts, among other nsmatkach of these decisions has some impact
on the financial results for any given period. lakimg these decisions, we consider various faghatading contractual obligations, customer
satisfaction, competition, internal and externaaficial targets and expectations, and financiairpiey objectives. The preparation of these
financial statements requires us to make estinatdgudgments that affect the reported amountsssts, liabilities, revenues, expenses, and
related disclosure of contingencies. On an ongbaxjs, we evaluate our estimates, including thelsged to sales returns, pricing credits,
warranty costs, allowance for doubtful accountgairment of long-term assets, especially goodwitl antangible assets, contract
manufacturer exposures for carrying and obsoletenadcharges, assumptions used in the valuafishare-based compensation, and
litigation. We base our estimates on historicalezignce and on various other assumptions that Vieviedo be reasonable under the
circumstances, the results of which form the bfsisnaking judgments about the carrying valuesssiss and liabilities that are not readily
apparent from other sources. For further inforrmatibout our critical accounting policies and estésasee Note Zummary of Significant
Accounting Policie:, in Notes to Consolidated Financial Statementseim 1 of Part | of this Annual Report on Form 10&d our “Critical
Accounting Policies and Estimates” section includethis “Management's Discussion and AnalysisioBRcial Condition and Results of
Operations.” Actual results may differ from theséiraates under different assumptions or conditions.

To aid in understanding our operating results ffierpgeriods covered by this Report, we have provadedxecutive overview and a summary of
the business and market environment. These sedfmndd be read in conjunction with the more dethdiscussion and analysis of our
consolidated financial condition and results ofragiens in this Item 7, our “Risk Factors&ction included in Item 1A of Part |, and our aed
consolidated financial statements and notes inclulétem 8 of Part Il of this report.
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Business and Market Environmer

At Juniper Networks, we focus on architecting teevmetwork. We design, develop, and sell produstssrvices that together provide our
customers with a high-performance network infragtrce built on simplicity, security, openness, andle. We serve the high-performance
networking requirements of global service providerserprises, governments, and research and mddior organizations that view the
network as critical to their success. Our broadipob portfolio spans routing, switching, securépplication acceleration, identity policy and
control, and network management to provide custerigh performance, greater choice and flexibiltyile reducing overall total cost of
ownership.

We do business in three geographic regions: Amgriearope, Middle East and Africa (‘EMEA”), and AdPacific (“APAC”), and our
operations are organized into two reportable seggnénfrastructure and Service Layer Technologi&&{”). Our Infrastructure segment
primarily offers scalable routing and switching guets that are used to control and direct netwaffi¢ from the core, through the edge,
aggregation, and the customer premise equipmeaet, las well as a complete wireless local area niét@oVLAN") solution that provides hig
reliability, performance, security, and managenienmobile applications. Our SLT segment offerauiohs that meet a broad array of our
customers' priorities, from protecting the netwitskelf and data on the network, to maximizing eérigtbandwidth and acceleration of
applications across a distributed network. Bothmsags offer worldwide services, including technisapport under maintenance contracts and
professional services, as well as educational iidimng programs to our customers.

Over the past two years we have aligned our orgéiniz around a common vision for the new netwoidgéther, our highperformance produ
and service offerings help our customers to corlegdcy networks that provide commoditized serviogs more valuable assets that provide
differentiation, value, and increased performanekability, and security to end-users. We remaddidated to uncovering new ideas and
innovations that will serve the exponential demaofdhe networked world and we will continue toldwsolutions that center on simplification,
automation, and open innovation.

During 2011, we continued to experience a challeggnacroeconomic environment. The effect of thegased macro volatility escalated
especially over the second half of the year dusot@reign debt concerns in Europe as well as stmsmnf the economies in APAC and in the
Americas. A number of our largest U.S. customerduding Tier 1 service providers and financialvéss firms, reduced their spend toward
end of the year. Additionally, our customers hefdtloeir core routing purchases in anticipatiortlof T4000 Series launch as we entered into a
new product cycle. Despite the impact from the fiean challenges, our revenue grew in 2011. Thestments we have made in R&D are
delivering on a wave of new products, from our rafferings in the data center, QFabric, to entegpnimbility and to our Converged Superc
routing technology. The three core components cdlipie-the Node, Interconnect and Director wereasdel; the next wave of MobileNext
features including the S Gateway for mobile opesateere announced during the year; our Convergg@érgare solution, PTX Series switctk
are expected to begin shipment in the first quat@012; and the T4000 Core Router commenced s#ipin the fourth quarter of 2011. In
addition, we have put the right organization stueetin place to effectively drive our innovativerffolio and support our customers' next-
generation network requirements.

In the coming year, we will remain focused on belag the longer-term needs of the business whiteairing agile and prudent with our
spending in the short term. We believe the undeglyundamentals of our business remain healthywandre focused on executing our stral

to address the market trends of mobile Internetcdoald computing. We believe our strategy aligndl with the driving forces of the Network.
We believe innovation will drive long-term valuesation in the networking industry, as customergddhe complexity and unnecessary costs
of old architectures and embrace open systemg#mascale across the multiple dimensions of netwowkvth. With our strategy, our
innovation pipeline, and the deeper penetratidmoith service provider and enterprise markets, \&@a fi§ navigate the challenging near-term
environment in 2012 based on the following five @i@g principles:

e Assume continued uncertainty in the nEam macro environmel

*  Grow faster than the markets we serve by focusingew product introductions to accelerate growttvaexit 2012
« Maintain investments that deliver innovation and product roadma

« Focus on prudent cost management;

« Generate good cash flows to support our strateggcls and maintain a strong balance s
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Financial Results and Key Performance Metrics Oviaw

The following table provides an overview of our Keancial metrics for the years ended Decembef811, 2010 and 2009 (in millions,
except per share amounts and percentages):
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Years Ended December 31, Years Ended December 31,
2011 2010 $ Change %Change 2010 2009 $ Change %Change

Net revenues $ 4,448 $ 4,093. $ 355.¢ 9% $ 4,093 $ 3,315 $ 777.4 23%
Gross margin $ 2,868.¢ $ 2,741 $ 126.¢ 5% $ 2,741 $ 2,183.0 $ 558.t 26%
Percentage of net revenues 64.5 % 67.0 % 67.0% 65.8%
Operating income $ 618.£ $ 767.€ $  (149.) (19)% $ 767.€ $ 310.% $ 456.¢ 147%
Percentage of net revenues 13.9% 18.8% 18.8% 9.4%
Net income attributable to Juniper Networks $ 425.1 $ 618.4 $ (1939 (BL)% $ 618.4 $ 117.C $ 501.¢ 429%
Percentage of net revenues 9.6% 15.1% 15.1% 3.5%
Net income per share attributable to Juniper
Networks common stockholders:

Basic $ 0.8C $ 1.1¢ $ (0.3¢) (32)% $ 1.1¢ $ 0.22 $ 0.9¢ 436%

Diluted $ 0.7¢ $ 1.1% $ (0.3¢) (31)% $ 1.15 $ 0.22 $ 0.9¢ 423%
Operating cash flows $ 986.7 $ 812.2 $ 174.¢ 21% $ 812.2 $ 796.1 $ 16.2 2%
Deferred revenue $ 967.( $ 884 $ 82.€ 9% $ 884 $  753.€ $ 130 17%
Days sales outstanding ("DSO") 46 45 1 2% 45 44 1 2%
Book-to-bill 1 >1 >1 >1

Net Revenue:Our net revenue increased across all three geogregiions and in both service provider and enteepmarkets for
year endeiDecember 31, 2011compared to the prior year. These increases prérarily driven by increases in revenue from rog
and switching products as well as higher servigemae across both the Infrastructure and SLT setanpartially offset by a slight
decrease in our SLT product revenue.

Gross Margin:Gross margin as a percentage of net revenues dedréar year ended December 31, 2011 , compare torior year,
primarily due to lower product and service grossgimapercentages and a higher proportion of semggenue for which gross margin
is generally lower than product margin. Productsgrmargin as a percentage of product revenue @edaiine to a shift in geographic
mix, increased overhead and increased inventoayaglcosts. Service gross margin as a percentagawife revenue declined mainly
due to the investment in resources to support xparded product portfolio.

Operating IncomeOur operating income decreased as a percentageaiues in the year ended December 31, 2011 , cethpa
2010, primarily due to slower revenue growth rekatio the increase of investments in Sales and &gk and Research and
Development ("R&D") expenses as we continue toshieour innovative portfolio and increase salegetage for our new products.
In addition, we recorded restructuring and otherghs of $30.6 million in the year ended Decemle2811, primarily related to
workforce reduction activities and asset impairraent

Net Income Attributable to Juniper Networks and Ihebme Per Share Attributable to Juniper NetwdZksnmon StockholderThe
decrease in net income attributable to Juniper Niksvin the year ended December 31, 2011 , compar2dl0, reflects the lower
operating income discussed above as well as higterest expense of $49.5 million primarily attiéble to interest on our long-term
debt issued in March 2011.

Operating Cash FlowsOperating cash flows in December 31, 2011 increasetpared to 2010. Operating cash flows in therpréau
included a $169.3 million litigation settlement pagnt.

Deferred Revenu¢Total deferred revenue increased $82.6 milliong670 million as of December 31, 2011 , compare$8@g4.4
million as of December 31, 201@ue to an increase in deferred service reveniverdby product sales and renewals, slightly offs

a small decrease i n deferred product revenuel @etarred service revenue increased $86.1 mittmmpared to December 31, 2010,
primarily due to an increase in new service cort¢raod renewal of existing contracts. Deferred gpyeduct revenue as of
December 31, 2011 , decreased $15.4 million condpar®ecember 31, 2010 , primarily due to the redeaf approximately $62.7
million from various product commitments made a®etember 31, 2010 and delivered during 2011, albridffset by new product
commitments and other deferrals.
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¢ DSO: DSO as of December 31, 2011 was relatively ftahpared to the prior year. DSO is calculated asatie of ending accounts
receivable, net of allowances, divided by averaajty dhet sales for the preceding 90 days.

*  Bool-to-Bill : Book-to-bill was one for the quarter ended Decen81, 2011, and greater than one for the quaniged December 31,
2010 . Book-to-bill represents the ratio of prodoicters booked divided by product revenues dutiegéspective period. Product
orders exclude certain future revenue adjustmentdéefms such as product revenue deferrals, satesrreserves, and service reve
allocations, and early payment discounts.

e Stock Repurchase Plan Activitynder our stock repurchase program, we repurchaggaximately 17.5 million shares of our
common stock at an average price of $30.93 peedbaan aggregate purchase price of $541.2 mitliaring the year ended
December 31, 2011 .

Critical Accounting Policies and Estimates

The preparation of financial statements and reldisdosures in conformity with U.S. GAAP requigsto make judgments, assumptions, and
estimates that affect the amounts reported in thes@lidated Financial Statements and the accompgmgtes. We base our estimates and
assumptions on current facts, historical experigand various other factors that we believe arsameable under the circumstances, to
determine the carrying values of assets and lia@slthat are not readily apparent from other sesirblote 2Summary of Significant
Accounting Policie;, in Notes to Consolidated Financial Statementseim 8 of Part Il of this Annual Report on Form KQdescribes the
significant accounting policies and methods usethénpreparation of the Consolidated Financiale®t&nts. The critical accounting policies
described below are significantly affected by catiaccounting estimates. Such accounting poliggsire significant judgments, assumptions,
and estimates used in the preparation of the Cigladet! Financial Statements and actual resultdadiffer materially from the amounts
reported based on these policies. To the extersg e material differences between our estimatdgte actual results, our future consolid:
results of operations may be affected.

* Revenue recognitiol Revenue is recognized when all of the followinigecia have been met: (1) persuasive evidence of a
arrangement exists, (2) delivery has occurreds#®)s price is fixed or determinable, and (4) ctéibility is reasonably assured. We
enter into contracts to sell our products and sesjiand while some of our sales agreements caosteaidard terms and conditions,
there are agreements that contain multiple elem@men-standard terms and conditions. As a resigijificant contract interpretation
may be required to determine the appropriate adewyrincluding whether the deliverables specifieé multiple element
arrangement should be treated as separate uritcofinting for revenue recognition purposes, dra,ihow the price should be
allocated among the elements and when to recogevanue for each element. Changes in the allocafitime sales price between
elements may impact the timing of revenue recogmitiut will not change the total revenue recognizedhe contract.

Under our revenue recognition policies, we allocateenue to each element based on a selling piecarbhy. The selling price for a
deliverable is based on our vendor-specific objectividence (“VSOE”) if available, or estimatedisel price (“ESP”) if neither

VSOE nor Third Party Evidence ("TPE") is availali¢e establish VSOE of selling price using the pdbarged for a deliverable
when sold separately. ESP is established consglariarnal factors such as margin objectives, pggractices and controls, custor
segment pricing strategies and product life cyClensideration is also given to market conditionshsas industry pricing strategies
and technology life cycles. When determining ESe apply management judgment to establish margiectibgs and pricing
strategies and to evaluate market conditions aodyat life cycles. We do not use TPE as we do apsider our products to be sim

or interchangeable to our competitors' producttamdalone sales to similarly situated customeggseRue from maintenance service
contracts is deferred and recognized ratably dwecontractual support period, which is generatig to three years. We apply ESP to
the majority of our product revenue and VSOE tosrmvice revenue in 2011 and 2010.

» Contract Manufacturer Liabilities. We outsource most of our manufacturing, repaid, supply chain management operations to our
independent contract manufacturers, and a signifigartion of our cost of revenues consists of payts to them. Our independent
contract manufacturers produce our products usasigd specifications, quality assurance programd séandards that we establish,
and they procure components and manufacture odupte based on our demand forecasts. These foserasour estimates of future
demand for our products, based upon historicabisend analysis from our sales and marketing orgéions, adjusted for overall
market conditions. We establish a provision foreimtory, carrying costs, and obsolete material ex@ssfor excess components
purchased based on historical trends. Signifiazaginent is used in establishing our forecasts toiréudemand, inventory carrying
costs, and obsolete material exposures. If theahcamponent usage and product demand are sigmifiJdawer than forecast, which
may be caused by factors outside of our controlmag incur charges for excess
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components, which could have an adverse impactiogross margins and profitability. Supply chainn@gement remains an area of
focus as we balance the risk of material obsolesand supply chain flexibility in order to reddead times. As of December 31,
2011 and 2010, our contract manufacturer liabdlitieere $14.8 million and $22.7 million , respedjve

« Warranty ReservesWe generally offer a one-year warranty on albof hardware products and a 90-day warranty omibeia that
contains the software embedded in the productsu$®gudgment and estimates when determining warasts as part of our cost of
sales based on associated material costs, labisrfoosrouble-shooting and repair, and overheati@time revenue is recognized.
Material cost is estimated primarily based uponhiséorical costs to repair or replace productmetwvithin the warranty period.
Technical support labor and overhead cost are esthmprimarily based upon historical trends indbst to support the customer cases
within the warranty period. Although we engagesteasive product quality programs and processestifal product failure rates, t
of materials, or service delivery costs differ frestimates, additional warranty costs may be imecyiwhich could reduce gross
margin. As of December 31, 2011 and 2010, our wgyreeserves were $28.3 million and $35.9 millioaspectively.

« Goodwill and Other Long-Lived Asset&Ve make significant estimates, assumptions, addments when valuing goodwill and other
intangible assets in connection with the initialghase price allocation of an acquired entity, af as when evaluating impairment of
goodwill and other intangible assets on an ongbagjs. These estimates are based upon a numtaatord, including historical
experience, market conditions, and information iolet from the management of the acquired comparitic&l estimates in valuing
certain intangible assets include, but are nottéichto, historical and projected customer retentaies, anticipated growth in revenue
from the acquired customer and product base, anextpected use of the acquired assets. Thesedar®also considered in
determining the useful life of the acquired intdrlgiassets. The amounts and useful lives assignieéntified intangible assets
impacts the amount and timing of future amortizaapense. The value of our goodwill and intangésisets could be impacted by
future adverse changes such as, but not limite@ja significant adverse change in legal facboris the business climate; (b) a
substantial decline in our market capitalizatiar),gn adverse action or assessment by a regu{djarnanticipated competition; (e)
loss of key personnel; (f) a more likely-than-ngpectation of sale or disposal of a reporting onia significant portion thereof; (g) a
realignment of our resources or restructuring afexisting businesses in response to changes tstirydand market conditions; (h)
testing for recoverability of a significant assedgp within a reporting unit; or (i) higher discduate used in the impairment analysis
as impacted by an increase in interest rates.

We evaluate goodwill on an annual basis as of Nderior more frequently if we believe impairment indimagt exist. Goodwill is
tested for impairment at the reporting unit lewehjch is one level below our operating segmentlldse comparing the reporting un
carrying value, including goodwill, to the fair w& of the reporting unit. The fair values of thpaging units are estimated using
significant judgment based on a combination ofilteme and the market approaches. Under the inegpeach, we estimate fair
value of a reporting unit based on the presentevafiforecasted future cash flows that the repgrtinit is expected to generate ove
remaining life. Under the market approach, we estinfair value of our reporting units based on ralysis that compares the value
the reporting units to values of publicly-tradednganies in similar lines of business. If the faifue of the reporting unit does not
exceed the carrying value of the net assets agbigrihe reporting unit, then we perform the secstegh of the impairment test in
order to determine the implied fair value of thpaging unit's goodwill. When the carrying valueaofeporting unit's goodwill excee
its implied fair value, we record an impairmentd@gjual to the difference. Determining the faitueabf a reporting unit or a
indefinite-lived purchased intangible asset is highdgmental in nature and involves the use ofifigant estimates and assumptions.
These estimates and assumptions include revenugdtgrates and operating margins used to calculajeqted future cash flows,
operating trends, risk-adjusted discount ratesiréueconomic and market conditions and determinatf@ppropriate market
comparables. We base our fair value estimates amgstions we believe to be reasonable but thatpeedictable and inherently
uncertain. Actual future results may differ fronole estimates. In addition, we make certain judgsnand assumptions in allocated
shared assets and liabilities to determine theyiceyvalues for each of our reporting units. AdDa&fcember 31, 2011 , Goodwiill
recorded for our SLT segment and Infrastructurerseg was $2,282.6 million and $1,645.5 millionspectively. A hypothetical
decrease of 5% in the estimated fair value of eporting units would result in excess fair valuerwarrying value of approximately
nil for our SLT segment to $7.3 billion for our taktructure segment.

We evaluate long-lived assets, such as propemyt pind equipment, and purchased intangible afssdatapairment whenever events
or changes in circumstances indicate that the iceyigmount of the assets may not be recoverablksh 8vents or changes in
circumstances include, but are not limited to,gmiicant decrease in the fair value of the
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underlying asset or asset group, a significantedese in the benefits realized from the acquiredtasdifficulty and delays in
integrating the business or a significant changhénoperations of the acquired assets or use a$set. A long-lived asset is
considered impaired if its carrying amount excebesestimated future undiscounted cash flows thetas asset group is expected to
generate. If a long-lived asset is considered toripaired, the i mpairment to be recognized isaimunt by which the carrying
amount of the asset exceeds its fair value.

* Share-Based CompensatioWe recognize share-based compensation expena# $trarebased payment awards including emplc
stock options, restricted stock units (“RSUs”),fpenance share awards ("PSAs"), and purchases wudétmployee Stock Purchase
Plan ("ESPP") based on each award's fair valub@gitant date.

We utilize the Black-Scholes-Merton (“BSM”) optigmicing model in order to determine the fair vatfestock options and ESPP.
The BSM model requires various highly subjectiveuasptions including volatility, expected award Jiéad riskfree interest rate. Tt
expected volatility is based on the implied voligtibf market traded options on our common stoclusted for other relevant factors
including historical volatility of our common stocker the most recent period commensurate witlestienated expected life of our
stock options. The expected life of an award isam historical experience, the terms and conditaf the stock awards granted to
employees, and the potential effect from optiord ttave not been exercised. We detarenthe fair value of RSUs and PSAs base
the closing market price of our common stock ongtemt date. In addition, we use significant judgtrie estimating share-based
compensation expense for our PSAs based on thiegesiteria and only recognize expense for thdipos in which annual targets
have been set.

The assumptions used in calculating the fair vafughare-based payment awards represent managginesit'estimates. These
estimates involve inherent uncertainties and tigdieation of management's judgment. If factors geaand different assumptions are
used, our share-based compensation expense couidtbeally different in the future. Additionallye are required to estimate the
expected forfeiture rate based on historical exper as well as judgment and recognize expensdaniyose expected-to-vest
shares. If our actual forfeiture rate is materidlifferent from our estimate, our recorded shargebdacompensation expense could be
different.

¢ Income Taxes We are subject to income taxes in the UnitedeStahd numerous foreign jurisdictions. Our effextax rates may
differ from the statutory rate due to factors sashbut not limited to, foreign operations, R&D tardits, tax audit settlements,
changes in the valuation allowance recorded agdgfstred tax assets, ndeductible compensation, and transfer pricing ddjasats.
Our effective tax rate was 25.7%, 20.4%, and 63de2011, 2010, and 2009, respectively. Signifigadgment is required in
evaluating our uncertain tax positions and deteimgiour provision for income taxes. Although weibet our reserves are reasone
no assurance can be given that the final tax outcoithese matters will not be different from thdiich is reflected in our historical
income tax provisions and accruals. We adjust theserves in light of changing facts and circumstansuch as t he closing of a tax
audit or the refinement of an estimate. To therexigat the final tax outcome of these mattersfiferent from the amounts recorded,
such differences will affect the provision for imee taxes in the period in which such determinasanade. The provision for income
taxes includes the effect of reserves and any @tatggthe reserves that are considered appropasteell as the related net interest
and penalties, if applicable.

Estimates and judgments occur in the calculatioreofain tax liabilities and in the determinatidrtlee recoverability of certain
deferred tax assets, which arise from temporafeminces and carry-forwards. Deferred tax assetdialilities are measured using
the currently enacted tax rates that apply to texmizome in effect for the years in which thosedasets are expected to be realize
settled. We regularly assess the likelihood thatdedierred tax assets will be realized from recablr income taxes or recovered from
future taxable income. To the extent that we beliamy amounts are not more likely than not to bézed through the reversal of
deferred tax liabilities and future income, we metca valuation allowance to reduce our deferredatsets. In the event we determine
that all or part of the net deferred tax assetsateealizable in the future, an adjustment tovhleation allowance is charged to
earnings in the period such determination is m&awailarly, if we subsequently realize deferred éssets that were previously
determined to be unrealizable, the respective tialuallowance is reversed, resulting in an adjestiiio earnings in the period such
determination is made. In addition, the calculatéour tax liabilities involves dealing with unt¢ainties in the application of compl
tax regulations. We recognize and measure potdiaialities based upon our estimate of whethed #e extent to which, additional
taxes will be due.

Significant judgment is required in determining ar@uation allowance recorded against deferrecitmets. In assessing the need
valuation allowance, we consider all available ewick, including past operating results, estimaitéstore taxable income, and the
feasibility of tax planning strategies. In the ewérat we change our determination as to the amofuthéferred tax assets that can be
realized, we will adjust our valuation allowancetwi
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a corresponding effect to the provision for incaapees in the period in which such determinatiomée.

* Loss Contingencie: We use significant judgment and assumptionstionate the likelihood of loss or impairment ofasset, or the
incurrence of a liability, in determining loss cimgfencies. An estimated loss contingency is accwieeh it is probable that an asset
has been impaired or a liability has been incuamed the amount of loss can be reasonably estimétedecord a charge equal to the
minimum estimated liability for litigation costs arloss contingency only when both of the followgoanditions are met:

(i) information available prior to issuance of mansolidated financial statements indicates thiatgrobable that an asset had been
impaired or a liability had been incurred at théedaf the financial statements and (ii) the ranfj@ss can be reasonably estimated.
We regularly evaluate current information availaioleis to determine whether such accruals shoulitipested and whether new
accruals are required.

From time to time, we are involved in disputesgétion, and other legal actions. We are aggrebsdefending our current litigation
matters. However, there are many uncertaintiescéged with any litigation, and these actions dreotthird-party claims against us
may cause us to incur costly litigation and/or saibsal settlement charges. In addition, the regmiuof any future intellectual

property litigation may require us to make roygdyments, which could adversely affect gross margirfuture periods. If any of
those events were to occur, our business, finanoiadition, results of operations, and cash flomsld be adversely affected. The
actual liability in any such matters may be matbridifferent from our estimates, which could resulthe need to adjust our liability
and record additional expenses. For a discussicaroént litigation, please see under the headirgédl Proceedings” in Note 15,
Commitments and Contingenciga Notes to Consolidated Financial Statementgeim 8 of Part Il of this Annual Report on Form 10-
K.

Recent Accounting Pronouncements

See Note 2Summary of Significant Accounting Policiea Notes to the Consolidated Financial Statementiem 8 of Part Il of this Annual
Report on Form 1@, for a full description of recent accounting poaimcements, including the expected dates of adoptial estimated effec
on financial condition and results of operationkjch is incorporated herein by reference.

Results of Operations

The following table presents product and serviderenenues (in millions, except percentages):

Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change
Net revenues:

Product $ 3,478.: $ 3,258.° $ 219.¢ 7% $ 3,258. $ 2,568.( $ 690.7 27%
Percentage of net revenues 78.2% 79.6% 79.6% 77.4%
Service 970.¢ 834.¢ 135.¢ 16% 834.¢ 747.¢ 86.7 12%
Percentage of net revenues 21.8% 20.4% 20.4% 22.6%

Total net revenues $ 4,448." $ 4,093 $ 355.¢ 9% $ 4,093 $ 3,315.¢ $ 777.4 23%

Our net product revenue increased in 2011 compar2d10 primarily due to an increase in sales oflofrastructure routing products,
particularly the MX Series routers, to service pdev and enterprise customers across all regiefiecting our competitive position and
customers' demand for our edge products. Our simggbroducts, including EX Series, QFabric and WLAMNducts, increased due to strength
in our EX Series products, both in data centeradpus deployments. We also recorded initial regsritom the first deployment of our
QFabric solution. The increase in Infrastructureereie was partially offset by the decline in revefrom the M and T Series routers primarily
attributable to weaker overall demand from serpic®viders driven by uncertain macroeconomic envitent as well as an expected pause as
we introduce the T4000 router. SLT product revesige had a slight decrease in 2011, compared t0, ZBimarily attributed to the decline in
our high-end product lines influenced by the timaigur high-end SRX service provider deploymemis the transition from older enterprise
security products to our new security product mdidf Service revenue increased in 2011, primaxityibutable to sales of our MX Series
routers and EX Series switches, primarily attribléado sales and contract renewals for our MX Saweiters, EX Series switches and High-
End SRX products.

Our net product revenues increased in 2010 compgar2ad09 primarily due to an increase in Infrastoe product sales to service provider
enterprise customers across all regions, SLT prtaghles to enterprise customers across all reginds
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SLT product sales to service provider customethénAmericas. The increased revenue was the refsitreased demand for our most recent
product lines, the MX Series routers, EX Seriegdveis, and SRX service gateways, as well as theoied macroeconomic environment as
compared to 2009. Additionally our net service res increased in 2010 compared to 2009 due tacaease in sales to enterprise customers
across all regions and to service provider custerimethe EMEA and APAC regions, which was primadhjven by growth in the installed be
and continued strength in contract renewals fopetipservices.

Net Revenues by Market and Custon

The following table presents the total net reveriuemarket (in millions, except percentages):

Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change
Service Provider $ 2,833 $ 2,631 $ 201.5 8% $ 2,631 $ 2,197. $ 434.¢ 20%
Percentage of net revenues 63.7 % 64.3% 64.3% 66.3%
Enterprise 1,615.7 1,461.¢ 153.¢ 11% 1,461.¢ 1,118.¢ 343.( 31%
Percentage of net revenues 36.3% 35.7% 35.7% 33.7%
Total $ 4,448 $ 4,093. $ 355.4 9% $ 4,093 $ 3,315 $ 7774 23%

We sell our high-performance network products ardlise offerings from our Infrastructure and SLfsents to two primary markets —
service provider and enterprise. Determination loitv market a particular revenue transaction reltigs based primarily upon the customer's
industrial classification code, but may also inéyddgmental factors such as the intended usesgfribduct. The service provider market
generally includes wireline, wireless, and cablerajors, as well as major Internet content andiegadn providers, including those that
provide social networking and search engine sesvithe enterprise market generally comprises bssa® federal, state, and local
governments; and research and education institution

Net revenue increased in 2011 attributable torthesase in sales to the service provider markesaaill three geographic regions, specific
in the Americas and EMEA regions. The increase lasaely attributable to customers' adoption of lmfirastructure products, including the
MX Series routers, EX Series switches and WLAN pigid, across all three regions, slightly offsetiecline in the SLT products in the
Americas.

Net revenues from sales to the service provideketancreased in absolute dollars in 2010 compa@f9, primarily due to our custom’
increased investment in new network build-outs pimethases of additional networking capacity to suppetwork growth.

Revenues from sales to the enterprise market atseased in 2011, compared to 2010 , reflectingashehfior routing and switching products
including the MX Series routers, EX Series switclasl WLAN products driven by the value propositiea offer to customers as well as our
strategy of expanding presence in the enterpris&enal'he increase in enterprise revenues in 204%,experienced across all three geogre
regions. Net revenues from sales to the enterprad&et increased in absolute dollars and as a pge of total net revenues in 2010
compared to 2009, primarily due to our expandedf@dr of products and our continued investmentsstpand our footprint in the enterprise
market.

No customers accounted for greater than 10% ohetirevenues for the year ended December 31, 2@&kizon Communications, Inc
accounted for 10.6% of our net revenues for the gaded December 31, 2010. AT&T, Inc., accounted 4% of our net revenues for the
year ended December 31, 20

Net Revenues by Geographic Regi

The following table presents the total net reveriwegeographic region (in millions, except percges:

38




Table of Contents

Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change
Americas:
United States $ 2,015.¢ $ 1,890. $ 125.7 7% $ 1,890. $ 1,515 $ 375.C 25%
Other 222.2 205.t 16.7 8% 205.t 172.¢ 32.7 19%
Total Americas 2,238.( 2,095.¢ 142.¢ 7% 2,095.¢ 1,687.¢ 407.7 24%
Percentage of net revenues 50.3% 51.2% 51.2% 50.9%
Europe, Middle East, and Africa 1,339.¢ 1,189.: 150.t 13% 1,189.: 953.2 236.1 25%
Percentage of net revenues 30.1% 29.1% 29.1% 28.7%
Asia Pacific 870.¢ 808.4 62.t 8% 808.4 674.¢ 133.¢ 20%
Percentage of net revenues 19.6% 19.7% 19.7% 20.4%
Total $ 4,448 $ 4,093 $ 355.¢ 9% $ 4,093 $ 3,315.¢ $ 777.¢ 23%

Net revenues in the Americas increased in absdhitars during 2011, compared to 2010, primarilg do increased sales in the United St
attributable to the demand for our routing and slitg products and services from enterprise andcgeprovider customers. Net revenues in
the Americas decreased as a percentage of toehuevfrom 2010 to 2011, primarily due to the relastrength in EMEA.

Net revenues in the Americas region increased $olake dollars and as a percentage of total netmeas in 2010 compared to 2009, prime
due to increased demand in the United StateseltJthited States, net revenues increased in abatdlites and increased as a percentage of
total net revenues, in 2010 compared to 2009, dltieet relative strength of the enterprise and serprovider markets in the United States.

Net revenues in EMEA increased, in absolute dolais as a percentage of total net revenues, in, 2@0bipared to 2010, driven by serv
provider and enterprise demand for our routing witiching products and related services, in bothise provider and enterprise markets. The
increases were largely attributable to Sweden,geag&urope, and the Netherlands. In addition, weted the first revenue from a top service
provider in Eastern Europe spanning a broad rahgeargproduct portfolio.

Net revenues in EMEA increased in absolute dolaus as a percentage of total net revenues in 20hpared to 2009, primarily due
increased demand in Russia, Germany, and the UKiteglom. This increase was largely driven by pridiales to both the enterprise and
service provider markets.

Net revenues in APAC increased in 2011, compar@did, due to the increase in revenues from oudmguswitching, and SLT products a
services, in both service provider and enterpriaekats. Revenue increased in Southeast Asia antlafiaspartially offset by continued
weakness in Japan and push out of some demandna.@¥et revenues as a percentage of total reveeuesin relatively flat in 2011
compared to 2010.

Net revenues in APAC increased in absolute doifa2010 compared to 2009, primarily due to increlademand in Japan, China, ¢
Australia. This increase was primarily driven bgpguct sales to enterprise customers and serviee &akervice provider customers.

Gross Margins

The following table presents gross margins (iniork, except percentages):

Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change
Gross margin:

Product gross margin $ 2,323.( $ 2,257 $ 65.2 3% $ 2,257 $ 1,726. $ 531.t 31%
Percentage of product revenues 66.8% 69.3% 69.3% 67.2%
Service gross margin 545.¢ 484.( 61.€ 13% 484.( 456.¢ 27.1 6%
Percentage of service revenues 56.2% 58.0% 58.0% 61.1%

Total gross margin $ 2,868.¢ $ 2,741.¢ $ 126.¢ 5% $ 2,741.¢ $ 2,183.0 $ 558.€ 26%
Percentage of net revenues 64.5% 67.0% 67.0% 65.8%
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Product gross margin percentage decreased in 20fripared to 2010, primarily due to a lower promortdf router revenue, a shift in the
geographic mix of revenue from Americas, incredsastl overhead and inventory-related costs. As ef€&nber 31, 2011, and 2010, we had
296 and 273 employees, respectively, in our manurfiag and operations organization that primarilgmage relationships with our
independent contract manufacturers, manage oufysapgin, orchestrate new product introductiong] aronitor and manage product testing
and quality.

Product gross margin and product gross marginpes@entage of product revenues in 2010 compar2ad@® increased primarily due to a
change in product mix that favored higher margimdpicts and our continued efforts to manage costs.

Service gross margin increased in absolute ddha?2911, compared to 2010, mainly attributed to16&6 growth in service revenue. Service
gross margin percentage decreased in 2011, comfma2&d 0, primarily due to a growth in headcoun2d¥s to 1,289 employees as of
December 31, 2011, compared to 1,064 employees@scember 31, 2010.The higher headcount was dtleetimcrease both service and
support resources for our expanded product paootfoli

Service gross margin increased in 2010 compar26@8 in absolute dollars primarily due to increasedice revenues, and service gross
margin as a percentage of service revenues dedrpasearily due to a shift in mix that was drivey &n increase in valuadded service relat
revenue.

Operating Expenses

The following table presents operating expenseoaedating expenses as a percentage of net revénumglions, except percentages):

Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change

Research and development $ 1,026.¢ $ 917.¢ $ 108.¢ 12% $ 917.¢ $ 741.% $ 176.Z 24%
Percentage of net revenues 23.1% 22.4% 22.4% 22.4%
Sales and marketing 1,001.: 857.1 144.C 17% 857.1 759.1 98.C 13%
Percentage of net revenues 22.5% 20.9% 20.9% 22.8%
General and administrative 179.1 177.¢ 1.2 1% 177.¢ 159.t 18.4 12%
Percentage of net revenues 4.0% 4.3% 4.3% 4.8%
Amortization of purchased intangible assets 5.4 4.2 1.2 29% 4.2 10.4 (6.2 (59)%
Percentage of net revenues 0.1% 0.1% 0.1% 0.3%
Restructuring and other charges 30.€ 10.€ 19.€ 183% 10.€ 19.5 (8.7) (44)%
Percentage of net revenues 0.7% 0.3% 0.3% 0.6%
Acquisition-related and other charges 7.1 6.2 0.8 13% 6.3 — 6.3 N/M
Percentage of net revenues 0.2% 0.2% 0.2% —%
Litigation settlement charges — — — —% — 182.: (182.9) (100)%
Percentage of net revenues —% —% —% 5.5%

Total operating expenses $ 2,250. $ 1,974 $ 275.¢ 14% $  1,974. $ 1,872! $ 1013 5%

Percentage of net revenues 50.6% 48.2% 48.2% 56.4%

Personnel-related costs, including wages, comnmissimonuses, vacation, benefits, sHaaeed compensation, and travel, have historicaign
the primary driver of our operating expenses, artewpect this trend to continue. Facility and infation technology (“IT"departmental cos
are allocated to other departments based on usageesmdcount. Facility and IT related headcount 3v&s, 388 , and 294 as of December 31,
2011, 2010, and 2009, respectively. We had 9,8972 , and 7,231 employees as of December 31,, 2010, and 2009, respectively. The
year-over-year increase in 2011 was due to growth aa@lbif our organizations as a result of our ¢fféo grow the business.

R&D expenses increased in 2011, compared to 2GiAagly due to an increase in personnel-relatgukases of $75.7 million. Also
contributing to the increase was higher consultfagilities and IT costs associated with our R&jpcts to support our new product initiati
including the data center, mobility,and core solusi. This increase was partially offset by loweialzle compensation in 2011. Our R&D
headcount was relatively flat at 4,138 as of Decandd, 2011, compared to the prior year, as atrefolur restructuring activities in the
second half of 2011.

R&D expenses increased in 2010 compared to 20@8apty due to additional headcount and strategitdtives to expand
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our product portfolio. In particular, we focused aglivering optical capabilities and a packet-ojitied transport system that will help service
providers better support packet and IP-based sesyv#uch as video, mobility and cloud computings®enel-related costs increased

$111.6 million in 2010, primarily due to a 25% iease in headcount in our engineering organizafiom 3,308 to 4,132 employees, to sup
product innovation intended to capture anticipdtedre network infrastructure growth and opportiesit Additionally, our outside consulting,
facilities, and IT costs related to R&D expenseséased to support our R&D efforts.

Sales and marketing expenses increased in 201harechto 2010 , primarily due to an increase is@enel-related expenses of $128.5
million. Additionally, contributing to the increase 2011 was an increase in commission expensermby higher revenue and an increase in
outside services incurred to support our salesnaautketing activities. As a result of our restruitgractivities in the second half of 2011, sales
and marketing headcount increased only 4% from&etgployees as of December 31, 2010 to 2,568 eraptosts of December 31, 2011.

Sales and marketing expenses increased in 201(Qaredhto the same period in 2009, primarily duewo2010 advertising campaign, events
for new product launches, and an increase in pasdaelated costs of $95.8 million. The increaspansonnel-related costs was primarily due
to a 17% increase in our sales and marketing hesddmm 2,101 to 2,466 employees, an increasaiialle compensation driven by growth
in our revenues, and an increase in outside serticeupport our sales and marketing programs. pereentage of net revenues, sales and
marketing expenses decreased slightly in 2010a@oert focus on managing expenses and creatingesffig in our sales activities.

General and administrative ("G&A") expense wastieddy flat in 2011, compared to 2010, as cost®eissed with the G&A headcount grow
of 3% from 449 at December 31, 2010 to 463 at Déeer@l, 2011, were largely offset by lower variadenpensation.

G&A expenses increased in 2010 compared to 20@9apity due to an increase in personnglated expenses. As a percentage of net reve
G&A expenses decreased slightly in 2010 due tacontinued focus on managing expenses. Personméedetosts increased $25.0 million in
2010, primarily due to a 14% increase in headcdumt) 393 to 449 employees in our worldwide G&A dtions to support expected future
growth of the business, as well as higher variablapensation driven by growth in revenues. Adddibn facilities and IT expenses related to
our G&A infrastructure increased to support ournvgrg business.

Amortization of purchased intangible assets in@das, 2011, compared to 2010, due to the add@fdantangible assets from acquisitions
during 2011 and 2010. Amortization of purchasedngible assets decreased in 2010 compared to gA0®rily due to certain purchased
intangible assets reaching the end of their amaditim period during 2009. We had no impairmentwfgoodwill or our purchased intangible
assets in 2011 and 2010.

We incurred $30.6 milliof net restructuring and other charges in 2011 grilynrelated to a restructuring plan (the "201k®Recturing Plan"
implemented in the third quarter of 2011 to aligm business operations with macroeconomic and aotizeket conditions. Restructuring
charges of $17.1 million was primarily related toriforce reductions. Remaining liabilities in th@l2 Restructuring Plan, are expected to be
paid out in the first half of 2012. As we compléte alignment over the next two quarters, we mawrimdditional severance and facility costs.
Such costs, primarily facility related, may ranganii $14 million to $21 million. Included in otheharges, was a $13.5 million charge relate
the impairment of an abandoned in-process inters@lsoftware project.

In 2010 and 2009, we recorded $10.8 million and $h8illion, respectively, as a result of a restanictg plan to reduce our real estate portfolio
and workforce in targeted areas of the CompanyfA3ecember 31, 2011, the 2009 Restructuring Plasieomplete. See NoteOther
Financial Information, in Notes to Consolidated Financial Statementgeim 8 of Part Il of this Annual Report on Form KQfor more
information regarding our restructuring liabilities

In 2011 and 2010, we recorded $7.1 million and $6il8Bon, respectively, in direct and indirect adsjtion-related costs such as financial
advisory, legal, due diligence, and integrationtsé®m acquisitions completed in 2011 and 2010.

In 2009, we recorded litigation settlement chargfe$182.3 million, which included $169.0 millionlaged to our agreement in principle
reached in February 2010, to settle the secuitaess action litigation pending against us andagef our current and former officers and
directors, $13.0 million related to the resolutafra dispute in connection with certain real estatSunnyvale California purchased in 2000
$0.3 million related to another settlement recorndetthe fourth quarter of 2009. Of these amouni81$3 million was recorded in the fourth
guarter of 2009. See Note XBommitments and Contingencigs Notes to Consolidated Financial Statementgeim 8 of Part Il of this
Annual Report on Form 10-K, for more informatioro Buch charges were incurred in 2010 and 2011.
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Share-Based Compensation

Share-based compensation expense associated edkhagitions, employee stock purchases, restrictak sinits ("RSUs"), and performance
share awards ("PSAs") was recorded in the follovdost and expense categories (in millions, exceptgntages):

Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change
Cost of revenues - Product $ 4€ $ 44 3 0.2 5% $ 44 3 3¢ $ 0.£ 13%
Cost of revenues - Service 15.7 13.t 2.2 16% 13.t 10.t 3.C 29%
Research and development 97.7 78.5 19.2 24% 78.5 59.2 19.2 32%
Sales and marketing 70.¢ 54.¢ 16.C 29% 54.¢ 43.1 11.¢ 27%
General and administrative 33.c 30.7 2.€ 8% 30.7 22.¢ 7.8 34%
Total $ 2222 % 182.( $ 40.2 220 $ 182.C $ 139.7  $ 42.% 30%

Share-based compensation expense increased in@iiipared to 2010, primarily due to the increasaamard grants driven by headcount
growth and higher fair value of equity awards htitable to the increase in the market value ofoommmon stock for those awards. Shhasec
compensation expense increased in 2010 compag@D&®due to an increase in RSU and PSA grantsg@ltimeperiod primarily resulting fro
an increase in the number of participants.

Other Income and Expense, Net and Income Tax Prowis

The following table presents other income and egpenet and income tax provision (in millions, etggercentages):

Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change

Interest income $ 9.7 $ 10.5 $ 0.9 (8)% $ 10.5 $ 11.¢ $ 1.3 (11)%
Interest expense (49.5) 8.7 (40.9) 469% (8.7) (6.0) 2.7) 45%
Other (7.0 8.7 (15.7) (180)% 8.8 (4.6) 13.4 (291)%

Total other (expense) income, net $ (46.) $ 10.€ $ (579 (542)%  $ 106 $ 14 3 9.2 657%

Percentage of net revenues 1.1)% 0.3% 0.3% —%
Income tax provision $ 146.% $ 158.¢ $ (12.3) (8)% $ 158.¢ $ 196.¢ $ (38.0 (19)%
Effective tax rate 25.7 % 20.4% 20.4% 63.1 %

Interest income primarily includes interest incofmen our cash, cash equivalents, and investmemisrdst expense increased in 2011,
compared to 2010, primarily due to the $37.7 millioterest expense on the debt issued in March.20tter typically consists of investment
and foreign exchange gains and losses and otheoperational income and expense items. In 201 Eraticluded certain legal expenses
unrelated to current or recent operations of agprately $7.0 million . In 2010, we recognized aataain of $8.7 million, primarily due to
acquisitions of our privately-held equity investrteeim Ankeena and Altor. During 2009 we recogniaedmpairment loss of $5.5 million on
our equity investments for changes in fair valus the believed were other-than-temporary.

Our effective tax rates were 25.7% , 20.4%, and%3n 2011, 2010, and 2009, respectively. The &ffecate for 2011 differed from the
federal statutory rate of 35% primarily due to théeral R&D credit and the benefit of earningsarefgn jurisdictions, which are subject to
lower tax rates. The effective tax rate for 201ffedéd from 2010 as a result of the items referdrimsow, which were recognized in 2010.

The decrease in overall rate in 2010 compared ®9 28nd the federal statutory rate of 35%, was griigndue to the federal R&D credit, the
benefit of earnings in foreign jurisdictions, whiate subject to lower tax rates, and a $54.1 milicome tax benefit in 2010 resulting from a
change in the Company's estimate of unrecognizebdnefits due to the taxpayer favorable rulinghsy U.S. Court of Appeals for the Ninth
Circuit (the “Court”) inXilinx Inc. v. Commissionaelated to share-based compensation.

The effective tax rate in 2009 was higher thanfélgeral statutory rate of 35% primarily due to thkowing income tax charges: (i) a
$61.8 million discrete and other related chargeé ithsulted from changes in California income taxddhat were enacted during 2009; (i) a
$52.1 million charge that resulted from a changeununrecognized tax benefits related to share-
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based compensation; and (iii) a $4.6 million chamtpéch related to an investigation by the India aathorities. The effective rate impact from
these charges was partially offset by the fede&dDRredit and the benefit of earnings in foreignigdictions, which are subject to lower tax
rates.

For a complete reconciliation of our effective take to the U.S. federal statutory rate of 35% famither explanation of our income tax
provision, see Note 14ncome Taxesin Notes to Consolidated Financial Statementgeim 8 of Part Il of this Annual Report on Form KO-

Segment Information
For a description of the products and servicegfmh segment, see ItenBlisiness in Part | of this Annual Report on Form 10-K. A
description of the measures included in managewm@arating income can also be found in NoteS&yment Informationin Notes to the

Consolidated Financial Statements in Item 8 of Ratftthis Annual Report on Form 10-K.

Select segment financial data for each of the theaes in the period ended December 31, 2011, fisllasvs (in millions, except percentages
and units):

Infrastructure
Years Ended December 31, Years Ended December 31,
2011 2010 $ Change % Change 2010 2009 $ Change % Change
Infrastructure revenues:
Routers - Product $ 2,287. $ 2,134! $ 152.¢ 7% $ 2,134! $ 1,767.¢ $ 366.€ 21%
Routers - Service 607.( 521.c 85.7 16% 521.2 476.¢ 44 ¢ 9%
Infrastructure revenue - Routers 2,894.¢ 2,655.¢ 238.¢ 9% 2,655.¢ 2,244 411.5 18%
Percentage of net revenues 65.0 % 64.9 % 64.9% 67.7%
Switches - Product 493.1 377.1 116.C 31% 377.1 191.% 185.¢ 97%
Switches - Service 35.1 17.4 17.7 101% 17.4 6.C 11.¢ 188%
Infrastructure revenue - Switches 528.2 394.t 133.7 34% 394.¢ 197.: 197.2 100%
Percentage of net revenues 11.9% 9.6 % 9.6% 6.0%
Total Infrastructure segment revenues  $  3,422.¢ $ 3,050. $ 3728 12% $ 3,050. $ 2,441.¢ $ 608.7 25%
Percentage of net revenues 76.9 % 74.5 % 74.5% 73.6%
Infrastructure chassis revenue units (1) 22,01( 14,11¢ 7,89t 56% 14,11t 12,57¢ 1,537 12%
Infrastructure ports shipped (1) 1,008,26! 563,27! 444,99( 79% 563,27! 437,27¢ 125,99 29%
Infrastructure operating income (2) $ 718.% $ 7731 $ (55.9 (7)% $ 773 $ 541« $  232: 43%
Percentage of Infrastructure revenues 21.0 % 25.4 % 25.4% 22.2%

(1) Chassis revenue units represent the numbehraxfsis on which revenue was recognized duringeéhied. The number of ports on a module varies lyidepending on the
functionality and throughput offered by the mod#ecludes modular and fixed configuration EX Sefgisernet switching products, circuit-to-packetdurets, and timing
servers.

(2) A reconciliation of total segment operatingome to income before taxes and noncontrolling@stecan be found in Note 18egmentsn Notes to Consolidated Financial
Statement in Item 8 of this Form 10-K.

In 2011, Infrastructure products revenue increasedss all three regions in both the service pevithd enterprise markets. These increases
were primarily from sales of our routing and swithproducts such as MX Series routers, EX Semgtkises and WLAN. The increase in
Infrastructure service revenue in 2011, was prilypaliiven by strong contract renewals for suppert/&es and increased installed base from
our Infrastructure product sales.

Infrastructure operating income decreased as a@&peof Infrastructure revenue in 2011, compare20, was largely due to the decline in
product margins and higher operating expensedappffset by lower variable compensation in 2011

We track Infrastructure chassis revenue units amts ghipped to analyze customer trends and irelaatas of potential network growth. Most
of our Infrastructure product platforms are modugth the chassis serving as the base of thegutatfEach modular chassis has a certain
number of slots that are available to be populatigl components we refer to as modules or intedatlee modules are the components
through which the platform receives incoming paslatdata from a variety of transmission media. phgsical connection between a
transmission medium and a module is referred ®@art. The number of ports on a module varies lidepending on the functionality and
throughput offered by the module. Chassis revemits u
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represent the number of chassis on which revensaewmgnized during the period. Infrastructure sisa®venue units increased in 2011,
compared to 2010 , primarily due to the increasshipments of our MX Series routers, particulahlg tnid-range MX product lines. The
increase in shipments of the migihge MX product lines, which generally containighler number of ports per chassis, drove the higherbel
of ports shipped in 2011, compare to 2010.

In 2010, Infrastructure products revenue experigrggewth in the enterprise and service providerkatsracross all regions compared to 2009.
This increase was primarily attributable to revegrewth from our MX Series routers and EX Serieicves. The increased demand for our
products was primarily due to growing network dethattributable to increased reliance on digitalidey connected to the network, and to a
lesser extent, the improved macroeconomic enviranme

Infrastructure chassis revenue units increase®1® Zompared to 2009, which was commensurate withdtructure product revenue growth
during the year. Infrastructure port shipmentseased in 2010 compared to 2009, primarily due éactintinued growth in sales of MX Series
products, which generally contain a higher numbqroots per chassis.

A majority of our service revenue is earned fromatomers that purchase our products and enter uppacst services contracts for support.
Infrastructure service revenues increased in 20b@pared to 2009, which was primarily driven by gased revenue from new product sales
and strong contract renewals for support servieesnm a geographical and market perspective, threase in Infrastructure service revenues
was primarily due to an increase in enterpriseriss across all regions and service provider bssimethe EMEA and APAC regions. These
increases were partially offset by a decreaservicErevenue in the Americas service provider refirk

Infrastructure operating income increased as agpéaf Infrastructure revenue in 2010 comparedd@02 primarily due to a higher gross
margin percentage, which was attributable to chaung@roduct mix that favored higher margin proguétdditionally, although Infrastructure
sales and marketing expenses increased in absiglides as we increased our efforts to reach engerpnd service provider customers, they
decreased as a percentage of Infrastructure resenue

SLT

Years Ended December 31, Years Ended December 31,

2011 2010 $ Change % Change 2010 2009 $ Change % Change

(in millions, except percentages and units)

SLT segment revenues:

SLT product revenue $ 697.7 $ 7471 $ (49.9) ()% $ 7471 $  608.¢ $ 138.: 23%
Percentage of net revenues 15.7% 18.3% 18.3% 18.4%
SLT service revenue 328.¢ 295.¢ 32.t 11% 295.¢ 265.5 30.¢ 11%
Percentage of net revenues 7.4% 7.2% 7.2% 8.0%
Total SLT segment revenues $ 1,026. $ 1,043 $ (16.9) (2)% $ 1,043 $ 874.: $ 168.7 19%
Percentage of net revenues 23.1% 25.5% 25.5% 26.4%
SLT revenue units 252,84¢ 231,36! 21,48 9% 231,36 208,90° 22,45¢ 11%
SLT operating income (1) $ 199.C $ 208.( $ (9.0 (4)% $ 208.C $ 127.C $ 81.C 64%
Percentage of SLT revenues 19.4% 19.9% 19.9 % 14.5%

(1) A reconciliation of total segment operatingame to income before taxes and noncontrolling@siecan be found in Note 1Segmentsn Notes to Consolidated Financial
Statement in Item 8 of this Form 10-K.

SLT product revenues decreased in 2011, compar2dld, which was largely driven by a decreasevemeae from our High-End SRX, High-
End Firewall and Branch Firewall products, pariaffset by an increase in our Branch SRX reveiiiie. decline was primarily experiencec
the Americas service provider market. Although Sltdduct revenue decreased in 2011, revenue ucitsdaed due to the higher sales of our
lower priced branch products.

The increase in SLT service revenue in 2011, coetpary 2010, was primarily driven by strong contractewals for support services in both
the service provider and enterprise markets aaibssgions.

SLT operating income decreased as a percent ofiveviea 2011, compared to 2010, primarily due tdidedn revenue and shift to lower
margin products.
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We experienced an increase in SLT product revemtieei year ended December 31, 2010, compared &athe period in 2009, primarily due
to increased demand for our branch and high-end S&R®¥ce gateway products. From a geographicahsanttet perspective, we experienced
revenue growth in the Americas service providerkagand across all regions in the enterprise mank2910.

SLT revenue units increased in 2010 compared t8,20Bich was commensurate with growth in SLT pradaeenue. The percentage incre
in SLT revenue units was less than the increagt ihproduct revenues due to a product mix thatfeddigher average selling prices.

The increase in SLT service revenue in 2010 conaptar@009, was primarily driven by increased revefrom new product sales and strong
contract renewals for support services. From a ggatgcal and market perspective, the increase ih &rvice revenues was due to growth in
the enterprise and service provider markets aaibssgions.

SLT operating income increased as a percent ohrtevén 2010 compared to 2009, primarily due to @ekese in operating expenses as a
percent of SLT revenue as we continued our effortsarefully manage costs. Additionally, the inceavas attributable to higher gross margin
percentage resulting from changes in product mikefficiencies achieved from the higher 2010 reesnu

Liquidity and Capital Resources

Historically, we have funded our business primattigough our operating activities and the issuarsfaar common stock, and more recently,
the issuance of long-term debt. The following tadilews our capital resources (in millions, exceptpntages and days sales outstanding):

As of
December 31, December 31,
2011 2010 Change % Change

Working capital $ 2,973.( $ 1,742  $ 1,230.¢ 71%
Days sales outstanding 46 45 1 2%
Cash and cash equivalents $ 2,910 $ 1,811.¢ $ 1,098.! 61%
Short-term investments 641.: 474.F 166.¢ 35%
Long-term investments 740.7 535.2 205.5 38%

Total cash, cash equivalents and investments 4,292 2,821.¢ 1,470.¢ 52%
Long-term debt 999.( — 999.( N/M

Net cash, cash equivalents, and investments $ 3,293« § 2,821 $ 471.¢ 17%

N/M - Not meaningful

The significant components of our working capita eash and cash equivalents, short-term invesgnantl accounts receivable, reduced by
accounts payable, accrued liabilities, and shorigeferred revenue. Working capital increased h230.6 million in the year ended
December 31, 2011, primarily due to a higher caghaash equivalent balance as a result of ourldillién debt offering in March 2011.

Summary of Cash Flow:

As of December 31, 2011, our cash and cash eguitsaincreased by $1,098.5 million from December2®10 . This increase was mainly the
result of cash generated by our operating and €ingractivities of $986.7 million and $819.0 milio respectively, partially offset by cash
used in investing activities of $707.2 million .

Operating Activities

Net cash provided by operating activities \$986.7 million , $812.3 million , and $796.1 miltio for 2011, 2010, and 2009, respectively. C
flows from operations increased by $ 174.4 millior2011, compared to the prior year, primarily du¢he one-time litigation settlement
payment of $169.3 million in 2010 which did not acin 2011. The increase was partially offset bydo consolidated net income in 2011. For
2010, operating cash flows increased by $16.2 enilfrom 2009, primarily due to higher consolidated income, partially offset by litigation
settlement payments, prepaid taxes, and higheuatso
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receivable.
Investing Activities

Net cash used in investing activities v$707.2 million , $532.8 million , and $948.3 miltig in 2011, 2010, and 2009, respectively. During
2011, we invested the proceeds from our March 2i&ht offering in available-for-sale securities gnuchased property and equipment for the
build-out of our new headquarter campus in Sunnyvale, T0&.change in net cash used in investing acts/ftiem 2009 to 2010 was primar
due to net cash paid for acquisitions in 2010.

Financing Activities

Net cash generated in financing activities '$819.0 million in 2011, and net cash used were4i##llion , and $262.2 million for 2010, and
2009, respectively. We generated additional casin financing activities in 2011 compared to 201@narily due to the issuance of our long-
term debt on March 5, 2011, partially offset by thpurchase of our outstanding common stock. Ftindu discussion of our long-term debt,
see Note 10Financing, in the Notes to Consolidated Financial Statemientiem 8 of Part Il of this Annual Report on For-K.

In 2010, we used additional cash in financing éi#iy to repurchase our outstanding common stowutih our stock repurchase programs,
partially offset by cash proceeds from issuanceoafimon stock to employees as a result of highekgtaces.

Stock Repurchase Activitie

In February 2010, our Board of Directors (the "Baiapproved a stock repurchase program (the “Zb0k Repurchase Program”), which
authorized us to repurchase up to $1.0 billionwofammon stock. This authorization was in additiothe stock repurchase program apprt
by the Board in March 2008 (the “2008 Stock RepasehProgram”), which also enabled us to repurchpge $1.0 billion of our common
stock.

We repurchased and retired approximately 17.5aniltihares of our common stock at an average pki$80093 per share for an aggregate
purchase price of $541.2 million during the yeadeshDecember 31, 2011 , under our 2010 Stock RepsecProgram. As of December 31,
2011 , there were no remaining authorized fundeuttte 2008 Stock Repurchase Program and $213i8mmémaining authorized funds
under the 2010 Stock Repurchase Program.

Off-Balance Sheet Arrangements

We had no off-balance sheet arrangements as ofnisre31, 2011, and 2010.

Contractual Obligations

Our principal commitments consist of obligationsstanding under operating leases, purchase commisytax liabilities, and other

contractual obligations. The following table sumir@s our principal contractual obligations as ot&maber 31, 2011, and the effect such
obligations are expected to have on our liquiditg aash flow in future periods (in millions):

Less than More than
Total 1 year 1-3years 3-5years 5 years Other
Operating leases (1) $ 3527 $ 57¢ $ 167¢ $ 707 $ 56.2 $ =
Purchase commitments (2) 150.¢ $ 150.¢ — — — —
Tax liabilities (3) 108.k — — — — 108.k
Long-term debt (4) 1,000.( — — 300.( 700.C $ —
Interest payment on long-term debt (4) 873.1 46.¢ 93.¢ 88.¢ 643.¢ —
Other contractual obligations (5) 73.1 63.5 9.8 — — —
Total $2558.( $ 3187 $ 271t $ 459.f $ 1,399.¢ $ 108°%

(1) Our contractual obligations under operatirasks primarily relate to our leased facilities unmle non-cancelable operating leases. Rent payegatallocated to costs and
operating expenses in our consolidated statemémgerations. We occupy approximately 2.5 millgguare feet worldwide under operating leases. Téenity of our office
space is in North America, including our corpota¢éadquarters in Sunnyvale, California. Our londgese expires oNovember 30, 202.

(2) In order to reduce manufacturing lead timed emsure adequate component supply, our contrattifa@eturers place non-cancelable, non-returnabN€NR”) orders for
components based on our build forecasts. The atimtranufacturers use the components to build ptschased on our forecasts
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and on purchase orders we have received from atomers. Generally, we do not own the componerddita to the product transfers from the contraetnufacturers to us
and immediately to our customers upon delivery @¢signated shipment location. If the componentargeed or the products go unsold for specifieibpsrof time, we
may incur carrying charges or obsolete materiads@és for components that our contract manufactymerchased to build products to meet our foremastistomer orders.
As of December 31, 2011 , we had accrued $14.8omibased on our estimate of such charges. Totahpse commitments as of December 31, 2011 , dedsi¥ $150.6
million of NCNR orders.

(3) Tax liabilities include$108.5 millionof long-term liabilities in the consolidated balarsheet for unrecognized tax positions. At thistine are unable to make a reasonably
reliable estimate of the timing of payments relatethis amount due to uncertainties in the timafigax audit outcome:

(4) In March 2011, we issue$300.0 millionaggregate principal amount 3.10%senior notes du2016(the "2016 notes";$300.0 millionaggregate principal amount 4.60%
senior notes due 2021 (the "2021 notes"), and $4@lion aggregate principal amount of 5.95% semiotes due 2041 (the "2041 notes" and, together thve 2016 notes
and the 2021 notes the "notes"). Interest on thesnie payable in cash semiannually. We may redemotes, at any time in whole or from time todim part, subject to a
make-whole premium, and, in the event of a chang®ntrol, the holders of the notes may requireougpurchase for cash all or part of the notesm@irchase price equal to
101%of the aggregate principle amount, plus accruedwanpaid interest, if any. The indenture that gosehe notes also contains various covenants, imguinitations or
the our ability to incur liens or enter into sad@a$eback transactions over certain dollar threshold

(5) O ther contractual obligations primarily conegof $25.1 million in indemnityelated and service related escrows, required bgioeacquisitions completed in 2005, 2010
2011, $30.7 million in campus build-out obligatipasd other miscellaneous commitments.

Guarantees

We have entered into agreements with customerstimiain indemnification provisions relating to @otial situations where claims could be
alleged that our products infringe the intellectoidperty rights of a third-party. We also haveafinial guarantees consisting of guarantees of
product and service performance, guarantees refiatiéird-party customefinancing arrangements, customs and duties guasynaed standk
letters of credit for certain lease facilities. éfsDecember 31, 2011 , and 2010, we had $19.9anilind $21.6 million , respectively, in bank
guarantees and standby letters of credit relatéletee financial guarantees.

Liquidity and Capital Resource Requiremer

Liquidity and capital resources may be impactediwyoperating activities as well as acquisitiond mvestments in strategic relationships that
we have made or we may make in the future. Additignif we were to repurchase additional sharesuwfcommon stock under the 2010 S
Repurchase Program, our liquidity may be impactedof December 31, 201,149% of our cash and investment balances arecutside of th
U.S., which may be subject to U.S. taxes if repéed.

In August 2010, we filed a $1.5 billion shelf regggion with the SEC. In March 2011, we issued aatethe amount of $1.0 billion under the
shelf registration statement. Therefore, while \@eenno current plans to do so, we may issue up@®0 #illion in additional securities under
the shelf registration statement. The shelf regfigtn is intended to give us flexibility to takevaahitage of financing opportunities as needed or
deemed desirable in light of market conditions. Adgitional offerings of securities under the shetfistration statement will be made
pursuant to a prospectus.

We have been focused on managing our annual eggétye as a percentage of the common stock outstptadalign with peer group
competitive levels and have made changes in rg@ams to reduce the number of shares underlyingqbéy awards we grant. Our intention
for fiscal year 2011 was to target the number afreb underlying equity awards granted on an artragi at less than three percent (3%) o
common stock outstanding. Based upon shares utgdyr grants to date of options, RSUs, and P$Aar{ting only the ortarget measure
such PSA s), we achieved the goal for 2011. We hsemanaged our equity compensation programediace the overall number of shares
subject to outstanding awards over the past twosydée total number of common shares subject t@otstanding option, RSU, and PSA
awards was 58.2 million, 63.5 million, and 76.5lioi shares as of December 31, 2011, 2010, and, 266Pectively, reflecting a consecutive
decline for the three years ended December 31,.2011

Based on past performance and current expectatienbelieve that our existing cash and cash eqeivs) short-term, and long-term
investments (which includes the proceeds of theaisse of the notes), together with cash generabed édperations as well as cash generated
from the exercise of employee stock options andhmses under our employee stock purchase plabevilifficient to fund our operations and
anticipated growth for at least the next 12 montke.believe our working capital is sufficient to @eur liquidity requirements for capital
expenditures, commitments, and other liquidity fegqaents associated with our existing operationtndithe same period. However, our
future liquidity and capital requirements may vargterially from those now planned depending on nfantors, including:

« level and mix of our product, sales, and grossipnadirgins

e our business, product, capital expenditures and RE&Ds

* repurchases of our common stc

« incurrence and repayment of debt and related ist@tdigations
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« litigation expenses, settlements, and judgmentsinoitar items related to resolution of tax aut
¢ volume price discounts and customer reb

e accounts receivable levels that we main

e acquisitions and/or funding of other businessesetas products, or technolog
« changes in our compensation polic

« capital improvements for new and existing facii

« technological advance

e our competitors' responses to our products andicing;

< our relationships with supplies, partners, andausts

« possible future investments in raw material angfiad goods inventorie

« expenses related to future restructuring plaresyf

* tax expense associated with shlbased award

» issuance of share-based awards and the relayedent in cash for withholding taxes in the curngrdr and possibly during future
years;

« level of exercises of stock options and stock pasels under our equity incentive plans;

« general economic conditions and specific coaddiin our industry and markets, including the @fef disruptions in global credit
and financial markets, international conflicts, aathted uncertainties.

ITEM 7A. Quantitative and Qualitative Disclosure about MarkRisk
Interest Rate Risk

We maintain an investment portfolio of various hiog$, types, and maturities. The value of our itwesits is subject to market price volatil

In addition, as of December 31, 2011, 49% of ogh¢aash equivalents, and marketable securitieseddein non-U.S. domiciled countries.
Our marketable securities are generally classd®dvailable-for-sale and, consequently, are recboth our consolidated balance sheet at fair
value with unrealized gains or losses reportedseparate component of accumulated other compriedeensome (loss).

At any time, a rise in interest rates could haveagerial adverse impact on the fair value of ouestment portfolio. Conversely, a decline in
interest rates could have a material impact orrésténcome from our investment portfolio. We da oarrently hedge these interest rate
exposures. We recognized immaterial gains and$adseng the years ended December 31, 2011, 208 @09, related to the sales of our
investments.

The following tables present hypothetical changefair value of the financial instruments held a&dember 31, 2011, and 2010, that are
sensitive to changes in interest rates (in milljons
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Valuation of Securities Given an Interest Rate De@ase of X Valuation of Securities Given an Interest Rate Incease of X

Fair Value as of

December 31,
(150 BPS) (100 BPS) (50 BPS) 2011 50 BPS 100 BPS 150 BPS
Government treasury and
agencies $ 7402 $ 7376 $ 734.¢  $ 731.¢ % 729.2 % 726.2 $ 723.€
Corporate bonds and notes 516.¢ 514.1 511. 508.7 506.( 503.: 500.t
Other 1,572.( 1,571.. 1,570.¢ 1,570.: 1,569. 1,569.: 1,568.
Total $ 2829 $ 2823. $ 2817.( $ 2810¢ $ 2804¢ $ 2,798¢% $ 2,792.

Valuation of Securities Given an Interest Rate De@ase of X Valuation of Securities Given an Interest Rate Incease of X

Fair Value as of

BPS December 31, BPS
(150 BPS) (100 BPS) (50 BPS) 2010 50 BPS 100 BPS 150 BPS

Government treasury and

agencies $ 457.¢  $ 456.: $ 455.1 $ 4541  $ 452.¢ $ 45157 $ 450.5
Corporate bonds and notes 469.¢ 467 .2 464.4 461.% 459.( 456.2 453.
Foreign government debt

securities 47.¢ 47.F 47.: 47.C 46.¢ 46.5 46.:
Other 1,291.¢ 1,291.: 1,290." 1,290.: 1,289." 1,289.. 1,288.°
Total $ 2,266 $ 2,262 $ 2257t $ 2,252¢ $ 2,248 $ 2,243« $ 2,239.

These instruments are not leveraged and are heftlfposes other than trading. The modeling tealigsed measures the changes in fair
value arising from selected potential changestier@st rates. Market changes reflect immediate tmgtical parallel shifts in the yield curve of
plus or minus 50 basis points (“BPS”), 100 BPS, &6d BPS, which are representative of the histbrimavements in the Federal Funds Rate.

Foreign Currency Risk and Foreign Exchange ForwardContracts

Periodically, we use derivatives to hedge againstdations in foreign exchange rates. We do nteranto derivatives for speculative or
trading purposes.

We use foreign currency forward contracts to mtégaariability in gains and losses generated froenre-measurement of certain monetary
assets and liabilities denominated in non-functicnarencies. These derivatives are carried ataine with changes recorded in other income
(expense) in the same period as the changes faithelue from the re-measurement of the undegydesets and liabilities. These foreign
exchange contracts have maturities of one yearssr. |

Our sales and costs of product revenues are pfintimominated in U.S. Dollars. Our cost of servieeenue and operating expenses are
denominated in U.S. Dollars as well as other foreigrrencies including the British Pound, the Elindjan Rupee, and Japanese Yen.
Approximately 76% of such costs and operating egpsrare denominated in U.S. Dollars. Periodicale/use foreign currency forward and
option contracts to hedge certain forecasted fareigrency transactions to reduce variability istoaf service revenue and operating expenses
caused by non-U.S. Dollar denominated operatingesg and costs. In designing a specific hedgingoapp, we consider several factors,
including offsetting exposures, significance of espres, costs associated with entering into aqudati hedge instrument, and potential
effectiveness of the hedge. These derivatives esigdated as cash flow hedges and have maturftlessothan one year. The effective portion
of the derivative's gain or loss is initially refet as a component of accumulated other compreleimgiome (loss) and, upon occurrence of
the forecasted transaction, is subsequently réfitasinto the line item in the consolidated stagats of operations to which the hedged
transaction relates. We record the ineffectiveinésse hedging instruments, which was immaterialrduthe years ended December 31, 2011,
2010, and 2009, respectively, in other income (Bgpgon our consolidated statements of operatidmes change in operating expenses
including cost of service revenue, R&D, sales amdkating, and G&A expenses, due to foreign currdhmtuations was approximately 1%,
1%, and 2% in 2011, 2010, and 2009, respectively.

If overall foreign currency exchange rates in corigma to the U.S. Dollar uniformly changes by 10B& amount of cash, cash equivalents and
marketable securities we would report in U.S. Dsllaould change by less than 1%, assuming confstgeign currency cash, cash equivale
and marketable securities balances.

Equity Price Risk

Our portfolio of publicly-traded equity securitiaad our non-qualified deferred compensation (“NQP@&an, which may
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also hold publicly-traded equity securities, afedrently exposed to equity price risk as the stoekket fluctuates. Our publicly-traded equity
securities are classified as available-for-saleistes on our consolidated balance sheets. Invastsrunder the NQDC plan are considered
trading securities and are also reported at fdirevan our consolidated balance sheet. We do mohpse our publicly-traded equity securities
with the intent to use them for speculative purgoges of December 31, 2011, and 2010, the totastments under the NQDC plan were $9.3
million and $8.1 million, respectively. A hypothedi 30% adverse change on the total investmentsriuhd NQDC plan as of December 31,
2011, and 2010 would result in an immaterial loss.

We have also invested in privately-held companiégse investments are carried at cost. In 2011e there impairment charge of $1.8 million
on our investments in privately-held companies @ajudged to be other than temporary as discussidte 5,Fair Value Measurementsn
Notes to Consolidated Financial Statements in Bewfi Part 1l of this Annual Report on Form-K. There were no such charges in 2010. The
aggregate cost of our investments in privately-feelchpanies was $51.8 million and $22.1 million &8Becember 31, 2011, and 2010,
respectively.
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Junipetworks, Inc.

We have audited the accompanying consolidated balsimeets of Juniper Networks, Inc. as of Decer@bg2011 and 2010, and the related
consolidated statements of operations, stockhdldqrsty, and cash flows for each of the three yé&athe period ended December 31, 2011.
Our audits also included the financial statemehedale listed in the Index at Item 15(a)2. Thesaritial statements and schedule are the
responsibility of the Company's management. Oyvarsibility is to express an opinion on these foiahstatements and schedule based ol
audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiqUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedtis,¢onsolidated financial position of Juniper
Networks, Inc., at December 31, 2011, and 2010 tla@@onsolidated results of its operations andah flows for each of the three year
the period ended December 31, 2011, in conformitly W.S. generally accepted accounting principhdso, in our opinion, the related
financial statement schedule, when consideredli@tioe to the basic financial statements taken abale, presents fairly in all material
respects the information set forth therein.

As discussed in Note Summary of Significant Accounting Policiga Notes to Consolidated Financial Statementgeim 8 of Part Il of this
Annual Report on Form 10-K, in fiscal year 201Qqiper Networks, Inc. changed its method of accagntor revenue recognition with the
adoption of amendments to the Financial AccounBtgndards Board ("FASB") Accounting Standards Gaaglifon ("ASC") resulting from
Accounting Standards Update No. 2009{¢BJtiple-Deliverable Revenue Arrangemengd Accounting Standards Update No. 2009-14,
Certain Revenue Arrangements That Include SoftEéements both adopted effective January 1, 2010.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), Juniper Networks,
Inc.'s internal control over financial reportingaDecember 31, 2011, based on criteria estaldighénternal Control-Integrated Framework
issued by the Committee of Sponsoring Organizatidrise Treadway Commission and our report datdauzey 24, 2012 expressed an
unqualified opinion thereon.

/sl Ermst & Young LLP

San Jose, California
February 24, 2012
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Junipetworks, Inc.

We have audited Juniper Networks, Inc.'s interoatml over financial reporting as of December 2111, based on criteria established in
Internal Control - Integrated Framework issuedhs®y Committee of Sponsoring Organizations of theadweay Commission (the COSO
criteria). Juniper Networks, Inc.'s managemenésponsible for maintaining effective internal cohtiver financial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accompagyManagement's Report on Internal
Control Over Financial Reporting. Our responsipilét to express an opinion on the company's intexortrol over financial reporting based
our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightfg&@nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal coragvar financial reporting, assessing the risk
that a material weakness exists, testing and etiaguthe design and operating effectiveness ofiiraiecontrol based on the assessed risk, and
performing such other procedures as we consideredssary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company's internal control over financial repiogtis a process designed to provide reasonablessssuregarding the reliability of financial
reporting and the preparation of financial statetsméor external purposes in accordance with gelyeaatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (dapeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettilansactions and dispositions of the assetseoédmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awih generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely deteatfainauthorized acquisition, use or
disposition of the company's assets that could hawaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Juniper Networks, Inc. maintaingdall material respects, effective internal cohtreer financial reporting as of December 31,
2011, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@inited States), the consolidated
balance sheets of Juniper Networks, Inc. as of Deee 31, 2011, and 2010 and the related consotidattements of operations, stockholders'
equity, and cash flows for each of the three y&atise period ended December 31, 2011, of Juniggwbirks, Inc. and our report dated
February 24, 2012, expressed an unqualified opitiiereon.

/sl Ermst & Young LLP

San Jose, California
February 24, 2012
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Management's Report on Internal Control Over Finandal Reporting

The management of Juniper Networks, Inc. (the “Camyp) is responsible for establishing and maintegrédequate internal control over
financial reporting for the Company. The Compaimternal control over financial reporting is a pess designed under the supervision of the
Company's principal executive and principal finahoifficers to provide reasonable assurance reggitiie reliability of financial reporting ai
the preparation of the Company's financial statemm external purposes in accordance with U.8egpdly accepted accounting principles.

The Company's internal control over financial rejpgrincludes those policies and procedures tlijgpeftain to the maintenance of records
that, in reasonable detail, accurately and fagHect the transactions and dispositions of thetassf the Company; (ii) provide reasonable
assurance that transactions are recorded as nacesgarmit preparation of financial statements@eordance with U.S. generally accepted
accounting principles, and that receipts and exiperes of the Company are being made only in acwed with authorizations of management
and directors of the Company; and (iii) providesaable assurance regarding prevention or timebcten of unauthorized acquisition, use,
or disposition of the Company's assets that coalet fa material effect on the consolidated finarstiaie ments.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detisstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdates may deteriorate.

Management assessed the effectiveness of the Cgtaaternal control over financial reporting asidcember 31, 2011, based on the
framework set forth by the Committee of Sponsofdrganizations of the Treadway Commission (“COS@"nternal Control - Integrated
Framework Based on that assessment, management concludedgiudtDecember 31, 2011, the Company's intewratal over financial
reporting was effective.

The effectiveness of the Company's internal cortvelr financial reporting as of December 31, 2015 been audited by Ernst & Young LLP,
the independent registered public accounting firat audits the Company's consolidated financiaéstants, as stated in their report preceding
this report, which expresses an unqualified opiminrihe effectiveness of the Company's internatrobover financial reporting as of
December 31, 2011.
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Juniper Networks, Inc.

Consolidated Statements of Operations
(In thousands, except per share amounts)

Years Ended December 31,

2011 2010 2009
Net revenues:
Product $ 347826 $ 3,25865 $ 2,567,99
Service 970,44! 834,61! 747,92
Total net revenues 4,448,70! 4,093,261 3,315,91
Cost of revenues:
Product 1,155,28: 1,000,86! 841,72.
Service 424,83t 350,65¢ 290,98
Total cost of revenues 1,580,11! 1,351,51! 1,132,70!
Gross margin 2,868,59! 2,741,74 2,183,20.
Operating expenses:
Research and development 1,026,791 917,85! 741,70¢
Sales and marketing 1,001,06! 857,07: 759,13:
General and administrative 179,13: 177,85¢ 159,45¢
Amortization of purchased intangible assets 5,36¢ 4,23( 10,41¢
Litigation settlement charges — — 182,33:
Restructuring and other charges 30,56+ 10,80¢ 19,46:
Acquisition-related and other charges 7,15¢ 6,34: —
Total operating expenses 2,250,06! 1,974,16: 1,872,50i
Operating income 618,52- 767,58 310,69
Other (expense) income, net (46,80¢) 10,57( 1,36€
Income before income taxes and noncontrolling eger 571,71t 778,15« 312,06:
Income tax provision 146,70: 158,78: 196,83¢
Consolidated net income 425,01: 619,37: 115,22¢
Adjust for net (income) loss attributable to nontrolting interest 124 (971) 1,771
Net income attributable to Juniper Networks $ 425,13t $ 618,40 $ 116,99¢
Net income per share attributable to Juniper Natezoommon stockholders:
Basic $ 08C $ 118 $ 0.2z
Diluted $ 0.7¢ % 118 $ 0.2z
Shares used in computing net income per share:
Basic 529,76t 522,44 523,60:
Diluted 541,41 538,79( 534,01!

See accompanying Notes to Consolidated Financié®ents
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Juniper Networks, Inc.

Consolidated Balance Sheets
(In thousands, except par values)

ASSETS
Current assets:
Cash and cash equivalents
Short-term investments
Accounts receivable, net of allowance for doub#fetounts of $9,523 for 2011 and $10,110 for 2010
Deferred tax assets, net
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Long-term investments
Restricted cash and investments
Purchased intangible assets, net
Goodwill
Other long-term assets
Total assets
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable
Accrued compensation
Deferred revenue
Income taxes payable
Other accrued liabilities
Total current liabilities
Long-term debt
Long-term deferred revenue
Long-term income taxes payable
Other long-term liabilities
Commitments and contingencies (Note 15)
Juniper Networks stockholders' equity:
Convertible preferred stock, $0.00001 par valugdQ0 shares authorized; none issued and outstanding

Common stock, $0.00001 par value; 1,000,000 steargmrized; 526,409 shares and 525,378 shareslissue

and outstanding at December 31, 2011, and 2010ectsely
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit
Total Juniper Networks stockholders' equity
Noncontrolling interest
Total equity

Total liabilities and equity

See accompanying Notes to Consolidated Financié®ents
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December 31,

December 31,

2011 2010
2,910,421 1,811,88
641,32 474,51
577,38 596,62
154,31( 161,53
156,22; 169,81
4,439,66 3,214,371
598,58: 493,88:
740,65 535,17
78,30; 119,34¢
123,11 121,80:
3,928,14. 3,927,80
75,35¢ 55,46t
9,983,82! 8,467,85:
324,84 292,27(
223,01 256,74
712,66: 660,26
12,54 25,00(
193,63 237,69
1,466,70: 1,471,97,
999,03 —
254,36 224,16t
108,47 103,82
65,59 59,08
5 5
10,079,16 9,717,78:
(17,590 (1,257)
(2,972,40) (3,108,33)
7,089,18; 6,608,201
47€ 60C
7,089,65: 6,608,801
9,983,82! 8,467,85:
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Juniper Networks, Inc.

Consolidated Statements of Cash Flows

(In thousands)

Cash flows from operating activities:
Consolidated net income
Adjustments to reconcile consolidated net incomeetbcash from operating activities:
Depreciation
Amortization
Non-cash portion of share-based compensation
Deferred income taxes
Loss/(gain) on equity investments
Excess tax benefits from share-based compensation
Other charges
Changes in operating assets and liabilities, neffetts from acquisitions:
Accounts receivable, net
Prepaid expenses and other assets
Accounts payable
Accrued compensation
Accrued litigation settlements
Income tax payable
Other accrued liabilities
Deferred revenue

Net cash provided by operating activities

Cash flows from investing activities:

Purchases of property and equipment

Purchases of trading investments

Purchases of available-for-sale investments

Proceeds from sales of available-for-sale investmen

Proceeds from maturities of available-for-sale staeents

Payment for business acquisitions, net of cashcastl equivalents acquired
Changes in restricted cash

Purchases of privately-held and other equity inwesits, net

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from issuance of common stock
Purchases and retirement of common stock
Issuance of long-term debt, net
Change in customer financing arrangements
Excess tax benefit from share-based compensation
Return of capital to noncontrolling interest
Net cash provided by (used in) financing activities
Net increase (decrease) in cash and cash equisalent
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental disclosures of cash flow information:

Cash paid for interest

Years Ended December 31,

2011 2010 2009
$ 42501, $ 619,37 $ 11522
142,16( 146,75 132,94(
27,87t 8,531 15,42
217,76 177,82 139,65
7,22t 64,03 9,43¢
32¢ (8,659 5,56:
(44,96:) (48,500 (3,510)
13,46 — —
18,63 (129,199 (28,68:)
28,48 (129,29 (8,520)
33,87 48,21; (2,422)
(32,229 78,07 16,07¢
— (169,33() 169,33(
53,21 25,19 43,67
13,63 1,415 28,56t
82,24 127,89 163,32(
986,72 812,33 796,09
(266,319 (185,29) (153,10)
(5,219 (2,759 —
(2,297,36)  (1,577,75) (1,461,53)
1,281,231 537,91 285,37
645,36: 1,086,51- 398,43
(30,720 (374,769 —
(1,179 (12,429 (11,276
(33,05 (4,189 (6,209)
(707,239 (532,75() (948,30)
346,95 451,03 164,20
(548,59) (565,47) (453,889
991,55 — —
(15,839 (3,48) 19,61
44,96 48,50( 3,51
= (3,000 4,40(
819,04 (72,42) (262,159
1,098,53: 207,16 (414,36)
1,811,88 1,604,72: 2,019,08.
$ 291042 $ 181188 $ 1,604,72
$ 35658 $ 8,79¢ $ 5,41



Cash (received) paid for taxes $ (2,080 $ 155,70( $ 139,96¢
Capitalized interest $ 1,23C % — % —

See accompanying Notes to Consolidated Financié®ents
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Additional Other
Paid-In Capital Comprehensive Accumulated Noncontrolling

Shares Amount Income (Loss) Deficit Interest Total Equity
Balance at December 31, 2008 526,75: $ 5] $ 8,811,49 $ (4,245 $ (2,90585) $ = $ 5,901,40!
Consolidated net income (loss) — — — — 116,99¢ ,77) 115,22¢
Change in unrealized loss on investments, net — — — (2,757) — — (2,757)
Change in foreign currency translation adjustmemgs, — — — 5,56¢ — — 5,56¢
Consolidated comprehensive income — — — — — — 118,04(
Purchase of subsidiary shares by noncontrollingrést — — — — — 4,40( 4,40(
Issuance of shares in connection with EmployeekStarchase Plan 3,221 — 39,16¢ — — — 39,16+
Issuance of shares in connection with vesting sificted share units 1,43: — — — — — —
Exercise of stock options by employees, net of relfpases 8,651 — 126,28 — — — 126,28
Repurchase and retirement of common stock (20,71%) — (6,21€) — (447,677) — (453,88)
Share-based compensation expense — — 139,65¢ — — — 139,65¢
Adjustment related to tax benefit from employeektoption plans — — (50,299 — — — (50,299
Balance at December 31, 2009 519,34: 8 9,060,08! (1,439 (3,236,52) 2,62¢ 5,824,76!
Consolidated net income — — — — 618,40: 971 619,37:
Change in unrealized loss on investments, net — — — (317) — — (317)
Change in foreign currency translation adjustmemsg, — — — 49¢ — — 49¢
Consolidated comprehensive income — — — — — — 619,55!
Return of capital to noncontrolling interest — — — — — (3,000 (3,000
Issuance of shares in connection with EmployeekS®archase Plan 1,974 — 41,82¢ — — — 41,82¢
Issuance of shares in connection with vesting sifieted share units 2,22¢ — — — — — —
Exercise of stock options by employees, net of relpases 21,56¢ — 409,39! — — — 409,39!
Shares assumed in connection with business adqusit — — 2,35¢ — — — 2,35¢
Repurchase and retirement of common stock (19,659) — (75,247) — (488,28 — (563,52f)
Repurchases related to net issuances (75) — 17) — (1,930 — (1,947
Share-based compensation expense — — 177,82¢ — — — 177,82}
Adjustment related to tax benefit from employeektaption plans — — 101,54¢ — —_ — 101,54¢
Balance at December 31, 2010 525,37¢ 5] 9,717,78: (1,25)) (3,108,33) 60C 6,608,801
Consolidated net income (loss) — — — — 425,13t (124 425,01:
Change in unrealized loss on investments, net — — — (9,980 — — (9,980
Change in foreign currency translation adjustmemes, — — — (6,359) — — (6,359
Consolidated comprehensive income — — — — — — 408,67:
Issuance of shares in connection with EmployeekS®archase Plan 2,40 — 51,687 — — — 51,68°
Issuance of shares in connection with vesting stficted share units 2,431 — — — — — —
Exercise of stock options by employees, net of refpases 13,90 — 293,85¢ — — — 293,85¢
Repurchase and retirement of common stock (17,500 — (256,377) — (284,86¢) — (541,23))
Repurchases related to net issuances (204) — (3,019 — (4,33 — (7,357%)
Share-based compensation expense — — 217,76: — — — 217,76:
Adjustment related to tax benefit from employeektoption plans — — 57,47 — — — 57,47
Balance at December 31, 2011 526,40¢ $ 8 $ 10,079,16 $ 17590 $ (2,972,40) $ 47€ $ 7,089,65!

Juniper Networks, Inc.

Consolidated Statements of Changes in Equity
(In thousands)

Juniper Networks

Accumulated
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Juniper Networks, Inc.

Notes to Consolidated Financial Statements

Note 1. Description of Business and Basis of Predation
Description of Busines:

Juniper Networks, Inc (the “Company” or “Juniped§signs, develops, and sells products and sertheésogether provide customers with a
high-performance network infrastructure built omglicity, security, openness, and scale. The Comparves the high-performance
networking requirements of global service providerserprises, governments, and research and mddior organizations that view the
network as critical to their success.

Basis of Presentatiol

The consolidated financial statements, which ineltile Company and its wholly-owned subsidiariegpaepared in accordance with
U.S. generally accepted accounting principles (‘W G8AP”). All inter-company balances and transaasitiave been eliminated.

As of December 31, 2011 , the Company owned a 6&peinterest in a joint venture with Nokia Sieraétetworks B.V. (“NSN”). Given the
Company's majority ownership interest in the joi@hture, the accounts of the joint venture havenlmemsolidated with the accounts of the
Company, and a noncontrolling interest has beesrded for the noncontrolling investor's interestshie net assets and operations of the joint
venture. In July 2011, NSN and the Company enteredan agreement to cease operation of and tetentha joint venture and subsequently
NSN has assumed the activities of the joint ventline Company is in the process of winding dows jbint venture and the termination

this joint venture is not expected to have a makefifect on the Company's financial position @ules of operations.

Foreign Currency Translations

Assets and liabilities of foreign operations wittnAU.S. Dollar functional currency are translated)tS. Dollars using exchange rates in effect
at the end of the period. Revenue and expensasmastated to U.S. Dollars using average exchaatgss for the period. Foreign currency
translation gains and losses were not materigh®rears ended December 31, 2011, 2010 and 2009.

Reclassifications

In the first quarter of 2010, the Company reclasditertain selling and marketing costs that weexipusly reported as cost of service
revenues as sales and marketing expense. Accoyd$fi.1 million of costs reported in the year eh@ecember 31, 2009, have been
reclassified from cost of service revenues to satesmarketing expense to conform to the currenbgs presentation. The reclassification did
not impact the Company's previously reported net¢maes, segment results, operating income, nefriacor earnings per share.

Note 2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of the financial statements aratedldisclosures in conformity with U.S. GAAP reagsithe Company to make judgments,
assumptions, and estimates that affect the amogptsted in the consolidated financial statementsthe accompanying notes. The Company
bases its estimates and assumptions on currest fastorical experience, and various other fadiwas it believes are reasonable under the
circumstances, to determine the carrying valuessséts and liabilities that are not readily apparem other sources. To the extent there are
material differences between our estimates anddheal results, our future consolidated resultspafration may be affected.

Fair Value
Fair value is defined as the price that would lxeireed upon sale of an asset or paid to trandfabdity in an orderly transaction between
market participants at the measurement date. Watmrdining fair value, the Company considers theggpal or most advantageous market in

which it transacts, and considers assumptionsntlaaket participants would use
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when pricing the asset or liability. The Companplags the following fair value hierarchy, which gritizes the inputs used to measure fair
value into three levels and bases the categorizatithin the hierarchy upon the lowest level ofubghat is available and significant to the fair
value measurement:

Level 1 — Quoted prices in active markets for idEitassets or liabilities.

Level 2 — Quoted prices for similar assets andlliads in active markets or inputs that are obséie for the asset or liability, either directly or
indirectly through market corroboration, for sulpgially the full term of the financial instrumenrithese inputs are valued using market based
approaches.

Level 3 — Inputs are unobservable inputs baseth®Cbmpany’s assumptions. These inputs, if anyyateed using internal financial models.
Cash, Cash Equivalents and Investments
Cash and Cash Equivalents

All highly liquid investments purchased with angdnial maturity of three months or less are clagdifis cash and cash equivalents. Cash and
cash equivalents consist of cash on hand, demagraside with banks, highly liquid investments in regrmarket funds, commercial paper,
government securities, certificates of deposit, @mgborate debt securities, which are readily cditle into cash.

Investments in Availak-for-Sale and Trading Securities

Investments with stated maturities of greater ti@ee months are classified as short-term or lengrinvestments. Management determines
the appropriate classification of securities attthe of purchase and re-evaluates such classditas of each balance sheet date.

The Company's investments in publicly-traded debtisties are classified as available-for-sale. ikabde-for-sale investments are initially
recorded at cost and periodically adjusted tovfalue in the consolidated balance sheets. Unrehtjains and losses on these investments are
reported as a separate component of accumulated @imprehensive income (loss). Realized gaindasses are determined based on the
specific identification method and are reportethie consolidated statements of operations.

The Company recognizes an impairment charge fdfedole-for-sale investments when a decline in tievalue of its investments below the
cost basis is determined to be other than tempoféwy Company considers various factors in deteéngiwhether to recognize an impairment
charge, including the length of time the investniead been in a loss position, the extent to whietfair value has been less than the
Company's cost basis, the investment's financiadlition, and near-term prospects of the invesfebel Company determines that the decline
in an investment's fair value is other than tempgrte difference is recognized as an impairmess in its consolidated statements of
operations.

The Company's non-qualified compensation plan, lvimgests in mutual funds are classified as tradiegurities and reported at fair value in
the consolidated balance sheets. The realized rdlized holding gains and losses are reportéueitonsolidated statements of operations.

Privately-Held Investments

The Company has investments in privately-held carigza These investments are included in other tengrassets in the consolidated bale
sheets and are carried at cost, adjusted for apgirment, as the Company does not have a congaliterest and does not have the ability to
exercise significant influence over these compariiesse investments are inherently high risk asrtagket for technologies or products
manufactured by these companies are usually eadye st the time of the investment by the Companiysaich markets may never be
significant. The Company measures the fair valugriviately-held investments using an analysis effthancial conditions and near term
prospects of the investees, including recent fimanactivities and their capital structure. Reaigains and losses, if any, are reported in the
consolidated statements of operations.

Derivatives
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The Company uses derivatives to partially offsethiarket exposure to fluctuations in certain faneigrrencies. The Company does not enter
into derivatives for speculative or trading purpnse

The Company uses foreign currency forward contriactsitigate variability in gains and losses getetdrom the re-measurement of certain
monetary assets and liabilities denominated in fooctional currencies. These derivatives are camiefair value with changes recorded in
other (expense) income, net. Changes in the faievef these derivatives are largely offset by masurement of the underlying assets and
liabilities. Cash flows from such derivatives atassified as operating activities. These foreigchaxge forward contracts have maturities of
one year or less.

The Company also uses foreign currency forwardption contracts to hedge certain forecasted foreignency transactions relating to
operating expenses. These derivatives are desihaateash flow hedges and have maturities of kessdne year . These derivatives are
carried at fair value and the effective portiortted derivative's gain or loss is initially report&sia component of accumulated other
comprehensive income (loss), and upon occurrentgedbrecasted transaction, is subsequently rafiled into the operating expense line it
to which the hedged transaction relates. The Cognperords any ineffectiveness of the hedging imsemts, which was immaterial during
2011, 2010, and 2009, in other (expense) incontepndts consolidated statements of operationsh@aws from such hedges are classifie
operating activities.

Concentrations

Financial instruments that subject the Companyotwentrations of credit risk consist primarily @fst and cash equivalents, investments, and
accounts receivable. The Company invests onlygh-gjuality credit instruments and maintains itshc@gash equivalents, available-for-sale
investments in fixed income securities, and monayket funds with several high-quality institutio@seposits held with banks, including those
held in foreign branches of global banks, may estdbe amount of insurance provided on such depdditsse deposits may be redeemed upon
demand and, therefore, bear minimal risk.

Generally, credit risk with respect to accounteiegble is diversified due to the number of ergitemprising the Company's customer base
and their dispersion across different geographiations throughout the world. The Company perfoomgoing credit evaluations of its
customers and generally does not require collateraccounts receivable. The Company maintainswesédor potential bad debt and
historically such losses have been within managémexrpectations. No single customer accountedfime than 10% of the Company's total
net revenues for 2011. Verizon Communications, lland AT&T, Inc. , accounted for 10.6% , and 10.dPthe Company's total net revenues
for 2010 and 2009, respectively.

The Company relies on sole suppliers for certaiitsacfomponents such as ASICs and custom sheet. rAdtitionally, the Company relies
primarily on a limited number of significant indemkent contract manufacturers for the productioallodf its products. The inability of any
supplier or manufacturer to fulfill supply requirents of the Company could negatively impact futyperating results.

Property and Equipmen

Property and equipment are recorded at cost lessradated depreciation. Depreciation is calculatgidg the straight-line method over the
estimated useful lives of the assets of one arfdybats to five years for computers, equipment softivare, five years for furniture and
fixtures, seven to forty years for building andlfing improvements, and ten to forggars for land improvements. Leasehold improvemare
amortized using the straight-line method over ldas®, for a maximum of ten years. Constructiopriogress is related to the construction or
development of property and equipment that haveyabbeen placed in service for their intended Dspreciation for equipment commences
once it is placed in service and depreciation foldings and leasehold improvements commences ihregeare ready for their intended use.

Goodwill and Other Long-Lived Assets

Goodwill represents the purchase price over estichfir value of net assets of businesses acquniradusiness combination. Goodwill and
other intangible assets acquired in a business itatibn and determined to have an indefinite usiilare not amortized, but instead tested
for impairment at least annually during the fougtrarter. Such goodwill and other intangible ass®ty also be tested for impairment between
annual tests in the presence of impairment indisagoch as, but not limited to: (a) a significaterse change in legal factors or in the
business climate; (b) a substantial decline inroarket capitalization, (c) an adverse action oesament by a regulator; (d) unanticipated
competition; (e) loss of key personnel; (f) a miikely-than-not expectation of sale or disposahatporting unit or a significant portion
thereof; (g) a realignment of our resources oruestring of our existing businesses in responsghemges to industry and market conditions;
(h) testing for
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recoverability of a significant asset group withimeporting unit; or (i) higher discount rate ugethe impairment analysis as impacted by an
increase in interest rates.

The Company performs its annual goodwill impairmemalysis at its reporting unit level, which is deeel below its operating segment level
during the fourth quarter of each year. The falugaf the Company's reporting units is determinsitdg both the income and market valuation
approaches. Under the income approach, the faiewaf the reporting unit is based on the preseluevef estimated future cash flows that the
reporting unit is expected to generate over itsaiaing life. Under the market approach, the valtighe reporting unit is based on an analysis
that compares the value of the reporting unit taesof publicly traded companies in similar lid$usiness. In the application of the income
and market valuation approaches, the Company igrezjto make estimates of future operating treardbjudgments on discount rates and
other variables. Actual future results relatedgsuened variables could differ from these estimates.

Long-lived assets, such as property, plant, anipetent, and purchased intangible assets subjerhtotization, are reviewed for impairment
whenever events or changes in circumstances irdibat the carrying amount of an asset may noebeverable. Such events or circumstal
include, but are not limited to, a significant de=ase in the fair value of the underlying businassgnificant decrease in the benefits realized
from an acquired business, difficulties or delaygitegrating the business or a significant changbe operations of an acquired business.
Recoverability of assets to be held and used isuored by a comparison of the carrying amount cdss®t, or asset group, to estimated
undiscounted future cash flows expected to be geeetiby the asset, or asset group. An impairmeargehis recognized by the amount by
which the carrying amount of the asset exceedsiityalue.

The Company amortizes intangible assets with eslienaseful lives on a straight-line basis overrthseful lives.
Revenue Recognitio
Revenue is recognized when all of the followindesia have been met:

« Persuasive evidence of an arrangement ex The Company generally relies upon sales contacigreements, and customer
purchase orders to determine the existence ofrangegment.

« Delivery has occurrec The Company uses shipping terms and related dectsnor written evidence of customer acceptanbenw
applicable, to verify delivery or performance.

» Sales price is fixed or determinablélhe Company assesses whether the sales prigedsdr determinable based on the payment
terms and whether the sales price is subject tomdebr adjustment.

« Collectability is reasonably assuredThe Company assesses collectability based onitwathiness of customers as determined by
our credit checks and their payment histories. Thmpany records accounts receivable net of alloerémcdoubtful accounts,
estimated customer returns, and pricing credits.

In 2010, the Company adopted, on a prospectives p& Financial Accounting Standards Board (“FABSBSued Accounting Standards
Update (“ASU”) No. 2009-13, Topic 603\ultiple-Deliverable Revenue Arrangeme@itaSU 2009-13"). ASU 2009-13 changes the
requirements for establishing separate units od@aiing in a multiple element arrangement and meguihe allocation of arrangement
consideration to each deliverable to be based ®neflative selling price. Concurrently with issuia§U 2009-13, the FASB also issued ASU
No. 200¢-14, Topic 985 Certain Revenue Arrangements That Include SoftE&mentg“ASU 2009-14"). ASU 2009-14 excludes software
that is contained on a tangible product from thepsoof software revenue guidance if the softwarapmnent and the non-software component
function together to deliver the tangible produetsential functionality. The Company applied thesestandards for new and materially
modified arrangements originating after December28D9.

When a sales arrangement contains multiple elensentsoftware and non-software components fundtigather to deliver the tangible
products' essential functionality, the Companyates revenue to each element based on a sellsggtperarchy. The selling price for a
deliverable is based on its vendor-specific objecévidence (“VSOE”) if available, third-party eeigce (“TPE”) if VSOE is not available, or
estimated selling price (“ESP”) if neither VSOE A®E is available. The Company then recognizesway®n each deliverable in accordance
with its policies for product and service reveneeagnition. VSOE of selling price is based on thiegopcharged when the element is sold
separately. In determining VSOE, the Company reguinat a substantial majority of the selling gsital within a reasonable range based on
historical discounting
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trends for specific products and services. TPEebing price is established by evaluating largelterchangeable competitor products or
services in stand-alone sales to similarly situatestomers. However, as the Company's productgicoatsignificant element of proprietary
technology and its solutions offer substantiallffedient features and functionality, the compargiyieing of products with similar functionality
typically cannot be obtained. Additionally, as tbempany is unable to reliably determine what coitqrst products’ selling prices are on a
stand-alone basis, the Company is not typicallg édbldetermine TPE. The ESP is established corsglerultiple factors including, but not
limited to pricing practices in different geograghiand through different sales channels, grossimabjectives, internal costs, competitor
pricing strategies, and industry technology lifdegc

In multiple element arrangements where softwarveedbles are included, revenue is allocated th saparate unit of accounting for each of
the non-software deliverables and to the softwatwerables as a group using the relative sellingeg of each of the deliverables in the
arrangement based on the aforementioned sellicg pierarchy. If the arrangement contains more tmnsoftware deliverable, the
arrangement consideration allocated to the softaaligerables as a group is then allocated to eaftivare deliverable using the guidance for
recognizing software revenue.

The Company limits the amount of revenue recognmitay delivered elements to the amount that iscootingent on the future delivery of
products or services or subject to customer-smeaturn or refund privileges. The Company evalsiai@ch deliverable in an arrangement to
determine whether they represent separate unésaafunting. A deliverable constitutes a separatieofimccounting when it has stand-alone
value and there are no customer-negotiated refandsurn rights for the delivered elements. If &tnangement includes a customegotiatec
refund or return right relative to the delivereehit, and the delivery and performance of the undedid item is considered probable and
substantially in the Company's control, the delpeeelement constitutes a separate unit of accaurtircircumstances when the
aforementioned criteria are not met, the deliveradlcombined with the undelivered elements, ardatlocation of the arrangement
consideration and revenue recognition is determfoethe combined unit as a single unit. Allocatafrthe consideration is determined at
arrangement inception on the basis of each ueigdive selling price. The new standards do noegaly change the units of accounting for
Company's revenue transactions.

Prior to 2010, and for current software salesGbenpany allocated revenue to each element usingethigual method when the VSOE of fair
value of the undelivered items for arrangementh witlltiple elements, such as sales of productsiticatde services and software, exists.
Under the residual method, the amount of revenoeatkd to delivered elements equals the totahgement consideration less the aggregate
fair value of any undelivered elements. If VSOEoné or more undelivered items does not exist, needérom the entire arrangement is
deferred and recognized at the earlier of: (i)w#l of those elements or (ii) when fair value banestablished unless maintenance is the only
undelivered element, in which case, the entirengeeent fee is recognized ratably over the contedatupport period.

The Company accounts for multiple agreements wgingle customer as one arrangement if the contahtérms and/or substance of those
agreements indicate that they may be so closedyatthat they are, in effect, parts of a singtaregement. For sales to direct end-users, value:
added resellers, and original equipment manufac{UBEM") partners, the Company recognizes prodecenue upon transfer of title and risk
of loss, which is generally upon shipment. It is ompany's practice to identify an end-user ga@hipment to a valuadded reseller. For t|
Company's end-users and value-added resellers, @hemo significant obligations for future perfamee such as rights of return. The
Company's agreements with its OEM partners mayvdilure rights of returns or pricing credits. Arpon of the Company's sales is made
through distributors under agreements allowingpficing credits or rights of return. Product reveran sales made through these distributc
recognized upon selhrough as reported by the distributors to the Camyp Deferred revenue on shipments to distributeftects the effects
distributor pricing credits and the amount of grogsgin expected to be realized upon sell-throligtierred revenue is recorded net of the
related product costs of revenue.

The Company records reductions to revenue for estichproduct returns and pricing adjustments, sgatebates and price protection, in the
same period that the related revenue is recordeelamount of these reductions is based on histad@das returns and price protection credits,
specific criteria outlined in rebate agreements, @tmer factors known at the time.

Service revenues include revenue from maintendraiajng, and professional services. Maintenanadfexed under renewable contracts.
Revenue from maintenance service contracts is ef@and recognized ratably over the contractugbstperiod, which is generally one to
three years . Revenue from training and profestsseraices is recognized as services are compteteatably over the contractual period,
which is generally one year or less .

The Company sells certain interests in accountsivable on a non-recourse basis as part of custfinarcing arrangements
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primarily with one major financing company. Casheaiged under this arrangement in advance of reveseagnition is recorded as a secured
borrowing within other current liabilities.

Allowance for Doubtful Accounts

The allowance for doubtful accounts is based orCthpany's assessment of the collectability ofaust accounts. The Company regularly
reviews its receivables that remain outstanding tedr applicable payment terms and establishHesiahce and potential write-offs by
considering factors such as historical experiea]it quality, age of the accounts receivablerizda, and current economic conditions that
may affect a customer's ability to pay.

Warranty Reserves

The Company generally offers a one -year warrantglbof its hardware products and a 90 -day wayran the media that contains the
software embedded in the products. Warranty costaecrued as part of the Company's cost of salesdon associated material costs, labor
costs, and overhead at the time revenue is recedinMaterial costs are estimated primarily baseshupe historical costs to repair or replace
product returns within the warranty period. Labod @verhead costs are estimated primarily based hjgtorical trends in the cost to support
customer cases within the warranty period.

Contract Manufacturer Liabilities

The Company outsources most of its manufacturigyggir, and supply chain management operations tndependent contract manufacturers,
and a significant portion of its cost of revenueansists of payments to them. The independent acinranufacturers produce the Company's
products using design specifications, quality emsce programs, and standards established by th@&gmand they procure components and
manufacture the products based on the Company'ard&forecasts. These forecasts are the Compatiy'ees of future demand for its
products, based upon historical trends and andlysis the Company's sales and marketing organizstiadjusted for overall market
conditions. The Company establishes a provisiofnfeentory, carrying costs, and obsolete materipbsures for excess components
purchased based on historical trends.

Research and Developme

Costs to research, design, and develop the Compproducts are expensed as incurred. Software @awelint costs are capitalized beginning
when a product's technological feasibility has bestablished and ending when a product is avaifablgeneral release to customers.
Generally, the Company's products are released aft@ntechnological feasibility has been estalelistAs a result, costs incurred between
achieving technological feasibility and product gexi availability have not been significant, anidsaftware development costs have been
expensed as incurred.

Advertising

Advertising costs are charged to sales and marketipense as incurred. Advertising expense wa$tiflion , $17.1 million , and $11.4
million , for 2011, 2010, and 2009, respectively.

Loss Contingencie

The Company is subject to the possibility of vasidass contingencies arising in the ordinary coofdeusiness. Management considers the
likelihood of loss related to an asset, or the irence of a liability, as well as its ability toagonably estimate the amount of loss, in
determining loss contingencies. An estimated lasdicgency is accrued when it is probable thatssethas been impaired or a liability has
been incurred and the amount of loss can be reboestimated. The Company records a charge equbktminimum estimated liability or a
loss contingency only when both of the followinghddions are met: (i) information available priorissuance of the consolidated financial
statements indicates that it is probable that aatdsad been impaired or a liability had been iretlat the date of the financial statements, and
(ii) the range of loss can be reasonably estimdted.Company regularly evaluates current infornmativailable to determine whether such
accruals should be adjusted and whether new ascavalrequired.

Share-Based Compensation
The Company utilizes the Black-Scholes-Merton (“B$btion-pricing model in order to estimate thé& faalue of its share-
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based payment awards on the date of grant. Shaeedoanpensation expense for expected-to-vest $lagest awards is valued under the
single-option approach and and amortized on agstrdine basis, net of estimated forfeitures, ai®R and PSAs are amortized on a ratable
basis, net of estimated forfeitures. The valuéhefgortion of the award that is ultimately expedtedest is recognized as expense over the
requisite service period.

The BSM model requires various highly subjectiveuasptions that represents management's best essimfatolatility, expected option life,
and risk-free interest rate. The expected volgtiitbased on the implied volatility of market tealdoptions on our common stock, adjusted for
other relevant factors including historical voliyilof our common stock over the most recent pedoshmensurate with the estimated expected
life of our stock options. The expected life ofamard is based on historical experience, the tamdsconditions of the stock awards granted to
employees, as well as the potential effect fromomgtthat have not been exercised at the time.

Provision for Income Taxe:!

Deferred tax assets and liabilities are measurigd) ke currently enacted tax rates that apphaxaile income in effect for the years in which
those tax assets are expected to be realizedtlmds&the Company regularly assesses the likeliibatlits deferred tax assets will be realized
from recoverable income taxes or recovered fromréutaxable income. To the extent that the Comjatigves any amounts are not more
likely than not to be realized through the revetdahe deferred tax liabilities and future incorttee Company records a valuation allowance to
reduce its deferred tax assets. In the event timep@ny determines that all or part of the net defktax assets are not realizable in the future,
an adjustment to the valuation allowance wouldhmrged to earnings in the period such determindsiomade. Similarly, if the Company
subsequently realizes deferred tax assets thatpreviously determined to be unrealizable, theeespe valuation allowance would be
reversed, resulting in an adjustment to earnindeerperiod such determination is made. In additilba calculation of tax liabilities involves
dealing with uncertainties in the application ofrgaex tax regulations. The Company recognizes agasures potential liabilities based on its
estimate of whether, and the extent to which, émithd taxes will be due.

Comprehensive Income (Loss)

Comprehensive income (loss) is defined as the ahangquity during a period from transactions atiteoevents and circumstances from non-
owner sources. The Company includes the compowéctsmprehensive income (loss) as part of its clissted statements of changes in
equity. Accumulated other comprehensive incomesflogludes net unrealized gains (losses) on ava#for-sale securities and on derivatives
designated as cash flow hedges that are excludedrfet income, and net foreign currency translation

Recent Accounting Pronouncemen

In May 2011, the Financial Accounting StandardsdaFASB") issued ASU No. 2011-04, Topic 828mendments to Achieve Common |
Value Measurement and Disclosure Requirements® GAAP and IFRS§'ASU 2011-04"), which amends current fair valueaserement
and disclosure guidance to converge with Intermafié-inancial Reporting Standards ("IFRS") and ptes increased transparency around
valuation inputs and investment categorizationsThiidance is effective for fiscal years and imtepieriods, beginning after December 15,
2011. Early application by public companies is petmitted. The Company's adoption of ASU 2011-O# et have an impact on its
consolidated results of operations or financialditon.

In June 2011, the FASB issued ASU No. 2011-05, @@@0 -Presentation of Comprehensive IncofiASU 2011-05"), which requires an
entity to present total comprehensive income, tirepgonents of net income, and the components of ctraprehensive income either in a
single continuous statement of comprehensive inconie two separate but consecutive statementeimihates the option to present the
components of other comprehensive income as pdneaftatement of changes in stockholders' eqliitis guidance is effective for fiscal ye.
and interim periods, beginning after December 03,12 The Company's adoption of ASU 2011-05 will hate an impact on its consolidated
results of operations or financial condition.

In September 2011, the FASB issued ASU No. 201TF6gjc 350 -Intangibles - Goodwill and OthdfASU 2011-08"), which amends Topic
350 to allow an entity to first assess qualitafaetors to determine whether it is necessary téopmrthe two-step quantitative goodwill
impairment test. An entity would not be requireccédculate the fair value of a reporting unit uslése entity determines, based the qualitative
assessment, that it is more likely than not tisafaiir value is less than its carrying amount. Thiglance is effective for annual and interim
goodwill tests performed for years beginning aecember 15,
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2011. Early adoption is permitted. The Companytpéidn of ASU 2011-08 is not expected to have apaot on its consolidated results of
operations or financial condition.

In December 2011, the FASB issued Accounting Statsddpdate ("ASU") No. 2011-12, Topic 22Cemprehensive Incom{@ASU 2011-

12"), which indefinitely deferred certain provis®of ASU 2011-05, including the requirement to pregeclassification adjustments out of
accumulated other comprehensive income by compondith the statement in which net income is presstand the statement in which ot
comprehensive income is presented. This amendmefiteictive for both annual and interim financi@tements beginning after December 15,
2011. The Company's adoption of ASU 2011-12 witl imave an impact on its consolidated results ofamms or financial condition.

In December 2011, the FASB issued ASU No. 2011Fbpjc 2010 Balance ShedtASU 2011-11"), which contains new disclosure
requirements regarding the nature of an entitglstsi of set off and related arrangements assocvdtdts financial instruments and derivative
instruments. Under U.S. GAAP, certain derivative egpurchase agreement arrangements are granteptiexs from the general off-setting
model. To facilitate comparison between financiatements prepared under U.S. GAAP and IFRS, thedigrlosure requirement will provit
financial statement users information regardindhlgybss and net exposures. This guidance is eféeftir annual and interim financial
statements beginning on or after January 1, 20&80oRpective application is required. The Compamgschot set off related arrangements
associated with its financial instruments and deie instruments. Its adoption of ASU 2011-110$ expected to have an impact on its
consolidated results of operations or financialditon.
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Note 3. Net Income per Share

The Company computed basic and diluted net incomneipare attributable to Juniper Networks commoakstolders as follows (in millions,
except per share amounts):

Years Ended December 31,

2011 2010 2009

Numerator:

Net income attributable to Juniper Networks $ 425.1 $ 618.4 $ 117.C
Denominator:

Weighted-average shares used to compute basina@he per share 529.¢ 522.¢ 523.€

Dilutive effect of employee stock awards 11.¢€ 16.4 10.4

Weighted-average shares used to compute diluteidic@ne per share 541.¢ 538.¢ 534.(

Net income per share attributable to Juniper Netezoommon stockholders:

Basic $ 0.8C $ 1.1¢ $ 0.2Z

Diluted $ 0.7¢ $ 1.1t $ 0.2Z

Basic net income per share is computed using etie available to common stockholders and the veilyaverage number of common
shares outstanding for the period. Diluted netimme@er share is computed using net income avaitalidlemmon stockholders and the
weighted-average number of common shares outstgupdliis potentially dilutive common shares outstagdiuring the period. Dilutive
potential common shares consist of common shasealide upon exercise of stock options, employeskgiarchase plan, vesting of restricted
stock units ("RSUs"), and vesting of performancarstawards ("PSAs").

The Company excludes both outstanding stock optidtisexercise prices that are greater than theaaeemarket price and RSUs with grant
date fair market value that are greater than tleesegpe market price from the calculation of diluted income per share because their effect
would be anti-dilutive. The Company includes thenomon shares underlying PSAs in the calculationilotetl net income per share when they
become contingently issuable and excludes sucleshdren they are not contingently issuable. Patiytlilutive common shares of
approximately 17.4 million , 14.0 million , and 98nillion shares were outstanding but were not includeddrctdmputation of diluted earnir
per share for the years ended December 31, 2010, 20d 2009, respectively.

Note 4. Cash, Cash Equivalents, and Investments

Cash and Cash Equivalents

The following table summarizes the Company's cashcash equivalents (in millions):

As of December 31,

2011 2010
Cash:
Demand deposits $ 633.1 $ 413.(
Time deposits 926.( 273.<
Total cash 1,559.° 686.%
Cash equivalents:
U.S. government securities — 76.7
Government-sponsored enterprise obligations 24.5 5.C
Commercial paper 10.C 4.C
Money market funds 1,316.: 1,039.¢
Total cash equivalents 1,350.7 1,125.¢
Total cash and cash equivalents $ 2910«  $ 1,811
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Investments in Availabl-for-Sale and Trading Securities

The following table summarizes unrealized gainslasdes related to the Company's investments wated maturities of greater than three
months designated as available-for-sale and trashagrities, as of December 31, 2011 , and 201Mi{lions):

Gross Unrealized Gross Unrealized Estimated Fair
Amortized Cost Gains Losses Value
As of December 31, 2011:
Fixed income securities:
U.S. government securities $ 301.1 $ = $ 01 $ 301.C
Government-sponsored enterprise obligations 406.: 0.2 (0.2 406.t
Foreign government debt securities — — — —
Certificates of deposit 31.¢ — — 31.t
Asset-backed securities 124.7 0.1 (0.2) 1245
Corporate debt securities 508.2 1.C (0.5 508.7
Total fixed income securities 1,372.: 1.4 0.9 1,372.7
Total available-for-sale securities 1,372.: 1.4 0.9 1,372.7
Trading securities:
Mutual funds (1) 9.8 — — 9.3
Total trading securities 9 — — 9.3
Total $ 1,381. $ 14 $ 0.8 $ 1,382.(
Reported as:
Short-term investments $ 640.¢ $ 0.4 $ = $ 641.5
Long-term investments 740.5 1.C (0.9) 740.%
Total $ 1,381. $ 14 $ 0.9 $ 1,382.(

(1) Balance includes the Company's non-qualifieftded compensation plan assets. For additiofiaimation, see Note 1Employee Benefits Plansinder the section
Deferred Compensation Plan.
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Gross Unrealized Gross Unrealized Estimated Fair
Amortized Cost Gains Losses Value
As of December 31, 2010:
Fixed income securities:
U.S. government securities $ 158.2 $ 0.2 $ = $ 158.2
Government-sponsored enterprise obligations 213.¢ 0.4 (0.2 214.(
Foreign government debt securities 46.¢ 0.2 — 47.C
Certificates of deposit 20.¢ 0.1 — 21.C
Commercial paper 9.t — — 9.5
Asset-backed securities 90.1 — (0.2 90.C
Corporate debt securities 459.7 2.2 0.2 461.7
Total fixed income securities 999.( 3.1 (0.5 1,001.¢
Total available-for-sale securities 999.( 3.1 (0.5 1,001.¢
Trading securities:
Mutual funds (1) 8.1 — — 8.1
Total trading securities 8.1 — — 8.1
Total $ 1,007.: $ 3.1 $ 0.5 $ 1,009."
Reported as:
Short-term investments $ 473.¢ $ 0.c $ — $ 474.F
Long-term investments 533.t 2.2 (0.5) 535.2
Total $ 1,007.: $ 3.1 $ 05 $ 1,009.

(1) Balance includes the Company's non-qualifieftded compensation plan assets. For additiofiaimation, see Note 1Employee Benefits Plansinder the section
Deferred Compensation Plan.

The following table presents the maturities of @@mpany's available-for-sale securities, as of Ddwr 31, 2011 (in millions):

Gross Unrealized Gross Unrealized Estimated Fair
Amortized Cost Gains Losses Value
Due within one year $ 631.€ $ 0.4 $ = $ 632.(
Due between one and five years 740.5 1.C (0.9) 740.%
Total $ 1,372.: $ 1.4 $ 0.9 $ 1,372.7

The following tables present the Company's avaddbi-sale investments that are in an unrealized pwsition as of December 31, 2011 , and
December 31, 2010 (in millions):

Less than 12 Months 12 Months or Greater Total
Unrealized Unrealized Unrealized
Fair Value Loss Fair Value Loss Fair Value Loss

As of December 31, 2011
Corporate debt securities $ 189.¢ $ 05 % — $ — $ 189.¢ $ (0.5
U.S. government securities 186.% (0.7) — — 186.7 (0.2)
Government-sponsored enterprise obligations 146.( (0.7 — — 146.( (0.7
Asset-backed securities 76.€ 0.7) 0.2 * — 77.1 * (0.2)

Total $ 599.« $ 0.8 % 0.2 $ — $ 599.% $ (0.9)

* Balance includes investments that were in an itenia@ unrealized loss position as of December281,1.
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Less than 12 Months 12 Months or Greater Total
Unrealized Loss Unrealized Loss Unrealized Loss
Fair Value Fair Value Fair Value
As of December 31, 2010
Corporate debt securities $ 104.: $ 02 % 28. * $ — $ 1331 * § 0.2
Government-sponsored enterprise obligatio 57.¢ 0.2) — — 57.¢ 0.2
Foreign government debt securities — — 6.2 * — 6.2 * —
Commercial paper 5.C * — — — 5.C * —
Asset-backed securities 54.7 0.9 — — 54.7 (0.2
Total $ 221.¢ $ 05 % 35.C $ = $ 256.¢ $ (0.5)

* Balance includes investments that were in an inenia@ unrealized loss position as of December2810.

There were no material realized gains or lossems the sale of available-for-sale and trading séiesrin 2011, 2010, and 2009. The Company
generated cash proceeds of $1,926.6 million , g146@illion , and $683.8 million from maturitiescheales of our available-for-sale
investments during 2011, 2010, and 2009, respdgtive

The Company had 135 and 73 investments in unrebl@ss positions as of December 31, 2011 , andikee31, 2010 , respectively. The
gross unrealized losses related to these invessmere primarily due to changes in market interatsts. For the fixed income securities that
have unrealized losses, the Company determinedijtibtloes not have the intent to sell any ofsthévestments and (ii) it is not more likely
than not that it will be required to sell any oé#le investments before recovery of the entire apegrcost basis. The Company did not cons
these investments to be other-than-temporarily irmpaas of December 31, 2011 , and December 31 20he Company reviews its
investments to identify and evaluate investmenrds lave an indication of possible impairment. TlenPany aggregates its investments by
category and length of time the securities have lir@ continuous unrealized loss position to ftat# its evaluation.

Restricted Cash and Investmer

The Company classifies cash and investments aictedtcash and investments on its consolidateaioal sheet for: (i) amounts held in esc
accounts, as required by certain acquisitionsth{@)India Gratuity Trust and Israel RetirementsErwhich cover statutory severance
obligations in the event of termination of the Canp's India and Israel employees, respectively;(@dhe Directors and Officers ("D&O")
indemnification trust. During the year ended Decengi, 2011 , the Company distributed approxima$dly.0 million of restricted cash,
mainly related to the 2010 acquisitions.

In 2010, the Company increased its restricted eashcash investments by $261.9 million , primdidilythe escrow accounts required by the
acquisitions completed in 2010, and to a lessamgxor the Israel Retirement Trust establishethénfirst quarter of 2010. The increases in
restricted cash were partially offset by distribas of approximately $196.5 million , mainly relét® the 2010 acquisitions.

In connection with the 2010 acquisition of Anke@&tetworks, Inc. ("Ankeena"), the Company agreedayp fpom escrow a total amount of
$10.7 million , representing the cash value of wte® restricted shares of Ankeena common stock Aprd 8, 2010, held by certain former
Ankeena employees. Through December 31, 2011Cthepany has released $9.8 million from escrow ape&s to release the remaining
$0.9 million from escrow over the next nine months.

The following table summarizes the Company's cashigvestments that are classified as restrictstl ead investments in the consolidated
balance sheets (in millions):
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As of December 31,

2011 2010
Restricted cash:
Demand deposits $ 0€ $ i
Total restricted cash 0.€ 1.7
Restricted investments:
U.S. government securities — 0.€
Corporate debt securities 1.€ .
Mutual funds 1.C —
Money market funds 75.1 114.:
Total restricted investments 77.1 117.¢
Total restricted cash and investments $ 785§ 119

As of December 31, 2011, and 2010 , the unrealiz@as and losses related to restricted investnveaits immaterial .
Privately-Held Investments

The Company reviews its investments to identify amdluate investments that have an indication e§jide impairment. The Company adjt
its privately-held equity investments for any immpaént if the fair value is less than the carryirdue of the respective assets on an other-than-
temporary basis.

As of December 31, 2011 , and December 31, 2016 ¢arrying values of the Company’s privately-red other equity investments of $51.8
million and $22.1 million , respectively, were inded in other long-term assets in the consolidagdance sheets. In 2011, 2010, and 2009, the
Company invested a total of $33.1 million , $13.8ian , and $7.2 million , respectively, in privdy-held equity investments. In 2010, as a
result of the acquisitions of Ankeena and AltorWetks, Inc ("Altor"), the Company recognized a gafr$3.2 million and $2.1 million
respectively, from its minority equity investmeirighose companies.

In the year ended December 31, 2011 , the Companognized a loss of $1.8 million from the impairineha privately-held investment that
the Company judged to be other than temporaryigilgroffset by gains on other privately-held intregnts. In 2010, the Company determined
there were no impairments to its privately-heldiggumvestments During the year ended DecembeRBQ9, the Company recognized an
impairment loss of $5.5 million on its investmeimgrivately-held companies determined to be othan temporary.

Note 5. Fair Value Measurements

Assets and Liabilities Measured at Fair Value orRecurring Basis

The following tables provide a summary of assetasneed at fair value on a recurring basis and@arted in the consolidated balance sheets

(in millions):
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Fair Value Measurements at December 31, 2011 Using:

Quoted Prices in Significant Other Significant Other
Active Markets For Observable Remaining Unobservable
Identical Assets Inputs Remaining Inputs
(Level 1) (Level 2) (Level 3) Total
Assets measured at fair value:
Available-for-sale debt securities:
U.S. government securities $ 149.2 % 1517 % — % 301.(
Government-sponsored enterprise obligations 314.2 116.¢ — 431.(
Commercial paper — 10.C — 10.C
Corporate debt securities (1) — 510.: — 510.:
Certificate of deposit — 31.¢ — 31.¢
Asset-backed securities — 124.5 — 124.5
Money market funds (2) 1,391.: — — 1,391.c
Total available-for-sale debt securities 1,854.¢ 945.7 — 2,800.:
Total available-for-sale securities 1,854.¢ 945.2 — 2,800.:
Trading securities:
Mutual funds (3) 10.c — — 10.:
Total trading securities 10.c — — 10.:
Derivative assets:
Foreign exchange contracts — 04 — 04
Total derivative assets — 0.4 — 04
Total assets measured at fair value $ 1,865.. $ 9457 % — % 2,810.¢
Liabilities measured at fair value:
Derivative liabilities:
Foreign exchange contracts $ — 8 9.6 $ — 8 (9.6)
Total derivative liabilities — (9.6) — (9.€)
Total liabilities measured at fair value $ — S 96 $ —  $ (9.6)

(1) Balance include$1.6 millionof restricted investments measured at fair markite; related to the Company's India Gratuity T

(2) Balance include$75.1 millionof restricted investments measured at fair mark&te; related to the Company's D&O trust and adtiprisrelated escrow

(3) Balance include$9.3 millionof the Company's n-qualified deferred compensation plan assets$1.0 millionof restricted investments measured at fair markbte;
related to the Company's India Gratuity Tr
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Fair Value Measurements at December 31, 2011 Using:

Quoted Prices in Significant Other Significant Other
Active Markets For Observable Remaining Unobservable
Identical Assets Inputs Remaining Inputs
(Level 1) (Level 2) (Level 3) Total
Total assets measured at fair value, reported as:
Cash equivalents $ 1,316.: $ 345 3 — % 1,350.°
Short-term investments 168.¢ 472.4 — 641.:
Long-term investments 303.¢ 436.¢ — 740.5
Restricted cash and investments 76.1 1.€ — 7.0
Prepaid expenses and other current assets — 04 — 0.4
Total assets measured at fair value $ 1,865.. $ 945.7 % — 3 2,810.¢
Total liabilities measured at fair value, reporéed
Other accrued liabilities $ — 3 96 $ — % (CK9)
Total liabilities measured at fair value $ — % 96) % — 3 (9-6)
Fair Value Measurements at December 31, 2010 Using:
Quoted Prices in Significant Other Significant Other
Active Markets For Observable Remaining Unobservable
Identical Assets Inputs Remaining Inputs
(Level 1) (Level 2) (Level 3) Total
Assets measured at fair value:
Available-for-sale debt securities:
U.S. government securities (1) $ 54¢ % 180.¢ % — % 235.7
Government-sponsored enterprise obligations 208.¢ 10.1 — 219.(
Foreign government debt securities 21.C 26.C — 47.C
Commercial paper — 13.t — 13t
Corporate debt securities (2) 2.7 461.5 — 464.¢
Certificate of deposit — 21.C — 21.C
Asset-backed securities — 90.C — 90.C
Money market funds (3) 1,154.; — — 1,154..
Total available-for-sale debt securities 1,441, 803.1 — 2,244.¢
Total available-for-sale securities 1,441, 803.1 = 2,244.¢
Trading securities:
Mutual funds 8.1 — — 8.1
Total trading securities 8.1 — — 8.1
Derivative assets:
Foreign exchange contracts — 04 — 04
Total derivative assets — 0.4 — 04
Total assets measured at fair value $ 1,449.¢  $ 803t % — 8 2,253.1
Liabilities measured at fair value:
Derivative liabilities:
Foreign exchange contracts $ — % 26 % — % (2.6)
Total derivative liabilities — (2.6) — (2.6)
Total liabilities measured at fair value $ — 3 (26 % —  $ (2.6

(1) Balance include$0.6 millionof restricted investments measured at fair markkie; related to an acquisition completed in 26@8.additional information regarding t

Company's restricted investments, see NoCash, Cash Equivalents, and Investmi, under the headin“Restricted Cas
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and Investments.” Restricted investments are iredud the restricted cash balance in the conseliibalance sheet.
(2) Balance include$2.7 millionof restricted investments measured at fair markite; related to the Company's India Gratuity T
(3) Balance include$114.3 millionof restricted investments measured at fair markktey, related to the Company's D&O trust and adtipuisrelated escrow

Fair Value Measurements at December 31, 2010 Using:

Quoted Prices in Significant Other Significant Other
Active Markets For Observable Remaining Unobservable
Identical Assets Inputs Remaining Inputs
(Level 1) (Level 2) (Level 3) Total
Total assets measured at fair value, reported as:
Cash equivalents $ 1,039.¢ % 85.7 % — % 1,125.¢
Short-term investments 150.7 323.¢ — 474.%
Long-term investments 142.2 393.( — 535.2
Restricted cash 117.C 0.€ — 117.¢
Prepaid expenses and other current assets — 0.4 — 0.4
Total assets measured at fair value $ 1,449.¢  $ 803t % — 3 2,253.
Total liabilities measured at fair value, reporéed
Other accrued liabilities $ — % 26 $ — % (2.6
Total liabilities measured at fair value $ — 3 (26 % — % (2.6)

The Company's policy is to recognize asset orlitgliransfers among Level 1, Level 2, and Levels3of the actual date of the events or ch
in circumstances that caused the transfer. Dutieg/éars ended December 31, 2011 , and 2010, tmp&ty had no transfers between levels
of the fair value hierarchy of its assets or ligieit measured at fair value.

Assets and Liabilities Measured at Fair Value orNonrecurring Basis

As of December 31, 2011 , and December 31, 204@ ¢arrying value of privately-held equity investiteemeasured at fair value on a
nonrecurring basis was $0.4 million and $0.8 millicespectively. These privately-held equity inwesnts, which are normally carried at cost,
were measured at fair value due to events androstances that the Company identified as signiflgantpacting the fair value of the
investments. The Company measured the fair valits pfivately held equity investments using anlgsia of the financial condition and near-
term prospects of the investee, including recevarfcing activities and their capital structure.aA®sult, the Company recognized an
impairment loss of $1.8 million and $5.5 millioim,years ended December 31, 2011 and 2009, regelyctand classified the investment as
Level 3 assets due to the absence of quoted nanikes and inherent lack of liquidity. There weresuch charges in the year ended Decembe!
31, 2010.

The Company had no liabilities measured at fdwe@n a nonrecurring basis as of December 31, 20@1December 31, 2010 .

Assets and Liabilities Not Measured at Fair Vali

The carrying amounts of the Company's accountsvalgke, financing receivables, accounts payabld,ather accrued liabilities approximate
fair value due to their short maturities. The faitue of the Company’s long-term debt is discloseNote 10,Financing, and was determined

using quoted market prices (Level 1).
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Note 6. Derivative Instruments

The Company uses derivatives to partially offsetitarket exposure to fluctuations in certain faneigrrencies and does not enter into
derivatives for speculative or trading purposes.

The notional amount of Company's foreign currenesiatives are summarized as follows (in millions):

As of December 31,

2011 2010
Cash flow hedges $ 184.: $ 110.¢
Non-designated hedges 122.7 74.4
Total $ 307.C $ 184.¢

Cash Flow Hedges

The Company uses foreign currency forward contrimckeedge certain forecasted foreign currency #eiisns relating to cost of services and
operating expenses. The derivatives are intendpcbtect the U.S. Dollar equivalent of the Compamyanned cost of services and operating
expenses denominated in foreign currencies. Thexdeatives are designated as cash flow hedges.ufiramf these cash flow hedge
derivatives typically occurs every month with métas of one year or less . The effective portibthe derivative's gain or loss is initially
reported as a component of accumulated other cdrapséve income (loss), and upon occurrence ofdterfsted transaction, is subsequently
reclassified into the cost of services or operatirgense line item to which the hedged transacétaies. The Company records any
ineffectiveness of the hedging instruments in ofe&pense) income, net in its consolidated statésnefroperations. Cash flows from such
hedges are classified as operating activitiesafbunts within other comprehensive income (loss)eapected to be reclassified into earnings
within the next 12 months .

The total fair value of the Company'’s derivativeets located in other current assets on the calageti balance sheet as of December 31, 201.
and December 31, 2010, was $0.4 million and $0ldbm, respectively. The total fair value of tB®mpany’s derivative liabilities located in
other accrued liabilities on the consolidated bedasheet as of December 31, 2011 and Decembef3Q,,2vas $9.6 million and $2.6 million ,
respectively.

During the year ended December 31, 2011 , the Coynpcognized a loss of $7.9 million in accumuladéfier comprehensive income for the
effective portion of its derivative instruments anedlassified a gain of $0.7 million from other qu@hensive income to operating expense in
the consolidated statements of operations. Duhieg/ear ended December 31, 2010, the Company rizeaga loss of $3.0 million in
accumulated other comprehensive income for thetffeportion of its derivative instruments andlassified a loss of $2.1 million from other
comprehensive income to operating expense in theatiolated statements of operations. During the gaded December 31, 2009, the
Company recognized a gain of $0.6 million in acclatad other comprehensive income for the effeqtiogion of its derivative instruments
and reclassified a gain of $4.2 million from otkemprehensive income to operating expense in thedatidated statements of operations.

The ineffective portion of the Company's derivativstruments recognized in its consolidated statesnef operations was immaterial during
the years ended December 31, 2011, 2010 and 2009.

Non-Designated Hedges

The Company also uses foreign currency forwardrectg to mitigate variability in gains and lossesgrated from the re-measurement of
certain monetary assets and liabilities denominatddreign currencies. These hedges do not quidifgpecial hedge accounting treatment.
These derivatives are carried at fair value withrges recorded in other income and expense, nehgel in the fair value of these derivatives
are largely offset within the consolidated statehwéroperations by re-measurement of the underlgisgets and liabilities. Cash flows from
such derivatives are classified as operating digis/iThe derivatives have maturities of one yedess.

The Company recognized a gain of $1.5 milliongsslof $0.3 million , and a gain of $4.9 million won-designated derivative instruments

within other (expense) income, net, in its consakd statements of operations during the yearsdeDdeember 31, 2011, 2010, and 2009,
respectively.
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Note 7. Business Combinations

The Company's consolidated financial statementsdiecthe operating results of acquired businessas the date of each acquisition. Pro
forma results of operations for these acquisitivange not been presented as the financial impabet€ompany's consolidated results of
operations, both individually and in aggregatends material. Additional information existing astb& acquisition dates but unknown to the
Company may become known during the remaindereofitbasurement period, not to exceed 12 monthsthieracquisition date, which may
result in changes to the amounts and allocaticcrded.

The Company completed two business combinatio291d and four business combinations in 2010 fdreeitash consideration or cash
consideration along with vested share-based avemsiamed of approximately $30.5 million and $394ilian , respectively. There were no
acquisitions in 2009. Total purchase considerdiorthese acquisitions at the acquisition datesallasated as follows (in millions):

Allocation of purchase consideration: 2011 Acquisitions 2010 Acquisitions
Net tangible assets acquired $ 1.7 $ 8.8
Intangible assets acquired 28.4 116.5
Goodwill 0.4 269.2
Total $ 30.k $ 394.*

The Company recognized $9.6 million and $6.3 milla¥ acquisition-related costs in the years endedeinber 31, 2011 and 2010,
respectively. These acquisition related chargeg wgpensed in the period incurred and reportedarCompany's consolidated statement of
operations within cost of revenues and operatineege.

The goodwill recognized for the 2011 acquisitiongtitributable primarily to expected synergies. &ohthe goodwill is deductible for U.S.
federal income tax purposes for acquisitions coteglén 2011. Approximately $88.9 million of the aggd goodwill from a 2010 acquisition
is deductible for income tax purposes.

Fiscal 2011 Acquisitions

On February 9, 2011, the Company acquired cerRiskets of OpNext for $26.0 million in cash, whi@as accounted for as a business
combination. The acquisition of OpNext's ASIC tealogy is expected to help further Juniper's nextegation development of converged
packet optical solutions for the Company's serpicvider customers. In connection with this acdigsi the Company acquired net assets of
$25.7 million , and recognized goodwill of $0.3 imih , which was assigned to the Company's Infuesire segment.

On February 18, 2011, the Company acquired ceatssits, including all the intellectual propertyP()l, of Brilliant, a supplier of next-
generation packet-based, network synchronizatiolipegent and monitoring solutions, for $4.5 millioncash. This IP is expected to assist the
Company in extending its market position by deliwgrsolutions that offer greater flexibility forrséce providers as they continue to deploy
and 4G networks. In connection with this acquisitithe Company acquired net assets of $4.4 mi)lamd recognized goodwill of $0.1

million , which was assigned to the Company's Istitacture segment.

Fiscal 2010 Acquisitions
In 2010, the Company completed the acquisitionsrdifeena, SMobile Systems, Inc. (“SMobile”), Altand Trapeze Networks ("Trapeze").

Total purchase consideration for these acquisiiessimmarized as follows (in millions):

Ankeena SMobile Altor Trapeze Total
Net cash $ 66.5 $ 69.5 $ 104 $ 152.1 $ 3921
Assumed stock option and RSU awards allocated ftchage price (1) 24 — — — 24
Total $ 68¢ $ 69.t $ 104.C $ 152.1 $ 394t
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(1) The fair value of the stock option and RSU awarssimed was based on the acquired company's de&etvatue on the acquisition d¢
Ankeena Acquisitio

On April 19, 2010, the Company acquired 100% ofaheity securities of Ankeena, a privately-heldvider of new media infrastructure
technology. In connection with the acquisition afkieena, the Company acquired net assets of $3li6milincluding cash and cash
equivalents of $2.3 million , and recognized godtefi$53.1 million , which was assigned to the Gmany's Infrastructure segment.

Prior to the acquisition, the Company had a $2.0ani, or a 7.7% ownership interest in Ankeenad ancounted for it as a privately-held
equity investment. As of the acquisition-date, fdie value of the equity interest in Ankeena wa2#4illion based on a noncontrolling interest
fair value and was included in the purchase piite Company recognized a $3.2 million gain, whigsweported within gain (loss) on equity
investments in its consolidated statement of opmrat

SMobile Acquisition

On July 30, 2010, the Company acquired 100% o&thety securities of SMobile, a privately-held sadte company focused solely on
smartphone and tablet security solutions for thergnise, service provider, and consumer markaetsohnection with the acquisition of
SMobile, the Company assumed net liabilities o2$8illion , including cash and cash equivalent$@# million , and recognized goodwill of
$48.1 million , which was assigned to the CompaBg¢svice Layer Technology ("SLT") segment.

Altor Acquisition

On December 6, 2010, the Company acquired 100%eoéquity securities of Altor, a privately-held wider of virtualization security. In
connection with the acquisition of Altor, the Comgacquired net assets of $4.5 million , includiegh and cash equivalents of $6.4 million ,
and recognized goodwill of $78.2 million , which svassigned to the Company's SLT segment.

Prior to the acquisition, the Company had a $2.0ani, or a 5.0% ownership interest in Altor, aooted for as a privately-held equity
investment. As of the acquisition-date, the faiueeof the equity interest in Altor was $4.1 mitlibased on a noncontrolling interest fair value
and was included in the purchase price. The Compagngnized a $2.1 million gain, which was repométthin gain (loss) on equity
investments in its consolidated statement of opmrat

Trapeze Acquisition

On December 16, 2010, the Company acquired 100tecdquity securities of Trapeze, a subsidiaryetiBn Inc. and a provider of enterprise
wireless local area network ("WLAN") solutions.dannection with the acquisition of Trapeze, the @any acquired net assets of $5.9
million , including cash and cash equivalents aB&#@illion , and recognized goodwill of $89.8 nuiti , which was assigned to the Company's
Infrastructure segment.

Intangible Assets Acquire:

The following table presents details of the intétgiassets acquired through the business comhnsatimmpleted in 2011, as of December 31,
2011 (in millions, except years):

2011 Acquisitions
Estimated Useful

Life (In Years) Amount
Existing or Core technology 10 $ 21.¢
Support agreements and related relationships 4 5.1
Patents 5 1.4
Total $ 28.4

The following table presents details of the intéhgiassets acquired through the business combisatiampleted during 2010, as of December
31, 2011 (in millions, except years):
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2010 Acquisitions

Ankeena SMobile Altor Trapeze

Estimated Estimated Estimated Estimated

Useful Life Useful Life Useful Life Useful Life Total

(In Years) Amount (In Years) Amount (In Years)  Amount (In Years)  Amount Amount
Existing technology 4C $ ocC 50 $ 24: 6.C $ 13¢ 5 $ 45.C $ 92.
In-process research and
development — — — — — 2.8 — — 2.8
Core technology 4.0 3.2 — — 6.C 4.6 — — 7.8
Customer contracts and related
relationships — — 6.C 2.1 — — 7.C 8.6 10.7
Support agreements and related
relationships — — 6.C 0.1 — — 7.C 2.6 2.7
Non-compete agreements — — 2.C 0.1 — — — — 0.1
OEM customer contracts — = — = — = 2.C 0.2 0.2
Total $ 122 $ 26.€ $ 21.: $ 564 $ 116t

Acquired in-process research and development (“IBR&onsists of existing research and developmeuoiepts at the time of the acquisition.
Projects that qualify as IPR&D assets represergettibat have not yet reached technological fe#tgibihd have no alternative future use. After
initial recognition, acquired IPR&D assets are aotted for as indefinitéived intangible assets. Development costs incuafest acquisition ¢
acquired development projects are expensed ag@ttlpon completion of development, acquired IPR&d3ets are considered amortizable
intangible assets. If the IPR&D project is abandbriee Company writes off the related purchaseahigible asset in the period it is abando

Note 8. Goodwill and Purchased Intangible Assets
Goodwill

The following table summarizes the Company's gobtidwtivities by segment (in millions):

Infrastructure SLT Total
December 31, 2009 $ 1500 $ 2,158.. $ 3,658.¢
Adjustment to goodwiill — 0.2 0.2
Additions due to business combinations 142.¢ 126.1 269.(
December 31, 2010 1,643.. 2,284. 3,927.¢
Adjustments to goodwill 1.7 (1.8 (0.2
Additions due to business combinations 04 — 0.4
December 31, 2011 $ 1,645. $ 2,282.¢ $ 3,928.:

The adjustments to goodwill during the year endeddbnber 31, 2011 , were related to adjustmentstitangible assets assumed from certain
businesses acquired in 2010 and 2011. There weiraparments to goodwill during the years endeddeiger 31, 2011 , 2010 and 2009. As
of December 31, 2011, accumulated impairment losses $1,280.0 million , all of which were assoethtvith the SLT segment.

Purchased Intangible Asse!

Changes to the Company’s purchased intangiblesaggge as follows (in millions):
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Accumulated

Gross Amortization Net
As of December 31, 2011:
Intangible assets with finite lives:
Technologies and patents $ 499.t $ (4042 % 95.2
Other 91.t (66.5) 25.C
Total intangible assets with finite lives 591.C (470.7%) 120.3
IPR&D with indefinite lives 2.8 — 2.8
Total purchased intangible assets $ 593.f $ (470.)  $ 123.1
As of December 31, 2010:
Intangible assets with finite lives:
Technologies and patents $ 471.1 $ (3819 % 89.7
Other 86.4 (62.2) 24.2
Total intangible assets with finite lives 557.t (443.¢) 113.¢
IPR&D with indefinite lives 7.9 — 7.9
Total purchased intangible assets $ 5654  § (443.6) % 121.¢

During the year ended December 31, 2011 , the Coyngdded $28.4 million of purchased intangible &sae a result of acquisitions
completed during 2011. During the year ended Deeerdb, 2010, the Company added $116.5 millionpusEhased intangible assets as a
result of acquisitions completed during 2010. Anzation of purchased intangible assets includeabierating expenses and cost of product
revenues totaled $27.1 million , $8.6 million arkb$ million for the years ended December 31, 204010 and 2009, respectively.

The estimated future amortization expense of puethéntangible assets with finite lives is as falo(in millions):

Years Ending December 31, Amount

2012 $ 27.4
2013 27.2
2014 25.2
2015 20.4
2016 7.7
Thereafter 12.5
Total $ 120.:

Note 9. Other Financial Information
Inventories, nel

The Company's inventories are stated at the loWstandard cost or market, which approximates &cst. Inventories, net are reported
within prepaid expenses and other current assetiseoconsolidated balance sheet and consist dbtlogving (in millions):

As of December 31,

2011 2010
Inventories, net
Production materials $ 52.¢ $ 5.8
Finished goods 16.7 15.¢
Total inventories, net $ 69.1 $ 21.€
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Property and Equipmen

Property and equipment consist of the followingrtiilions):

As of December 31,

2011 2010

Computers and equipment $ 604.¢ $ 514.%
Software 110.2 101.¢
Leasehold improvements 204.1 179.(
Furniture and fixtures 27.2 24.¢
Building and building improvements 6.2 —
Land and land improvements 208.2 203.%
Construction-in-process 99.7 41.¢

Property and equipment, gross 1,260. 1,065.
Accumulated depreciation (661.¢) (571.5)

Property and equipment, net $ 598.¢ $ 493.¢

Depreciation expense was $142.2 million , $146.ani, and $133.0 million in 2011, 2010, and 20f8spectively. In 2011, the Company
recorded a $13.5 million asset impairment chargestructuring and other charges on the consolidstietement of operations related to an
abandoned in-process internal use software project.

Deferred Revenu

Details of the Company's deferred revenue werelisfs (in millions):

As of December 31,

2011 2010

Deferred product revenue:
Undelivered product commitments and other prodeétmals $ 288.1 % 294.1
Distributor inventory and other sell-through items 134.( 143.¢
Deferred gross product revenue 422.] 437.k
Deferred cost of product revenue (136.9 (148.¢)
Deferred product revenue, net 285.2 288.1
Deferred service revenue 681.¢ 595.%
Total $ 967.C. % 884.¢

Reported as:

Current $ 7126 % 660.2
Long-term 254.¢ 224.;
Total deferred revenue $ 9%67.C § 884.4

Deferred product revenue primarily represents wgeized revenue related to shipments to distrilsutoait have not sold through to end-users,
undelivered product commitments, and other shipm#at have not met all revenue recognition cetdbieferred product revenue is recorded
net of the related costs of product revenue. Defeservice revenue represents customer paymentsimadvance for services, which include
technical support, hardware and software maintemgmofessional services, and training.

Warranties
The Company accrues for warranty costs as pats @bt of sales based on associated material talsts costs for customer support, and
overhead at the time revenue is recognized. Tlogigion is reported as accrued warranty within otharent liabilities on the consolidated

balance sheets. Changes in the Company’s warras¢ywe were as follows (in millions):
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As of December 31,

2011 2010
Beginning balance $ 35¢ % 38.2
Provisions made during the period, net 52.k 49.¢
Change in estimate (12.¢) (3.0
Actual costs incurred during the period (47.5) (49.2)
Ending balance $ 285§ 35.¢

Restructuring Liabilities

In the third quarter of 2011, the Company impleradrd restructuring plan (the "2011 RestructuriranBlin an effort to better align its
business operations with the current market ande@eaonomic conditions. The 2011 Restructuring Pidmarily consisted of certain
workforce reductions, and to a lesser extent, eshterminations.

During 2009, the Company implemented a restruaguplan (the "2009 Restructuring Plan") in an efforbetter align its business operations
with the market and macroeconomic conditions. Th@32Restructuring Plan included restructuring afaia business functions that resultec
reductions of workforce and facilities. The Compaagorded the majority of the restructuring chargesociated with this plan during the ye
ended 2010 and 2009.

The Company recorded net restructuring chargesldt $ million in the year ended December 31, 20drimarily due to the implementation
its 2011 Restructuring Plan, and recorded $10.Bamiand $19.5 million in restructuring chargesidgrthe years ended December 31, 2010,
and 2009, respectively, associated with the 20G9rReturing Plan. As of December 31, 2011 , renmgimestructuring liability under the 2011
Restructuring Plan was related to severance codts paid out in the first half of 2012, as welffasilities related charges under the 2009
Restructuring Plan, which is expected to be corepl¢tirough February 2015.

Restructuring charges were based on the Compastisicturing plans that were committed by managéndery changes in the estimates of
executing the approved plans will be reflectechim Company's results of operations. The followalgds provide a summary of changes in the
Company'’s restructuring liability, which is repadtan current and long-term liabilities on its colidated balance sheets, for 2011 and 2010 (in
millions):

Remaining Liability Non-cash Remaining Liability
as of Settlements and as of
December 31, 2010 Charges Cash payments Other Adjustments December 31, 2011
Facilities $ 77 % 02 $ 53 $ (16 $ 1.C
Severance, contractual commitments,
and other charges 0.2 16.€ (13.9) (0.7 3.1
Total $ 7.9 $ 17.1 $ (18.6) $ 2.3 $ 4.1
Remaining Remaining
Liability as of Liability as of
December 31, Non-cash Settlements and  December 31,
2009 Charges Cash payments Other Adjustments 2010
Facilities $ 49 $ 65 $ 25 $ (160 $ 7.7
Severance, contractual
commitments, and other
charges 4.5 3.8 (5.5) (2.7 0.2
Total $ 94 $ 10 $ 80 $ 43 $ 7.8

Other Expense and Income, Net
Other expense and income, net consists of thevioitp (in millions):
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Years Ended December 31,

2011 2010 2009

Interest income $ 97 $ 105 % 11.€
Interest expense (49.5) (8.7 (6.0
Other income and expense, net (7.0 8.8 (4.6)
$ (46.9) $ 106 $ 14

Other (expense) income, net

Interest income primarily includes interest earnadhe Company cash, cash equivalents, and investments. Intexpshse primarily include
interest expense from long-term debt and customanéing arrangements. Other income and expengzatiypconsists of investment and
foreign exchange gains and losses and other noratigeal income and expense items.

In 2011, the Company recognized $37.7 million ieiast expense in connection with its long-termt éefued in March 2011. In 2011, other
income and expense, net, included certain legatresgs unrelated to current or recent operatioapmfoximately $7.0 million . In 2010, the
Company recognized a total gain of $8.7 milliomirarily due to acquisitions of its privately-hedduity investments in Ankeena and Altor.
During 2009, the Company recognized an impairmesg bf $5.6 million on its equity investments fbanges in fair value that the Company
believed were other-than-temporary.

Note 10. Financing

Long-Term Debt

In March 2011, the Company issued $300.0 milliogragate principal amount of 3.10% senior notes2fiié ("2016 Notes"), $300.0 million
aggregate principal amount of 4.60% senior notesaf21 ("2021 Notes"), and $400.0 million aggregaiecipal amount of 5.95% senior
notes due 2041 ("2041 Notes" and, together witt2016 Notes and the 2021 Notes, the "Notes"). ¢istesn the Notes is payable in cash
semiannually. The Company may redeem the Notes)atime in whole or from time to time in part, fedi to a make-whole premium, and, in
the event of a change in control, the holders efNlbtes may require the Company to repurchaseafdr all or part of the Notes at a purchase
price equal to 101% of the aggregate principle amqulus accrued and unpaid interest, if any. Tiuenture that governs the Notes also
contains various covenants, including limitatiomstioe Company's ability to incur liens or entepisale-leaseback transactions over certain
dollar thresholds.

The following table summarizes the Company's largatdebt entered into in 2011 (in millions, exceptcentages):

As of
December 31, 2011
Effective Interest

Amount Rate
3.10% fixed-rate Notes, due 2016 $ 300.( 3.12%
4.60% fixed-rate Notes, due 2021 300.( 4.63%
5.95% fixed-rate Notes, due 2041 400.( 6.01%
Total Notes 1,000.(
Unaccreted discount (2.0

Total long-term debt $  999.(

The effective rates for the Notes include the edéon the Notes, accretion of the discount, anorration of issuance costs. Becember 31
2011 , the estimated fair value of the Notes inetlith long-term debt was approximately $1,069.8ionilbased on quoted market prices (L¢
1).

Customer Financing Arrangements

The Company has customer financing arrangememsslitdis accounts receivable to a major third-péirtgncing provider. The program does
not and is not intended to affect the timing ofelewe recognition because the Company only recogin&enue upon sell-through. Under the
financing arrangements, proceeds from the finanpnogider are due to the Company 30 days from #ie &f the receivable. In these
transactions with the financing provider, the Compaurrendered control over the transferred assatsaccounts receivable were isolated
from the Company and put beyond the reach of aeglieven in
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the event of bankruptcy. The Company does not rm@irffective control over the transferred asdatsugh obligations or rights to redeem,
transfer, or repurchase the receivables after ftlaeg been transferred.

Pursuant to the financing arrangements for the&aleceivables, the Company sold net receivabii€g88.2 million , $637.5 million and
$449.8 million during the years ended Decembe2811 , 2010 and 2009, respectively. The Comparsived cash proceeds from the
financing provider of $686.5 million , $595.7 milfi and $426.3 million during the years ended Deeer8l, 2011 , 2010 and 2009,
respectively. The amounts owed by the financingider recorded as accounts receivable on the Copgaannsolidated balance sheets as of
December 31, 2011 , and December 31, 2010 , weéi2.$illion and $127.4 million , respectively.

The portion of the receivable financed that hasheean recognized as revenue is accounted forinarecing arrangement and is included in
other accrued liabilities and other long-term liileis in the consolidated balance she&s of December 31, 2011 and December 31, 2010 , the
estimated cash received from the financing proviggmrecognized as revenue from distributors w&3illion and $49.1 million ,
respectively.

Note 11. Equity
Stock Repurchase Activitie

In February 2010, the Company’s Board of Direc{thie “Board”) approved a stock repurchase progridma 2010 Stock Repurchase
Program”) which authorized the Company to repurehgsto $1.0 billion of its common stock. This arthation was in addition to the stock
repurchase program approved by the Board in Ma®€IB Zthe “2008 Stock Repurchase Program”), whisb ahabled the Company to
repurchase up to $1.0 billion of the Company’s camrstock.

The Company repurchased and retired approximaiely rillion shares of its common stock at an avenagce of $30.93 per share for an
aggregate purchase price of $541.2 million duriegryended December 31, 2011 under its 2010 StoglrBease Program. The Company
repurchased approximately 19.7 million sharessof@mmon stock at an average price of $28.67 @meedbr a total purchase price of $563.5
million in the year ended December 31, 2010 unldertwo stock repurchase programs. There are namergauthorized funds under the 2008
Stock Repurchase Program and $213.8 million remgiauthorized funds under the 2010 Stock RepurcResgram as of December 31, 2011

In addition to repurchases under the Company’kstegurchase programs, there were also brokergcéed repurchases of common stock
from the Company's employees in connection withisgtance of shares to satisfy tax withholdinggailons for the vesting of certain RSUs
and PSAs. There were broker-transacted repurclohsggproximately 0.2 million shares of common statlkan average price of $35.98 per
share for an aggregate purchase price of $7.4omiili connection with the net issuances duringyttee ended December 31, 2011. There were
broker-transacted repurchases of approximatelyn@llibn shares of common stock at an average mick25.75 per share for an aggregate
purchase price of $1.9 million in connection witle thet issuances during the year ended Decemb203Q,

All shares of common stock repurchased under theg@ay’s 2008 and 2010 stock repurchase program&amdits employees in connection
with net issuances have been retired. Future sbatechases under the Company’s 2010 Stock RemedPramgram will be subject to a review
of the circumstances in place at that time and lvélimade from time to time in private transactionepen market purchases as permitted by
securities laws and other legal requirements. ptogram may be discontinued at any time. See Nat8ubsequent Event$or discussion of
the Company's stock repurchase activity in 2012.

Comprehensive Income Attributable to Juniper Netwsr

Comprehensive income attributable to Juniper Nétaopnsists of the following (in millions):
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Years Ended December 31,

2011 2010 2009

Consolidated net income $ 425.C % 6194 $ 115.2
Other comprehensive income (loss), net:

Change in unrealized gain (loss) on investments, ne (9.9 (0.9 (2.9)

Change in foreign currency translation adjustmeet, (6.9 0.t 5.6
Total other comprehensive income (loss), net (16.%) 0.2 2.8
Consolidated comprehensive income 408.% 619.€ 118.C

Adjust for comprehensive loss (income) attributebl@oncontrolling

interest, net 0.1 (1.0 1.8
Comprehensive income attributable to Juniper Neta/or $ 408¢ 3 6186 $ 119:¢

Note 12. Employee Benefit Plans
Share-Based Compensation Plans

The Company’s share-based compensation plans mthel2006 Equity Incentive Plan (the “2006 Plattig 2000 Nonstatutory Stock Option
Plan (the “2000 Plan”), the Amended and Restat&® Biock Plan (the “1996 Plan”), various equityeintive plans assumed through
acquisitions, the 2008 Employee Stock Purchase (#iari'2008 Purchase Plan”), and the 1999 Empl@&teek Purchase Plan ("1999 Purchase
Plan"). Under these plans, the Company has grdotdad the case of acquired plans, assumed) stptires, RSUs, and PSAs.

As of December 31, 2011 , a total of approximatel$.2 million shares of common stock were resefgefluture issuance upon exercise of
stock options and for the future grant of shareedasompensation awards under the Company's equigniive plans and the 2008 Purchase
Plan.

The 2006 Plan, adopted and approved by the Comgaityckholders in May 2006, had an initial authedizhare reserve of 64.5 millishare:

of common stock plus the addition of any sharegestitto options under the 2000 Plan and the 1986 tiat were outstanding as of May 18,
2006, and that subsequently expire unexerciseth agnaximum of an additional 75.0 million shadesthe second quarters of 2011 and 2010,
the Company’s stockholders’ approved amendmerttset@006 Plan that increased the number of shasesved for issuance thereby
increasing the authorized share reserve by 30lmahares in May 2011 and 2010. As of Decembe811 , the 2006 Plan had 58.2 million
shares subject to currently outstanding equity devand 41.1 million shares available for future&ge. Options granted under the 2006 Plan
have a maximum term of seven years from the gratet, dnd generally vest and become exercisableaofeen-year period. Subject to the
terms of change of control severance agreemendspaept for a limited number of shares allowedeuride 2006 Plan, RSUs or PSAs that
vest solely based on continuing employment or siowi of services will vest in full no earlier thtiree years from the grant date, or in the
event vesting is based on factors other than coatifiuture provision of services, such awards wat in full no earlier than one year from the
grant date.

In connection with past acquisitions, the Compassuaned stock option and RSU awards under the gtaok of the acquired companies. The
Company exchanged those awards for Juniper Netivstdek options and RSUs. As of December 31, 2&tdck options and RSUs covering
approximately 1.4 million shares of common stockevaeutstanding under awards assumed through thep@uyis past acquisitions.

The Company adopted the 2008 Purchase Plan, in2@a§, which replaced the 1999 Purchase Plan. ThedBeserves an aggregate of 12.0
million shares of the Company's common stock feuasce under this plan. The 2008 Purchase Plamnerglly similar to the 1999 Purchase
Plan, except that under the 2008 Purchase Plarinarsases to the number of shares reserved foaise must be approved by the Company's
stockholders. The 2008 Purchase Plan permits @igimployees to acquire shares of the Company’sraomstock at a 15% discount to the
offering price (as determined in the 2008 Purclizlae) through periodic payroll deductions of ud @86 of base compensation, subject to
individual purchase limits of 6,000 shares in amgltve -month period or $25,000 worth of stock, deieed at the fair market value of the
shares at the time the stock purchase option ig@gain one calendar year.

In December 2005, the Board amended the Junipavddies 1999 Employee Stock Purchase Plan that wamepd by the Board in April
1999. Under the 1999 Purchase Plan, the Board argldoa maximum number of 12.0 million shares, glos
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annual increase to be added on the first day o€drapany's fiscal year beginning in 2000 equah#lésser of (1) 3.0 million shares or (2) 1%
of the outstanding shares on such date or (3)sedesnount determined by the Board. The 1999 PsecR&n permits eligible employees to
acquire shares of the Company's common stock thrpagodic payroll deductions of up to 10% of basmpensation.

Stock Option Activities

Since 2006, the Company has granted stock opti@mdsathat have a maximum contractual life of sexears from the date of grant. Prior to
2006, stock option awards generally had a ten -geatractual life from the date of grant. The follog table summarizes the Compasngtock
option activity and related information as of andthe three years ended December 31, 2011 (imonsll except for per share amounts and

years):

Outstanding Options
Weighted Average

Remaining
Weighted Average Contractual Term (In Aggregate Intrinsic
Number of Shares Exercise Price per Share Years) Value
Balance at December 31, 2008 73.€ $ 21.2¢
Options granted 9.¢ 17.8¢
Options canceled (2.3 21.57
Options exercised (8.6) 14.5¢
Options expired (5.2 34.91]
Balance at December 31, 2009 67.4 20.8¢ 4.€ $ 451.2
Options granted 6.2 29.1¢
Options assumed (1) 0.t 31.6F
Options canceled (2.9 22.0:
Options exercised (21.6) 18.9¢
Options expired (0.8) 61.4¢
Balance at December 31, 2010 49.4 21.9C 4.1 $ 744.¢
Options granted 5.€ 37.17
Options canceled (1.9 26.7¢
Options exercised (13.9 21.1:
Options expired (0.€) 34.32
Balance at December 31, 2011 38 $ 23.9¢ 37 % 75.2
As of December 31, 2011:
Vested or expected-to-vest options 36 $ 23.6¢ 37 % 74.2
Exercisable options 261 % 21.51] 3C % 61.7

(1) Stock options assumed in connection with the adipnsof Ankeena and Alto

Aggregate intrinsic value represents the differdmstsveen the Company’s closing stock price ondletrading day of the period, which was
$20.41 per share as of December 31, 2011 and #reise price multiplied by the number of relateti@ps. The pre-tax intrinsic value of
options exercised, representing the difference éetvthe fair market value of the Company’s comniookson the date of the exercise and the
exercise price of each option, was $249.8 milli@260.3 million , and $83.6 million for 2011, 20Ehd 2009, respectively. Total fair value of
options vested during 2011, 2010, and 2009 was/#8dlion , $83.2 million , and $88.9 million , nesctively.
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The following table summarizes information abowtcktoptions outstanding under all option plansfd3ezember 31, 2011:

Options Outstanding Options Exercisable
Weighted-Average
Number Remaining Weighted-Average Number Weighted-Average
Range of Exercise Price Outstanding Contractual Life Exercise Price Exercisable Exercise Price
(In millions) (In years) (In dollars) (In millions) (In dollars)

$0.33 - $14.91 4.3 22 % 10.8¢ 37 $ 10.4¢
$15.00 - $15.09 4.C 3.5 15.07 2.7 15.0¢
$15.32 - $18.96 4.4 25 17.6¢ 3.8 17.7¢
$19.45 - $22.74 4.C 3.8 21.27 2.7 21.3¢
$22.97 - $25.16 5.7 3.1 24 .4 5.3 24 .4¢
$25.19 - $26.90 4.6 3.8 26.3¢ 3.2 26.3¢
$26.97 - $29.89 4.9 4.8 28.5¢ 25 28.4¢
$29.93 - $38.93 3.2 4.3 33.3¢ 2.1 32.7i
$40.26 - $44.00 3.5 6.2 41.8i = —

38.€ 37 $ 23.9¢ 26.1 3 21.51

As of December 31, 2011, approximately 26.1 millsbrares of common stock were exercisable at armgeeaxxercise price of $21.p&r share
As of December 31, 2010, approximately 32.1 milirares of common stock were exercisable at a welegiverage exercise price of $20.96
per share.

Restricted Stock Units and Performance Share AwaAdgivities

RSUs generally vest over a period of three to f@ars from the date of grant, and PSAs generally eeer three years provided that certain
annual performance targets and other vesting ieigge met. Until vested, RSUs and PSAs do not leve&oting and dividend participation
rights of common stock and the shares underlyiegathiards are not considered issued and outstanding.

The following table summarizes the Company’s RSW BSA activity and related information as of andtfe three years end&kcember 31

2011 (in millions, except per share amounts andsyea
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Outstanding RSUs and PSAs
Weighted Average

Weighted Average Remaining
Grant-Date Fair Value Contractual Term (In Aggregate Intrinsic
Number of Shares per Share Years) Value
Balance at January 1, 2009 6.7 $ 24 .5¢
RSUs granted 18 3 17.8i
PSAs granted 2¢ 3 18.0¢
RSUs vested 13 3 21.0¢
PSAs vested 01) $ 26.9(
RSUs canceled 07 $ 24.6i
PSAs canceled 0.2) % 19.12
Balance at December 31, 2009 91 % 21.7¢ 1€ % 243.%
RSUs granted 4C $ 30.1¢
RSUs assumed (1) 0 % 32.0¢
PSAs granted 3.8 % 29.2¢
RSUs vested 18 $ 25.3(
PSAs vested 0.9 $ 20.6¢
RSUs canceled o€ $ 24.8i
PSAs canceled 0.4 $ 22.57
Balance at December 31, 2010 14z 3 25.9¢ 17 % 522.¢
RSUs granted 72 3 31.7¢
PSAs granted (2) 45 % 38.6¢
RSUs vested @a7n $ 23.2¢
PSAs vested 0.8 % 24.7¢
RSUs canceled a0 $ 31.57
PSAs canceled 29 $ 30.72
Balance at December 31, 2011 19.6  $ 30.27 15 $ 400.
As of December 31, 2011:
Vested and expected-to-vest RSUs and PSAs 167 9 29.97 1.3 $ 341.C

(1) RSUs assumed in connection with the acquisitiondnifeena and Alto

(2) The number of shares subject to PSAs granted remiethe aggregate maximum number of shares thabmasued pursuant to the award over its futhtéFhe aggregat
number of shares subject to these PSAs that wauldgned if performance goals determined by thegamsation Committee are achieved is estimated®anillion shares.
Depending on achievement of such performance gttesange of shares that could be issued undse th@ards i0 to 4.5 million shares

Shares Available for Gran

The following table presents the stock grant atgtimnd the total number of shares available fonguader the 2006 Plan as of December 31,
2011 (in millions):

Number of Shares

Balance at January 1, 2011 30.7
Additional authorized share reserve approved bgkstolders 30.C
RSUs and PSAs granted (1) (24.¢)
Options granted (5.6
RSUs and PSAs canceled (1) 8.1
Options canceled (2) 1.¢
Options expired (2) 0.€

Balance at December 31, 2011 41.1

(1) RSUs and PSAs with a per share or unit purchase ppwer tharl00%of the fair market value of the Company's commalson the day of the grant under the 2006 |
are counted against shares authorized under theaplawo and one-tenth shares of common stockaftt share subject to such award. The number oéslsaibject to PSAs
granted represents the maximum number of sharésdnabe issued pursuant to the award over itdduth.



(2) Includes canceled or expired options under the 7986 and the 2000 Plan that expired unexerciged sfay 18, 2006, which become available for grarder the 2006 Pl
according to its terms.

87




Table of Contents
Juniper Networks, Inc.
Notes to Consolidated Financial Statements (Contired)

Employee Stock Purchase Ple

The Company's 2008 Purchase Plan is implementadéaries of offering periods, each sionths in duration, or a shorter period as detezd

by the Board. Employees purchased approximatelyr#llbn , 2.0 million , and 3.2 million shares cdmmon stock through the 2008 Purchase
Plan and 1999 Purchase Plan at an average expriseof $21.53 , $21.20 , and $12.16 per sharimddiscal years 2011, 2010, and 2009,

respectively.

As of December 31, 2011 , approximately 6.0 millghares had been issued and 6.0 million sharedredhavailable for future issuance under
the 2008 Purchase Plan.

Share-Based Compensation Expense

The weighted-average assumptions used and theingsestimates of fair value for employee stockam and the employee stock purchase
plan during the three years ended December 31, 2@t&:

Years Ended December 31,

2011 2010 2009
Employee Stock Options:
Volatility factor 43% 38% 50%
Risk-free interest rate 1.5% 2.0% 1.6%
Expected life (years) 4.1 4.3 4.2
Dividend yield — — —
Weighted-average fair value per share $13.17 9.7% $7.41
Employee Stock Purchase Plan:
Volatility factor 41% 35% 54%
Risk-free interest rate 0.2% 0.2% 0.4%
Expected life (years) 0.5 0.5 0.5
Dividend yield — — —
Weighted-average fair value per share $7.48 5556 $5.54
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The Company’s shareased compensation expense associated with sttick®pemployee stock purchases, RSUs, and PS&sadsded in thi
following cost and expense categories for the tgeses ended December 31, 2011 (in millions):

Years Ended December 31,

2011 2010 2009
Cost of revenues - Product $ 4€ $ 44 3% 3.6
Cost of revenues - Service 15.7 13.t 10.t
Research and development 97.7 78.5 59.2
Sales and marketing 70.€ 54.¢ 43.1
General and administrative 33.8 30.7 22.¢
Total $ 2222 % 182.C % 139.7

The following table summarizes share-based compiensaxpense by award type (in millions):

Years Ended December 31,

2011 2010 2009

Options $ 76.2 % 81t $ 81.Z
Assumed options — 0.8 —
RSUs and PSAs 123.1 81.¢ 44.1
Assumed RSUs — 0.€ —
Employee stock purchase plan 18.t 13.1 14.4
Other acquisition-related compensation 4.4 4.2 —

Total $ 222 % 182.C $ 139.7

As of December 31, 2011 , approximately $94.8 onillof unrecognized compensation cost, adjusteddtmated forfeitures, related to
unvested stock options will be recognized over mted-average period of approximately 2.3 yeardendpproximately $247.4 million of
unrecognized compensation cost, adjusted for ettthfarfeitures, related to unvested RSUs and R@Abe recognized over a weighted-
average period of approximately 2.1 years.

401(k) Plan

The Company maintains a savings and retirementquafified under Section 401(k) of the Internal Bewe Code of 1986, as amended.
Employees meeting the eligibility requirementsdained, may contribute up to the statutory linotshe year. The Company has matched
employee contributions since January 1, 2001, atlyrenatching 25% of all eligible employee contrifons. All matching contributions vest
immediately. The Company’s matching contributiomshte plan totaled $16.3 million , $13.2 millioand $11.9 million in the years ended
December 31, 2011, 2010 and 2009, respectively.

Deferred Compensation Pla

The Company’s non-qualified deferred compensatibiOC”) plan is an unfunded and unsecured defec@mtdpensation arrangement. Under
the NQDC plan, officers and other senior employaey elect to defer a portion of their compensa#ind contribute such amounts to one or
more investment funds. The NQDC plan assets atedad within short-term investments, and offsettifijgations are included within
accrued compensation on the consolidated balares.sthe investments are considered trading sexughd are reported at fair value. The
realized and unrealized holding gains and losdageckto these investments are recorded in otix@efese) income, net, and the offsetting
compensation expense are recorded as operatingsegim the consolidated results of operations.defierred compensation liability under
NQDC plan was approximate$9.3 million and $8.1 million as of December 31120 and December 31, 2010 , respectively. Fortiaddil
information regarding the Company's NQDC, see Moteash, Cash Equivalents, and Investments
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Note 13. Segments

The Company’s chief operating decision maker (“COPMIocates resources and assesses performaned badinancial information by the
Company’s business groups. The Company’s operatimnerganized into two reportable segments: Itrinatire and Service Layer
Technology ("SLT"). The Infrastructure segment gstssof routing and switching products and sergicRouting includes products and
services from the E, M, MX, PTX, and T Series rodigenilies, and the network application platforrands Space. Switching primarily consists
of products and services for EX Series and wirdlesal area network solutions, as well as, QFafiie SLT segment includes SRX services
and vGW virtual gateways, Firewall virtual privatetwork systems and appliances, secure socketVayeal private network appliances, the J
Series router product family, intrusion detectionl @revention appliances, wide area network optation platforms, and Junos Pulse.

The primary financial measure used by the CODMsseasing performance of the segments is segmeratimgeincome, which includes
certain cost of revenues, research and developffR&D") expenses, sales and marketing expensesgandral and administrative (“G&A")
expenses. The CODM does not allocate certain nésmmus expenses to its segments even though spehses are included in the
Company’s management operating income.

For arrangements with both Infrastructure and Stadpcts and services, revenue is attributed tadgenent based on the underlying purchase
order, contract, or sell-through report. Directtsand operating expenses, such as standard R&dls,and product marketing expenses, are
generally applied to each segment. Indirect cesish as manufacturing overhead and other cosvehtees, are allocated based on standard
costs. Indirect operating expenses, such as sadketing, business development, and G&A expensegemnerally allocated to each segment
based on factors including headcount, usage, arhoe. The CODM does not allocate share-based awapen, amortization of purchased
intangible assets, restructuring and impairmentgds gains or losses on equity investments, otbeincome and expense, income taxes, or
certain other charges to the segments.
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The following table summarizes financial informaitifor each segment used by the CODM for the thesgsyended December 31, 2011 (in
millions):

Years Ended December 31,

2011 2010 2009
Net revenues:
Infrastructure:
Routers $ 2894 $ 26557 $ 2,244.
Switches 528.2 394.¢ 197.2
Total Infrastructure 3,422.¢ 3,050.: 2,441.¢
SLT 1,026.: 1,043.( 874.:
Total net revenues $ 4,448° $ 4,093 $ 3,315
Segment operating income:
Infrastructure $ 7181 % 7737 $ 541.¢
SLT 199.( 208.( 127.(
Total segment operating income 917.: 981.7 668.2
Amortization of purchased intangible assets (1) (27.1) (8.6) (15.9)
Share-based compensation expense (222.2) (182.0) (139.%)
Share-based payroll tax expense (9.9 (6.4 (0.8
Restructuring and other charges (30.6€) (10.9) (19.5)
Acquisition-related and other charges (2) (9.€) (6.3 (182.9)
Total operating income 618.t 767.€ 310.5
Other (expense) income, net (46.¢) 10.€ 1.4
Income before income taxes and noncontrolling ester $ 5717 $ 778z $ 3121

(1) Amount includes amortization expense of purchasthgible assets in operating expenses and inofostvenue:
(2) Amount includes acquisiti-related costs in operating expenses and in castvehues

Depreciation expense allocated to the Infrastrectagment was $110.0 million , $108.9 million , 3.0 million in the years ended
December 31, 2011, 2010, and 2009, respectively.dEpreciation expense allocated to the SLT segmant$32.2 million , $37.9 million ,
and $39.0 million in the years ended December 81122010, and 2009, respectively.

The Company attributes revenues to geographic mdgaged on the customer’s ship-to location. Theviohg table shows net revenues by
geographic region (in millions):

Years Ended December 31,

2011 2010 2009

Americas:
United States $ 2015¢ $ 1,890. $ 1,515.
Other 222 205.5 172.¢
Total Americas 2,238.( 2,095.¢ 1,687.¢
Europe, Middle East, and Africa 1,339.¢ 1,189.: 953.2
Asia Pacific 870.¢ 808.4 674.¢
Total $ 4,448. $ 4,093 $ 3,315

During the year ended December 31, 2011 , no sougmer accounted for 10% or more of net reverddeszon Communications, Inc.
accounted for 10.6% of the Company's total netmages for 2010 and AT&T, Inc. accounted for 10.4%hef Company's total net revenues for
2009.

The majority of the Company’s assets, excludindi@asl cash equivalents and investments, as of DesreBd, 2011 , and December 31,
2010, were attributable to U.S. operations. Fdhlod the years ended December 31, 2011 , and Deee®d, 2010 , gross property and
equipment held in the U.S., as a percentage dfgodperty and equipment, was approximately 80% .
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Although management reviews asset information oorporate level and allocates depreciation expbpsegment, the CODM does not

review asset information on a segment basis.

Note 14Income Taxe:

The components of income before the provisionfiopime taxes and noncontrolling interest are suna@ars follows (in millions):

Years Ended December 31,

2011 2010 2009
Domestic $ 218« 370.¢ $ 50.1
Foreign 353.¢ 407.¢ 262.(
Total income before provision for income taxes andcontrolling interest $ 5717 778.2 $ 3121
The provision for income taxes is summarized ds\id (in millions):
Years Ended December 31,
2011 2010 2009
Current provision (benefit):
Federal $ 19:F (8.9 $ 123
State 0.¢ 1.C 21.¢
Foreign 47.¢ 44.z 43.F
Total current provision 68.2 36.¢ 188.7
Deferred provision (benefit):
Federal 23.C 57.t (42.7)
State 0.€ 14.C 55.%
Foreign (3.6) (7.5 (5.9
Total deferred provision 20.C 64.C 7.1
Income tax benefits attributable to employee sygek activity 58.t 58.C 1.C
Total provision for income taxes $ 1464 158.¢ $  196¢

The provision for income taxes differs from the amibcomputed by applying the federal statutory tatemcome before provision for income

taxes as follows (in millions):

Years Ended December 31,

2011 2010 2009

Expected provision at 35% rate $ 200.] 272.¢ $ 109.:
State taxes, net of federal benefit 2.C 6.2 (1.€)
Foreign income at different tax rates (50.9) (71.5) (33.9)
R&D credits (21.9) (18.6) (14.9
Stock-based compensation 16.7 (40.2) 62.1
Temporary differences not currently benefited — 10.z 72.¢
Other 0.9 0.2 2k

Total provision for income taxes $ 146. 158.¢ $ 196.¢

Deferred income taxes reflect the net tax effettaxcarry-forward items and temporary differenbesveen the carrying amounts of assets

and liabilities for financial reporting purposesdahe amounts used for income tax purposes. Sigmificomponents of the Company's deferred

tax assets and liabilities are as follows (in roik):
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As of December 31,

2011 2010
Deferred tax assets:

Net operating loss carry-forwards $ 4.4 $ 14.1
Foreign tax credit carry-forwards 48.7 40.2
Research and other credit carry-forwards 86.: 68.2
Deferred revenue 94.C 86.1
Stock-based compensation 91.2 75.€
Reserves and accruals not currently deductible 255.¢ 227.¢
Other 31.C 26.¢
Total deferred tax assets 611.f 538.7
Valuation allowance (145.2) (122.2)
Deferred tax assets, net of valuation allowance 466.: 416.5

Deferred tax liabilities:
Property and equipment basis differences (87.0 (47.7)
Purchased intangibles (53.29) (58.5)
Unremitted foreign earnings (210.5 (175.7)
Other — (0.1
Total deferred tax liabilities (350.%) (280.¢)
Net deferred tax assets $ 115.¢ $ 135.7

As of December 31, 2011, and 2010, the Companyahaduation allowance on its U.S. domestic defetagdassets of approximately $145.2
million and $122.2 million , respectively. The bhate at December 31, 2011 consisted of approxim&@dy3 million and $9.7 million against
the Company's California and Massachusetts deféapedssets, respectively, which will not be uéitizn the future years, and approximately
$41.2 million related to losses that are capitalature and may carry forward to offset future tmjains. The valuation allowance increased
$23.0 million and $9.4 million in the years endegcBmber 31, 2011, and 2010, respectively. Approtéim&13.7 million and $9.7 million of
the 2011 increase was due to changes in incometapped to California and Massachusetts, respdgtiamd approximately $9.4 million of
the 2010 increase relates to the income apportitm&alifornia. The income apportioned to Massaettasand California impacts the future
taxable income within these states for the yearvghich the deferred tax assets are expected tedized or settled.

As of December 31, 2011, the Company had fededlCalifornia net operating loss carry-forwards ppeximately $9.6 million and $39.6
million , respectively. The Company also had Calfifa tax credit carry-forwards of approximately $1&million . Approximately $21.3

million of the benefit from the California tax ciedarry-forwards will be credited to additionaliggan capital when realized on the Company's
income tax returns. Unused net operating loss darwards will expire at various dates beginnindtia year 2012. The California tax credit
carry-forwards will carry forward indefinitely.

The Company provides U.S. income taxes on the megsrof foreign subsidiaries unless the subsidieg@sings are considered indefinitely
reinvested outside of the United States. The Compas made no provision for U.S. income taxes guagpmately $1,462.6 million of
cumulative undistributed earnings of certain fonesgibsidiaries through December 31, 2011, becais¢hie Company's intention to
permanently reinvest such earnings. If such easnimgre distributed, the Company would accrue aattiiiincome tax expense of
approximately $447.3 million . These earnings anes@ered indefinitely invested in operations algsif the U.S., as we intend to utilize these
amounts to fund future expansion of our internatia@perations.

As of December 31, 2011, 2010, and 2009 the totaluant of gross unrecognized tax benefits was $132lbn , $116.4 million , and $183.6
million , respectively. As of December 31, 2011papximately $117.2 million of the $132.2 millionags unrecognized tax benefits, if
recognized, would affect the effective tax rate.

A reconciliation of the beginning and ending amoofinthe Company's total gross unrecognized taxfitsrfer the years ended December 31,
2011, 2010, and 2009 was as follows (in millions):
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As of December 31,

2011 2010 2009

Balance beginning of the year $ 116. $ 183.¢ $ 113:F
Tax positions related to current year:

Additions 17.€ 13.€ 127
Tax positions related to prior years:

Additions 6.4 — 73.t

Reductions — (73.9) (2.0
Settlements (5.9 (1.€) (12.¢)
Lapses in statutes of limitations (2.9) (5.7 (2.9
Balance end of the year $ 1327 $ 116. $ 183.

As of December 31, 2011, 2010, and 2009 the Compadyaccrued interest and penalties related tacagrézed tax benefits of $17.3 millign
$18.9 million , and $23.5 million , respectivelyitinn other long-term liabilities in the consoliéatbalance sheets. In accordance with the
Company's accounting policy, accrued interest ahities related to unrecognized tax benefitsezegnized as a component of tax expense
in the consolidated statements of operations. Tdragany recognized a benefit for net interest amdhjies of $1.6 million , and $4.6 million ,
and an expense of $14.8 million in its consolidatdements of operations during the years endedrleer 31, 2011, 2010, and 2009,
respectively.

The Company engages in continuous discussionseguatiations with tax authorities regarding tax matn various jurisdictions. It is
reasonably possible that the balance of the gnoscagnized tax benefits will decrease by approtéiga

$3.5 million within the next twelve months due éps$es of applicable statutes of limitation in npléijurisdictions that the Company operated
in. However, at this time, the Company is unablmtike a reasonably reliable estimate of the tinsiingayments related to the remaining
unrecognized tax liabilities due to uncertaintieshie timing of tax audit outcomes.

During the fourth quarter of 2011, the Company kesthan audit by a state tax authority for the gdesm 2002 through 2004. As the result of
the settlement, the Company recorded a tax beofedipproximately $7.0 million including interestdapenalties.

During 2010, the Company recognized approximat@B.4 million of tax benefits related to share based compensatioich the Company hi
previously recorded as unrecognized tax benefigdB0. On March 22, 2010, the Court overturned/idy 27, 2009 decision iKilinx v.
Commissioneand affirmed the original U.S. Tax Court decisianich held in favor of the taxpayer. While Junip&tworks was not a named
party to the case, the Court's decision elimintitesincertainty regarding the benefit of the tasitian taken by the Company in certain years
prior to fiscal 2004 relative to the allocable star price of share-based compensation relatdiet@bmpany's intangible development costs.
The Court's decision affirms that the value of skaa@sed compensation related to share-based coatipengrants made prior to 2004 is not
required to be included in cost sharing agreemegtiseen related parties. In light of the Court'sisien, the Company has determined that the
tax benefit recognized under its prior tax positi®more likely than not to be sustained.

The Company conducts business globally and, asudtyrduniper Networks or one or more of its suiasids files income tax returns in the
U.S. federal jurisdiction and various state aneifgm jurisdictions. In the normal course of busgde Company is subject to examination by
taxing authorities throughout the world, includisigch major jurisdictions as Ireland, Hong Kong, U Krance, Germany, The Netherlands,
Japan, China, Australia, India, and the U.S. Wéth &xceptions, the Company is no longer subjett & federal, state and local, and non-
U.S. income tax examinations for years before 2@0lpugh carry-forward attributes that were getegtqrior to 2004 may still be adjusted
upon examination by the Internal Revenue ServideS") if the attributes either have been or willused in a future period.

The Company is currently under examination by R8 for the 2004 through 2009 tax years. The ComjEaiso subject to two separate
ongoing examinations by the India tax authoritmsthie 2004 tax year and 2004 through 2009 taxsyeespectively. Additionally, the
Company has not reached a final resolution withRf on an adjustment it proposed for the 199920010 tax years. The Company is not
aware of any other examination by taxing authaitieany other major jurisdictions in which it §léncome tax returns as of December 31,
2011.

In May 2011, as part of the 2005 and 2006 IRS atlit Company received a proposed adjustment delatis intercompany R&D cost
sharing arrangement for the license of intangibguired in 2005. In 2009, as part of the 2004 #R&it, the
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Company received a similar proposed adjustmenteei@ the license of intangibles acquired in 208ecember 2008, the Company
received a proposed adjustment from the India taxaaities related to the 2004 tax year.

In 2009, the India tax authorities commenced arsgpanvestigation of our 2004 through 2008 taximes and are disputing the Company's
determination of taxable income due to the cosislEscertain fixed assets. The Company accrue@ $dllion in penalties and interest in 2009
related to this matter. The Company understandshieandia tax authorities may issue an initislessment that is substantially higher than
amount. As a result, in accordance with the adriratise and judicial process in India, the Compargy be required to make payments tha
substantially higher than the amount accrued iriotal ultimately settle this issue. The Compangrgity believes that any assessment it may
receive in excess of the amount accrued would tensistent with applicable India tax laws and idteto defend this position vigorously.

The Company is pursuing all available administefivocedures relative to the matters referencedeaidhe Company believes that it has
adequately provided for any reasonably foreseealtiomes related to these proposed adjustmentthandtimate resolution of these matters
is unlikely to have a material effect on its comdated financial condition or results of operatiomswever there is still a possibility that an
adverse outcome of these matters could have aiala#ect on its consolidated financial conditiand results of operations. For more
information, please see Note IEpmmitments and Contingenciasnder the heading “IRS Notices of Proposed Adjiesits.”

Note 15. Commitments and Contingencies

Commitments

The following table summarizes the Company’s futpiecipal contractual obligations as of DecembkrZ)11 (in millions):

Years Ending December 31,

Total 2012 2013 2014 2015 2016 Thereafter Other

Operating leases $ 3527 $ 57¢ $ 50 $ 63 $ 534 $ 26€ $ 100z $ =
Purchase commitments 150.¢ 150.¢ — — — — — —
Tax liabilities 108.t — — — — — — 108.t
Long-term debt 1,000.( — — — — 300.( 700.( —
Interest payment on long-term debt 873.1 46.¢ 46.¢ 46.¢ 46.¢ 41.¢ 643.€ —
Other contractual obligations 73.1 63.2 4.8 3.C 2.C — — —

Total $2558.( $ 3187 $ 102t $ 1137 $ 102.¢ $ 368 $ 1,443.¢ $ 108.t

Operating Leases

The Company leases its facilities under operaages that expire at various times, the longesthafh expires on November 30, 2022uture
minimum payments under the non-cancelable operéempes totaled $352.7 million as of December 8112 Rent expense for 2011, 2010,
and 2009 was approximately $65.7 million , $55.89iam , and $56.5 million , respectively.

Purchase Commitmen

In order to reduce manufacturing lead times andirenadequate component supply, contract manufastutidized by the Company place non-
cancelable, non-returnable (“NCNR”) orders for caments based on the Company’s build forecastsf Bgoember 31, 2011 , there were
NCNR component orders placed by the contract matwifers with a value ¢$150.6 million . The contract manufacturers usecttraponents
to build products based on the Company’s foreastiscustomer purchase orders received by the Com@amerally, the Company does not
own the components and title to the products texsdfom the contract manufacturers to the Compangsyimmediately to the Company’s
customers upon delivery at a designated shipmeatitm. If the components remain unused or theyartsaremain unsold for specified peric
the Company may incur carrying charges or obsaoleterials charges for components that the contnaciufacturers purchased to build
products to meet the Company’s forecast or custamtars. As of December 31, 2011 , the Companyaeacled $14.8 million based on its
estimate of such charges.

Tax Liabilities
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As of December 31, 2011 , the Company had $108l®mincluded in long-term liabilities in the conlgdated balance sheet for unrecognized
tax positions. At this time, the Company is ungblenake a reasonably reliable estimate of the tinoinpayments related to the $108.5 million
due to uncertainties in the timing of tax auditammes.

LongTerm Debt and Interest Payment on Long-Term Debt

As of December 31, 2011 , the Company held longrebt with a carrying value of $999.0 million . thése Notes, $300.0 million will
mature in 2016 and bears interest at a fixed BBel®% , $300.0 million will mature in 2021 andaog interest at a fixed rate of 4.60% , and
$400.0 million will mature in 2041 and bears instrat 5.95% . Interest on the Notes is payable ammially. See Note 1&jnancing, for
further discussion of the Company's long-term debt.

Other Contractual Obligations

As of December 31, 2011, other contractual ohligat primarily consisted of $25.1 million in indeityarelated and service related escrows,
required by certain acquisitions completed in 2Q@H,0 and 2011, $30.7 million in obligations rethte a office campus build-out adjacent to
the Company's headquarters, and other miscellaremosiitments.

Guarantees

The Company enters into agreements with custorhatsontain indemnification provisions relatingpimtential situations where claims could
be alleged that the Company’s products infringeitkedlectual property rights of a third-party. TBempany also has financial guarantees
consisting of guarantees of product and servictpaance, guarantees related to third-party custdimancing arrangements, customs and
duties guarantees, and standby letters of credaddain lease facilities. As of December 31, 20amd 2010, the Company had $19.9 million
and $21.6 million , respectively, in bank guarasteed standby letters of credit related to thesmfiial guarantees.

Legal Proceeding:

The Company is involved in disputes, litigationdanher legal actions, including, but not limiteq the matters described below. The Comj

is aggressively defending its current litigationttees, and while the Company currently believes thare are no existing claims or proceed
that are likely to have a material adverse effecit® financial position, the outcome of these eratis currently not determinable. There are
many uncertainties associated with any litigateomd these actions or other third-party claims aidahre Company may cause the Company to
incur costly litigation and/or substantial settletheharges. In addition, the resolution of anyllatdual property litigation may require the
Company to make royalty payments, which could asklgraffect gross margins in future periods. If afithose events were to occur, the
Company's business, financial condition, resultsperations, and cash flows could be adverselytte The actual liability in any such
matters may be materially different from the Compsuestimates, which could result in the need fosadhe liability and record additional
expenses.

IPO Allocation Cast

In December 2001, a class action complaint wad fitehe United States District Court for the SauthDistrict of New York against the
Goldman Sachs Group, Inc., Credit Suisse First@o&orporation, FleetBoston Robertson Stephens, Rayal Bank of Canada (Dain
Rauscher Wessels), SG Cowen Securities CorporatiBs, Warburg LLC (Warburg Dillon Read LLC), Chastafmbrecht & Quist LLC),

J.P. Morgan Chase & Co., Lehman Brothers, Incgr8ah Smith Barney, Inc., Merrill Lynch, Pierce, Ren& Smith, Incorporated
(collectively, the “Underwriters”), Juniper Netwarland certain of Juniper Networks' officers. Thisan was brought on behalf of purchasers
of the Company's common stock in its initial puldféering in June 1999 and the Company's seconoféeying in September 1999.
Specifically, among other things, this complainégéd that the prospectus pursuant to which stedresmmon stock were sold in the
Company's initial public offering and the Comparstibsequent secondary offering contained certége fand misleading statements or
omissions regarding the practices of the Underveritéth respect to their allocation of shares ahowon stock in these offerings and their
receipt of commissions from customers related th sllocations. Various plaintiffs have filed act®asserting similar allegations concerning
the initial public offerings of approximately 30¢her issuers. These various cases pending in thén&m District of New York have been
coordinated for pretrial proceedingslage Initial Public Offering Securities Litigation21 MC 92. In April 2002, the plaintiffs filed a
consolidated amended complaint in the action ag#iesCompany, alleging violations of the Secusithet of 1933 and the Securities
Exchange Act of 1934. The defendants in the coatdihproceeding filed motions to dismiss. On Felyrd8, 2003, the Court granted in part
and denied in part the motion to dismiss,
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but declined to dismiss the claims against the Gomp

The parties have reached a global settlement ditihation. Under the settlement, the insurerstarpay the full amount of settlement share
allocated to the Company, and the Company will Ibeafinancial liability. The Company and other defants will receive complete dismissals
from the case. In October 2009, the Court entene@@inion and Order granting final approval of gattlement. Certain objectors appealed;
these appeals have now been dismissed or withdr&sra result, the case is now settled.

2011 Federal Securities Class Action

On August 15, 2011, a purported securities classratawsuit, captione®ity of Royal Oak Retirement System v. Juniper diésy Inc., et al,
Case No. 11-cv-04003-LHK, was filed in the Unitedt8s District Court for the Northern District oal@ornia naming the Company and
certain of its officers and directors as defendafite complaint alleges that the defendants mdde &amd misleading statements regarding the
Company's business and prospects. On January 3tRB8LTourt appointed City of Omaha Police and Rieéirement System and City of
Bristol Pension Fund as lead plaintiff. Lead pldirftled an amended complaint on February 13, 2002 amended complaint alleges that
defendants made false and misleading statements dboiper's business and future prospects, atedifes adequately disclose the impact of
certain changes in accounting rules. The amendegleint purports to assert claims for violationsSefctions 10(b), 20(a) and 20A of the
Securities Exchange Act of 1934 and SEC Rule 16h-Behalf of those who purchased or otherwise aeduiuniper's common stock between
July 20, 2010 and July 26, 2011, inclusive.

2011 California State Derivative Lawsuits

Between August 22 and September 9, 2011, four ptegpshareholder derivative actions were filechia Superior Court of the State of
California, County of Santa Clara, naming certdithe Company's officers and directors as defersddiite Company is named only as a
nominal defendant in the actions. The actions weresolidated ak re Juniper Networks, Inc. Shareholder LitigatioGase No. 1-11-CV-
207701 (Lead Case), by order dated September 12, Zhe complaints are generally based upon ttebodisres and alleged omissions
challenged in the securities class action. The ¢aimig purport to assert claims against the defetsdi@r breach of fiduciary duties, unjust
enrichment, abuse of control, gross mismanageraadtywaste of corporate assets. The complaints aeek)g other relief, damages in an
unspecified amount, restitution, and attorneyss fe®d costs.

2011 Federal Derivative Lawsuit

On September 27, 2011 and December 28, 2011, twwpad shareholder derivative actions, captioRatinova v. Johnson, et alCase No.
11-cv-04792 and Lisa E. Coppola, ERA v. Johnson).eCase No. 11-cv-06667, respectively, weralfitethe United States District Court for
the Northern District of California naming certaifthe Company's officers and directors as defetsddine Company is named only as a
nominal defendant in the action. Like the statéevéd¢ive actions, the federal derivative lawsuite generally based upon the disclosures and
alleged omissions challenged in the securitiess@asion. The complaints purport to assert claigarest the defendants for breach of fiduciary
duties and unjust enrichment. The complaints sa&elang other relief, damages in an unspecified amoestitution, and attorneys' fees and
costs. By order dated January 30, 2012, the Condalidated the actions &sre Juniper Networks, Inc. Shareholder Derivativegation ,
Master File No. 11-cv-04792-LHK. On February 3, 20the parties filed a stipulation in which thetps requested that the Court stay the
action until such time as the Court entered anraidaying a motion to dismiss in the related febgeaurities class action described above. On
February 6, 2012, the Court granted the partigsilstion.

IRS Notices of Proposed Adjustme

In May 2011, as a result of its audit of the Compstl.S. federal income tax returns for the 2008% 2006 fiscal years, the IRS issued a
Preliminary Notice of Deficiency (“PNOD”) regardirtige Company's transfer pricing transactions uitdéntercompany R&D cost sharing
arrangement related to the license of intangibtegiimed in 2005. The asserted changes would atiec€ompany's income tax liabilities for
years subsequent to 2004. Because of the PNO@stheated incremental tax liabilities for all rélattax years would be approximat$92.0
million , excluding interest and penalties. The Companyfileka protest to the proposed deficiency with RS, which is under review by t
Appeals Division of the IRS.

In 2009, the Company received a PNOD from the IR8ming that the Company owes additional taxess jpiterest and possible penalties, for
the 2004 tax year based on a transfer pricing &&tio related to the license of acquired intaregbl
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under an intercompany R&D cost sharing arrangenidrd.asserted changes to the Company's 2004 taxvgeid affect the Company's
income tax liabilities in tax years subsequent@02 In addition, the Company has not reacheda fesolution with the IRS on an adjustment
the IRS proposed for the 1999 and 2000 tax yeasatse of the PNOD, the estimated incrementaldaiity would be approximately $807.0
million , excluding interest and penalties. The Companyfileka protest to the proposed deficiency with RS, which is under review by t
Appeals Division of the IRS.

The Company strongly believes the IRS' positiorhwé#tgard to transfer pricing transactions for tleenpany's 2004 through 2006 fiscal years
are inconsistent with applicable tax laws, judigiedcedent and existing Treasury regulations, hatithe Company's previously reported
income tax provisions for the years in questionagueropriate. However, there can be no assuraatéhse matters will be resolved in the
Company's favor. Regardless of whether these rsaiterresolved in the Company's favor, the fineblgion of these matters could be
expensive and time-consuming to defend and/oresétthile the Company believes it has provided adgsiy for these matters, there is still a
possibility that an adverse outcome from theseemattould have a material effect on its resultsperations and financial condition.

In September 2008, as part of its ongoing audihefU.S. federal income tax return for the 200ddiyear, the IRS issued a Notice of Prop
Adjustment (“NOPA”) regarding the Company's busgeredits. The Company believes that it has adetuptovided for any reasonable
foreseeable outcome related to this proposed aai@ugt

The Company is also under routine examination Istacestate and non-U.S. tax authorities. The Cameelieves that it has adequately
provided for any reasonably foreseeable outconaewlto these audits.
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Note 16. Selected Quarterly Financial Data (Unaudid)

The table below sets forth selected unaudited &i@duwlata for each quarter of the two years endeceihber 31, 2011 (in millions, except per
share amounts):

Year Ended December 31, 2011 First Quarter Second Quarter Third Quarter Fourth Quarter
Net revenues:
Product $ 877« % 891« % 861.¢ % 847.k
Service 224 229.1 243.¢ 273.:
Total net revenues 1,101.¢ 1,120t 1,105.¢ 1,120.¢
Cost of revenues:
Product (2) 265.% 292.4 286.€ 310.¢
Service 100.( 105.¢ 107.¢ 111.2
Total cost of revenues 365.7 398.: 394.2 421.¢
Gross margin 735.¢ 722.% 711.€ 698.¢
Operating expenses:
Research and development 262.( 257.¢ 257.1 250.t
Sales and marketing 246.% 246.€ 254.¢ 253.2
General and administrative 44.¢ 44.: 44.F 45.F
Amortization of purchased intangibles 1kt 1.3 1.3 1.2
Restructuring and other charges (1) 0.3 (0.9 16.¢ 15.C
Acquisition-related and other charges (2) 4.1 2.7 — 0.2
Total operating expenses 558.t 551.: 574.¢ 565.
Operating income 177.¢ 170.¢ 137.C 133.2
Interest and other income (expense), net (6.5 (13.7) (15.9 (20.7)
Income before income taxes and noncontrolling eger 170.¢ 157.2 121.1 122.t
Income tax provision 41.c 41.7 37.L 26.%
Consolidated net income 129.¢ 115.¢ 83.7 96.2
Adjust for net loss attributable to noncontrolliimgerest 0.1 — — —
Net income attributable to Juniper Networks $ 129.7 % 1158 % 837 % 96.2
Net income per share attributable to Juniper Nek&opmmon stockholder
3
Basic $ 024 % 02z % 0.1€ % 0.1¢
Diluted $ 024 % 021 % 0.1¢ $ 0.1¢

(1) Restructuring and other charges consistedstfueturing charges and asset impairment chargehkelthird quarter of 2011, the Company implemeie 2011 Restructuring
Plan for workforce reduction and recorded restmiggucharges of $16.8 million . In the fourth qearof 2011, the Company recorded a charge of $h8l®n associated with an
abandoned in-process internal used software project

(2) Acquisition-related and other charges comprisiedirect and indirect costs such as financialisaly, legal, and due diligence, as well as intégnacosts related to the
acquisitions completed in 2010 and 2011.

(3) Net income per share attributable to Junipemidek stockholders is computed independently. Tlogee the sum of the quarterly net income per shazag not equal the total
computed for the fiscal year or any cumulative fimeperiod.
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Year Ended December 31, 2010 First Quarter Second Quarter Third Quarter Fourth Quarter
Net revenues:
Product $ 721 % 7741 $ 801.z % 962.-
Service 191.¢ 204.2 211 227.¢
Total net revenues 912.¢ 978.: 1,012.. 1,190.(
Cost of revenues:
Product 222.4 231.¢ 247.( 299.%
Service 78.2 86.€ 87.¢ 98.c
Total cost of revenues 300.¢ 318.¢ 334.¢ 398.(
Gross margin 612.( 659.¢ 677.¢ 792.(
Operating expenses:
Research and development 207.C 224.¢ 2312 254.¢
Sales and marketing 192.¢ 202.: 204.5 257.%
General and administrative 43.1 45.¢ 43.¢ 45.1
Amortization of purchased intangibles 1.1 1.2 0.¢ 0.¢
Restructuring charges (1) 8.1 0.2 0.2 2.3
Acquisition-related charges (2) — 0.t 1kt 4.3
Total operating expenses 4517 474.¢ 482.% 565.2
Operating income 160.: 185.( 195.t 226.¢
Other income (expense), net 14 4.C 0.2 4.8
Income before income taxes and noncontrolling eger 161.5 189.( 195.5 231.¢
Income tax (benefit) provision (2.9 58.7 61.4 41.F
Consolidated net income 164.¢ 130.: 134.: 190.1
Adjust for net (income) loss attributable to nontroling interest (2.5 0.2 0.2 0.1
Net income attributable to Juniper Networks $ 163.1 % 1305 % 1345 % 190.:
Net income per share attributable to Juniper Nétezopmmon stockholder
3
Basic $ 031 $ 028 % 02¢ % 0.3¢
Diluted $ 03C $ 024 % 02t % 0.3t

(1) Restructuring costs are typically comprise@wiployee severance costs, costs of consolidatipjcdte facilities and contract termination coststhe first quarter of 2010, the
Company implemented a plan that resulted in redngti workforce and facilities in certain busineggrations.

(2) Acquisition-related and other charges comprisiedirect and indirect costs such as financialisaty, legal, due diligence, and integration cdsim the four acquisitions
completed in 2010.

(3) Net income per share attributable to Junipemidek stockholders is computed independently. Tlogee the sum of the quarterly net income per shzag not equal the total
computed for the fiscal year or any cumulative fimeperiod.

Note 17. Subsequent Event
Stock Repurchase

Subsequent to December 31, 2011, through the filfrtis report, the Company repurchased 2.4 milsbares of its common stock, for $51.6
million at an average purchase price of $21.75spare, under its 2010 Stock Repurchase Prograrof #he filing of this Annual Report on
Form 10-K, the Company's 2010 Stock Repurchaser@mbad remaining authorized funds of $162.2 nrilli®urchases under the Company's
2010 Stock Repurchase Program are subject to ewenfithe circumstances in place at the time atido@imade from time to time as

permitted by securities laws and other legal rexgqugnts. This program may be discontinued at ang.tim

Business Acquisitior

On February 13, 2012, the Company acquired Myk@&uisvare, a provider of Intrusion Deception Systehat protect websites and web
applications, for cash consideration of approxirya$80.0 million . This acquisition enables the Gmny to
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extend its security portfolio with the intrusionoggtion system that is capable of detecting armcketebefore an attack is in progress. The
Company is in the process of determining the nettasacquired and goodwill associated with thisiesitipn.

Segment Change

In the first quarter of 2012, the Company has adjits organization structure to focus on its platf and software strategy. Beginning 2012,
the Company will conform its reportable segmentthie new business structure.

ITEM 9. Changes in and Disagreements with Accountants orcéenting and Financial Disclosure:

None.

Item 9A. Controls and Procedures

(a) Management's Annual Report on Internal Control Ovimancial Reporting: Please see "Management's Annual Report on Int€orzrol
over Financial Reporting" under Item 8 on page bthis Form 10-K, which report is incorporated herey reference.

(b) For the “Report of Independent Registered Rulsticounting Firm,” please see the report undemI8on page 53 of this Form 10-K, which
report is incorporated herein by reference.

Evaluation of Disclosure Controls and Procedures

Attached, as exhibits to this report are certifas of our principal executive officer and pringifinancial officer, which are required in
accordance with Rule 13a-14 of the Securities ExgaaAct of 1934, as amended (the “Exchange Acti)s TControls and Procedureséctior
includes information concerning the controls andtesl evaluations referred to in the certificatiamsl it should be read in conjunction with the
certifications for a more complete understandintheftopics presented.

We carried out an evaluation, under the superviaimhwith the participation of our management,udolg our principal executive officer and
principal financial officer, of the effectivenesktbe design and operation of our disclosure cdsitmad procedures, as defined in Rules 13a-15
(e) and 15d-15(e) under the Exchange Act. Based thgd evaluation, our principal executive offieerd principal financial officer concluded
that, as of the end of the period covered in thrt, our disclosure controls and procedures wHegtive to ensure that information required
to be disclosed by us in reports that we file drsit under the Exchange Act is recorded, processedmarized, and reported within the time
periods specified in Securities and Exchange Cosionigrules and forms and is accumulated and congated to our management, including
our principal executive officer and principal fir@al officer, as appropriate to allow timely deoiss regarding required disclosure.

Changes in Internal Controls

There were no changes in our internal control dinancial reporting that occurred during the fougtarter of 2011 that have materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

Inherent Limitations on Effectiveness of Controls

Our management, including the Chief Executive @ffi¢ CEO”) and Chief Financial Officer (“CFO”), deeot expect that our disclosure
controls or our internal control over financial ogfing will prevent or detect all error and alldich A control system, no matter how well
designed and operated, can provide only reasonatii@bsolute, assurance that the control systehjéstives will be met. Our controls and
procedures are designed to provide reasonableaasuthat our control system’s objective will bet sred our CEO and CFO have concluded
that our disclosure controls and procedures apetife at the reasonable assurance level. Therde§ig control system must reflect the fact
that there are resource constraints, and the ltieméftontrols must be considered relative to thests. Further, because of the inherent
limitations in all control systems, no evaluatidrcontrols can provide absolute assurance thattatesaents due to error or fraud will not oc
or that all control issues and instances of fréduahy, within the Company have been detected. &lirgserent limitations include the realities
that judgments in decision-making can be faulty #ivad breakdowns can occur because of simple ernmistake. Controls can also be
circumvented by the individual acts of some persbgsollusion of two or more people, or by managatroverride of these controls. The
design of any system of controls is based in paxertain assumptions about the likelihood of fatewvents. Projections of any evaluation of
controls effectiveness to future periods are sulgedsks. Over
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time, controls may become inadequate because afjelsan conditions or deterioration in the degreeompliance with policies or procedur:
ITEM 9B.  Other Information

None

PART Il

ITEM 10. Directors, Executive Officers and Corporate Govence

We have adopted a Worldwide Code of Business Cdrahet Ethics that applies to our principal exeauti¥ficer and all other employees. T
code of ethics is posted on our Website at wwwgennet, and may be found as follows:

1. From our main Web page, first click on “Compaayid then on “Investor Relations.”
2. Next, select Corporate Governance and then olicRWorldwide Code of Business Conduct and Ethics.

Alternatively, you may obtain a free copy of thime of ethics by contacting the Investor Relatibepartment at our corporate offices by
calling (888) 586-4737 or by sending an e-mail ragego investor-relations@juniper.net.

We intend to satisfy the disclosure requirementeuriggm 5.05 of Form 8-K regarding an amendmenbtayaiver from, a provision of this
code of ethics by posting such information on owgbgite, at the address and location specified above

For information with respect to Executive Officessge Part |, Item 1 of this Annual Report on FovKl under “Executive Officers of the
Registrant.”

Information concerning directors, including directmminations, and our audit committee and auditmittee financial expert, appearing in
our definitive Proxy Statement to be filed with tBEC in connection with the 2012 Annual Meetingtdckholders (the “Proxy Statement”)
under “Corporate Governance Principles and Boarttdvig” “Director Compensation” and “Election ofrBctors” is incorporated herein by
reference.

Information concerning Section 16(a) beneficial evahmip reporting compliance appearing in the Pi®tatement under “Section 16(a)
Beneficial Ownership Reporting Compliance,” is iparated herein by reference.

ITEM 11. Executive Compensation

Information concerning executive compensation appgan the Proxy Statement under “Executive Congagion” is incorporated herein by
reference.

Information concerning compensation committee lotsks and insider participation appearing in thexgrStatement under “Compensation
Committee Interlocks and Insider Participationinsorporated herein by reference.

Information concerning the compensation commitégeort appearing in the Proxy Statement under “Caorsgigon Committee Report” is
incorporated herein by reference.

ITEM 12.  Security Ownership of Certain Beneficial Owners aibBnagement and Related Stockholder Matters

Information concerning the security ownership atai@ beneficial owners and management appearitigeifProxy Statement, under “Security
Ownership of Certain Beneficial Owners and Manageraed Related Stockholder Matters,” is incorpatdterein by reference.

Information concerning our equity compensation pigarmation appearing in the Proxy Statement, ufiEguity Compensation Plan
Information,” is incorporated herein by reference.

ITEM 13. Certain Relationships and Related Transactions, abitector Independence

The information appearing in the Proxy Statemeunteuthe heading “Certain Relationships and Rel@tedsactions” is incorporated herein by
reference.
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The information appearing in the Proxy Statememnteurthe heading “Board Independence” is incorpadratrein by reference.
ITEM 14.  Principal Accountant Fees and Services

Information concerning principal accountant feed services and the audit committee's preapprovalips and procedures appearing in the
Proxy Statement under the headings “Principal Anotant Fees and Services” is incorporated hereirefgrence.

PART IV
ITEM 15. Exhibits and Financial Statement Schedul
(a) The following documents are filed as partho$ report:
1. Consolidated Financial Statements
See Index to Consolidated Financial Statement®at 8 herein.
2. Financial Statement Schedules

The following financial statement schedule is in@d as part of this Annual Report on Form 10-K:

Schedule Page
Schedule 11 - Valuation and Qualifying Account 106

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

3. Exhibits

See Exhibit Index on page 107 of this report.
(b) Exhibits

See Exhibit Index on page 107 of this report.

(c) None
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Regidthas duly caused this rep ort to be

signed on its behalf by the undersigned, theredalp authorized, in this City of Sunnyvale, Stat&California, on the 24th day of February
2012.

Juniper Networks, Inc.

By: /s/ Robyn M. Denholm

Robyn M. Denholm

Executive Vice President and Chief Financial Office
(Duly Authorized Officer and Principal
Financial Officer)

By: /s/ Gene Zamiska

Gene Zamiska

Vice President, Finance and Corporate Controller
(Duly Authorized Officer and Principal Accountingf@er)
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below hereby constitungappoints Mitchell
Gaynor and Robyn M. Denholm, and each of them iddaldly, as his or her attorney-fact, each with full power of substitution, for hion hel
in any and all capacities to sign any and all amems to this Annual Report on Form KQand to file the same with, with exhibits thereta
other documents in connection therewith, with teewities and Exchange Commission, hereby ratifgimg confirming all that said attorney-
in-fact, or his or her substitute, may do or catasee done by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of 1
registrant and in the capacities and on the dathsdted.

Signature

Title

Date

/s/ Kevin R. Johnson

Kevin R. Johnson

/s Robyn M. Denholm

Robyn M. Denholm

/s/ Gene Zamiska

Gene Zamiska

/s/ Scott Kriens

Scott Kriens

/s/ Pradeep Sindhu

Pradeep Sindhu

/s/ Robert M. Calderoni

Robert M. Calderoni

/s Mary B. Cranston

Mary B. Cranston

/sl Mercedes Johnson

Mercedes Johnson

/s/ Michael Lawrie

Michael Lawrie

/s/ William F. Meehan

William F. Meehan

/s/ David Schlotterbeck

David Schlotterbeck

/s/ William R. Stensrud

William R. Stensrud

Chief Executive Officer and Director
(Principal Executive Officer)

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Vice President, Finance and Corporate Controller
(Principal Accounting Officer)

Chairman of the Board

Chief Technical Officer and Vice Chairman of the
Board

Director

Director

Director

Director

Director

Director

Director
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Year ended December 31, 2011
Allowance for doubtful accounts
Sales returns reserve

Year ended December 31, 2010
Allowance for doubtful accounts
Sales returns reserve

Year ended December 31, 2009
Allowance for doubtful accounts
Sales returns reserve

Juniper Networks, Inc.

Schedule Il - Valuation and Qualifying Account
Years Ended December 31, 2011, 2010, and 2009

Balance at
Beginning of Year

Charged to
(Reversed from)
Costs and Expenses

Recoveries
(Deductions), Net

Balance at End of
Year

$ 10.1
$ 52.¢
$ 9.1
$ 45.¢
$ 9.7
$ 36.¢

106

(In millions)
$ 02 $ (0.9
$ 1086 $ (109.6)
$ 12 $ (0.2)
$ 1042 $ (97.2)
$ 0.6) % —
$ 84.1 % (75.9)

9.5

10.1

52.¢

9.1
45.¢
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Exhibit Index
Incorporated by Reference
Exhibit No. Exhibit Filing Exhibit No. File No. File Date
3.1 Juniper Networks, Inc. Amended and Restated Ceatiof 10-K 3.1 000-26339 3/27/2001
Incorporation
3.2 Amended and Restated Bylaws of Juniper Netwdrks*
4.1 Indenture, dated March 3, 2011, by and betweerpdutNetworks, Inc.  8-K 4.1 001-34501 3/4/2011
and The Bank of New York Mellon Trust Company, N.&s trustee
4.8 First Supplemental Indenture, dated March 3, 26¢3nd between 10-Q 4.8 001-34501 3/4/2011
Juniper Networks, Inc. and The Bank of New York MdelTrust
Company, N.A,, as trustee
4.9 Form of Note for Juniper Networks, Inc.'s 3.100%i8eNotes due 10-Q 4.9 001-34501 3/4/2011
2016 (incorporated by reference to Exhibit 4.8 t@re
4.10 Form of Note for Juniper Networks, Inc.'s 4.600%i8eNotes due 10-Q 4.10 001-34501 3/4/2011
2021 (incorporated by reference to Exhibit 4.8 tere
4.11 Form of Note for Juniper Networks, Inc.'s 5.950%i8eNotes due 10-Q 4.11 001-34501 3/4/2011
2041 (incorporated by reference to Exhibit 4.8 tere
10.1 Form of Indemnification Agreement entered into by Registrant with ~ 10-Q 10.1 000-26339 11/14/2003
each of its directors, officers and certain empésye
10.2 Amended and Restated 1996 Stock Plan++ 8-K 10.1 000-26339 11/9/2005
10.3 Form of Stock Option Agreement for the Juniper Net, Inc. 10-Q 10.16 000-26339 11/2/2004
Amended and Restated 1996 Stock Plan++
10.4 Form of Notice of Grant and Restricted Stock Urgrédement for the 8-K 10.2 000-26339 11/9/2005
Juniper Networks, Inc. Amended and Restated 1986kSlan++
105 Juniper Networks 2000 Nonstatutory Stopkidh Plan++ S-8 10.1 333-92086 120092
10.6 Form of Option Agreement for the Juniper NetworRO@ Nonstatutory  10-K 10.6 000-26339 3/4/2005
Stock Option Plan++
10.7 Juniper Networks, Inc. 2006 Equity Incentive Plasamended May 18, 8-K 10.7 000-34501 5/23/2011
2011++
10.8 Form of Stock Option Agreement for the Juniper Neks, Inc. 2006 8-K 10.2 000-26339 5/24/2006
Equity Incentive Plan++
10.9 Form of Non-Employee Director Stock Option Agreeitrfen the 8-K 10.3 000-26339 5/24/2006
Juniper Networks, Inc. 2006 Equity Incentive Plan++
10.10 Form of Notice of Grant and Restricted Stock Unifréement for the 10-K 10.20 000-26339 2/29/2008
Juniper Networks, Inc. 2006 Equity Incentive Plan++
10.11 Form of Notice of Grant and Performance Share Agesd for the 10-K 10.21 000-26339 2/29/2008
Juniper Networks, Inc. 2006 Equity Incentive Plan++
10.12 Form of India Stock Option Agreement under the denNetworks, Inc.  10-Q 10.2 000-26339 5/9/2008
2006 Equity Incentive Plan
10.13 Form of India Restricted Stock Unit Agreement unither Juniper 10-Q 10.3 000-26339 5/9/2008
Networks, Inc. 2006 Equity Incentive Plan
10.14 Unisphere Networks, Inc. Second Amended and Reki#89 Stock S-8 10.1 333-92090 7/9/2002
Incentive Plan++
10.15 NetScreen Technologies, Inc. 1997 Ednitgntive Plan++ S-1+ 10.2 333-71048 10/5/2001
10.16 NetScreen Technologies, Inc. 2001 Eduitgntive Plan++ S-1+ 10.3 333-71048 12/10/2001
10.17 NetScreen Technologies, Inc. 2002 Stquko® Plan++ S-8 4.7 333-114688 142904
10.18 Neoteris 2001 Stock Plan++ S-8+ 4.1 333-110709 11/24/2003
10.19 Kagoor Networks, Inc. 2003 General SOpkion Plan++ S-8 4.1 333-124572 3/3305
10.20 Kagoor Networks, Inc. 2003 Israel Stoghi@n Plan++ S-8 4.2 333-124572 /38185
10.21 Redline Networks 2000 Stock Plan++ 8S- 41 333-124610 5/4/2005
10.22 Peribit Networks 2000 Stock Plan++ 8 S- 99.1 333-126404 7/6/2005
10.23 Amended and Restated Juniper Networks 1999 10-Q 10.2 000-26339 8/9/2007

Employee Stock Purchase Plan++
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Incorporated by Reference

Exhibit No. Exhibit Filing Exhibit No. File No. File Date
10.24 Juniper Networks, Inc. 2008 Employee [Sfearchase Plan++ S-8 4.3 333-151669 6/16/2008
10.25 Sub-plan to the Juniper Networks, Inc. 2008 Empo$tock Purchase  10-K 10.25 000-26339 3/2/2009
Plan For Employees Located in the European Econdmga

10.26 Juniper Networks, Inc. Deferred Compeosa®lan++ S-8 4.4 333-151669 62068

10.27 Form of Executive Officer Change of Coh&greement, as amended++ 10-K 10.27 0-26839 3/2/2009

10.28 Form of Executive Officer Severance Agrest, as amended++ 10-Q 10.4 000-26339 11/10/2008

10.29 Option Amendment Agreement by and between the Ragisand Kim 8-K 99.2 000-26339 5/2/2007
Perdikou++

10.30 Severance Agreement by and between the RegistrdriRabyn M. 10-K 10.33 000-26339 3/2/2009
Denholm++

10.31 Summary of Compensatory Arrangements for Certafic@t adopted 8-K 99.1 000-26339 3/12/2007
on March 9, 2007++

10.32 Summary of Compensatory Arrangements for Certafic€@s 8-K Item 5.02 000-26339 8/14/2007
announced on August 14, 2007++

10.33 Summary of Compensatory Plans and Arrangemen@daain Officers  8-K 99.1 000-26339 2/28/2008
adopted on February 26, 2008++

10.34 Summary of Compensatory Arrangements for Certafic@f adopted 8-K Item 5.02 000-26339 2/18/2009
on February 11, 2009++

10.35 Summary of Compensatory Arrangements for Certafic€§ adopted 8-K Item 5.02 000-26339 3/6/2009
on March 2, 2009++

10.36 Summary of Compensatory Arrangements for Certafic@f adopted 8-K Item 5.02 001-34501 11/18/2009
on November 12, 2009++

10.37 Offer Letter by and between Juniper Nekswolnc. and John Morris++ 10-Q 10.1 0026339 11/10/2008

10.38 Employment Agreement by and between Juniper Netsydric. and 10-Q 10.2 000-26339 11/10/2008
Kevin Johnson++
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EXHIBIT 3.2

AMENDED AND RESTATED BYLAWS
OF
JUNIPER NETWORKS, INC.
(As amended February 14, 2012)
ARTICLE |
CORPORATE OFFICES
1.1 REGISTERED OFFICE

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

1.2 OTHER OFFICES

The board of directors may at any time establisieiobffices at any place or places where the Catpwor is qualified t
do business.

ARTICLE Il
MEETINGS OF STOCKHOLDERS
2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any pladin or outside the State of Delaware, desigddty the board of
directors. In the absence of any such designasiockholders' meetings shall be held at the ragidteffice of the
Corporation. The board of directors may, in itesdiscretion, determine that a meeting of stockérsldhall not be he
at any place, but may instead be held solely bynme&remote communication as authorized by Se&idr{a)(2) of
the Delaware General Corporation Law.

2.2 ANNUAL MEETING

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

2.3 SPECIAL MEETING

A special meeting of the stockholders may be calleghy time by the (i) board of directors actingguant to a
resolution adopted by a majority of the Whole Bo#uigithe chairman of the board, (iii) the presitieor (iv) the chief
executive officer, but a special meeting may not&léed by any other person or persons. For pugokthese bylaws,
the term “Whole Board” shall mean the total numifestuthorized directors whether or not there exist vacancies in
previously authorized directorships. The boardidalors, acting pursuant to a resolution adopiethb majority of th
Whole Board, may cancel, postpone or reschedulg@eswiously scheduled special meeting at any timeére or after
the notice for such meeting has been sent to doklsblders.

If a special meeting is called by any person othan the board of directors, the request shalhberiting, specifying
the time of such meeting and the general natutkeobusiness proposed to be transacted, and shddlivered
personally or sent by registered mail or by telpgiraor other facsimile transmission to the chamro&the board, the
president, any vice president, or the secretatii@torporation. No business may be transactegcatspecial meeting



otherwise than specified in such




notice. The officer receiving the request shallseanotice to be promptly given to the stockholdetitled to vote, in
accordance with the provisions of Sections 2.426df this Article Il, that a meeting will be hedd the time requested
by the person or persons who called the meetingess than thirty-five (35) nor more than sixt@)@lays after the
receipt of the request. If the notice is not givéthin twenty (20) days after the receipt of thquest, the person or
persons requesting the meeting may give the ndtiothing contained in this paragraph of this Secf® shall be
construed as limiting, fixing, or affecting the enwhen a meeting of stockholders called by actiche@board of
directors may be held.

2.4 NOTICE OF STOCKHOLDERS' MEETINGS

All notices of meetings with stockholders shallibevriting and shall be sent or otherwise givematordance with
Section 2.6 of these Bylaws not less than teniid@)more than sixty (60) days before the date eftieeting to each
stockholder entitled to vote at such meeting. Totce shall specify the place, date and hour ohtleeting, and, in the
case of a special meeting, the purpose or purgos@gich the meeting is called.

2.5 ADVANCE NOTICE OF STOCKHOLDER BUSINESS AND DIRHOR NOMINATIONS BY
STOCKHOLDERS

() At an annual meeting of stockholders, only shakiness shall be conducted as shall have begenydrough
before the meeting. To be properly brought beforaranual meeting business must brought: (A) putsioatine
Corporation's proxy materials with respect to songeting, (B) by or at the direction of the boardlwéctors, or (C) by
a stockholder of the Corporation who (1) is a shtmtéter of record at the time of the giving of th@ice required by th
Section 2.5(i) and on the record date for the dateation of stockholders entitled to vote at thawal meeting and
(2) has timely complied in proper written form witie notice procedures set forth in this Secti@fiR.In addition, for
business to be properly brought before an annuetingeby a stockholder, such business must be @eproatter for
stockholder action pursuant to these bylaws anticaiybe law. For the avoidance of doubt, clausedl@ve shall be
the exclusive means for a stockholder to bringress before an annual meeting of stockholders.

(a) To comply with clause (C) of Section 2.5(i) abpa stockholder's notice must set forth all
information required under this Section 2.5(i) amalst be timely received by the secretary of thepGi@tion. To be
timely, a stockholder's notice must be receivethieysecretary at the principal executive officethef Corporation not
later than the 45th day nor earlier than the 7athlakefore the ongear anniversary of the date on which the Corpon
first mailed its proxy materials or a notice of #aiility of proxy materials (whichever is earlidgr the preceding
year's annual meetingrovided, however, that in the event that no annual meeting was imnelde previous year or if
the date of the annual meeting is advanced by thare30 days prior to or delayed by more than 6@ déter the one-
year anniversary of the date of the previous yeamaial meeting, then, for notice by the stockholddoe timely, it
must be so received by the secretary not earlgr the close of business on the 120th day prisutt annual meeting
and not later than the close of business on tlee ¢dt(i) the 90th day prior to such annual meetorgii) the tenth day
following the day on which Public Announcement dasined below) of the date of such annual meesrfgst made. |
no event shall any adjournment or postponement @ngaual meeting or the announcement thereof cormengmew
time period for the giving of a stockholder's netas described in this Section 2.5(i)(a). “PublimAuncement” shall
mean disclosure in a press release released ond3gsiVire and/or reported by the Dow Jones Newsdcger
Associated Press or a comparable national newstawie service or in a document publicly filed tne Corporation
with the Securities and Exchange Commission (thari@ission”) pursuant to Section 13, 14 or 15(dhef Securities
Exchange Act of 1934, as amended, or any succtss@to (the “1934 Act”).

(b) To be in proper written form, a stockholdeKdice to the secretary must set forth as




to each matter of business the stockholder intembtising before the annual meeting: (1) a briefcdesion of the
business intended to be brought before the anneeating and the reasons for conducting such busatdbkg annual
meeting, (2) the name and address, as they appd¢he €orporation's books, of the stockholder psopmpsuch
business and any Stockholder Associated Persate{a®d below), (3) the class and number of shaifréise
Corporation that are held of record or are beraficowned by the stockholder or any Stockholdesdtsated Person
and any derivative positions held or beneficiad®ydhby the stockholder or any Stockholder Assodiderson,

(4) whether and the extent to which any hedgingtber transaction or series of transactions has betered into by or
on behalf of such stockholder or any Stockholdeso&gted Person with respect to any securitieseoCiorporation,
and a description of any other agreement, arrangeanainderstanding (including any short positioraey borrowing
or lending of shares), the effect or intent of vihig to mitigate loss to, or to manage the riskemefit from share price
changes for, or to increase or decrease the vpomgr of, such stockholder or any Stockholder Asged Person with
respect to any securities of the Corporation, (&) material interest of the stockholder or a Statéter Associated
Person in such business, and (6) a statement wheather such stockholder or any Stockholder Assted Person will
deliver a proxy statement and form of proxy to leotdof at least the percentage of the Corporatiariag shares
required under applicable law to carry the prop{sath information provided and statements madegsred by
clauses (1) through (6), a “Business Solicitatitet&nent”). In addition, to be in proper writtemrfg a stockholder's
notice to the secretary must be supplemented testtlzan ten days following the record date toldse the informatio
contained in clauses (3) and (4) above as of therdedate. For purposes of this Section 2.5, acl@tolder Associated
Person” of any stockholder shall mean (i) any pesantrolling, directly or indirectly, or acting soncert with, such
stockholder, (ii) any beneficial owner of sharestaick of the Corporation owned of record or bemelly by such
stockholder and on whose behalf the proposal onmation, as the case may be, is being made, pafy person
controlling, controlled by or under common contnath such person referred to in the preceding @ayp and (ii).

(c) Without exception, no business shall be coretliet any annual meeting except in accordance witt
the provisions set forth in this Section 2.5(i) ama@pplicable, Section 2.5(ii). In addition, bosss proposed to be
brought by a stockholder may not be brought betfoeeannual meeting if such stockholder or a StolddroAssociated
Person, as applicable, takes action contrary togpeesentations made in the Business Solicit&tatement applicable
to such business or if the Business Solicitati@teé®hent applicable to such business contains aneustatement of a
material fact or omits to state a material factassary to make the statements therein not mislgadtre chairperson
the annual meeting shall, if the facts warrantedeine and declare at the annual meeting that bssiwas not proper
brought before the annual meeting and in accordastbethe provisions of this Section 2.5(i), andthie chairperson
should so determine, he or she shall so declaleeannual meeting that any such business not gydp®ught before
the annual meeting shall not be conducted.

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

(a) To comply with clause (B) of Section 2.5(ii)oafe, a nomination to be made by a




stockholder must set forth all information requitedtier this Section 2.5(ii) and must be receivethieysecretary of tr
Corporation at the principal executive officestod Corporation at the time set forth in, and inoadance with, the fin:
three sentences of Section 2.5(i)(a) above.

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

(1) as to each person (a “nominee”) whom the stolcldr proposes to nominate for election or re-
election as a director: (A) the name, age, busiaddsess and residence address of the nomineth€BRyincipal
occupation or employment of the nominee, (C) tesskhnd number of shares of the Corporation teateld of record
or are beneficially owned by the nominee and amydgve positions held or beneficially held by theminee,

(D) whether and the extent to which any hedgingtber transaction or series of transactions has éetered into by «
on behalf of the nominee with respect to any séesrof the Corporation, and a description of athepagreement,
arrangement or understanding (including any shasitijpn or any borrowing or lending of shares), ¢fiect or intent ¢
which is to mitigate loss to, or to manage the asbkenefit of share price changes for, or to iaseeor decrease the
voting power of the nominee, (E) a descriptionlbdarangements or understandings between the lstddér and each
nominee and any other person or persons (namirigErson or persons) pursuant to which the nonoingtare to be
made by the stockholder, (F) a written statemeateted by the nominee acknowledging that as atdiref the
Corporation, the nominee will owe a fiduciary dutyder Delaware law with respect to the Corporadind its
stockholders, and (G) any other information retatim the nominee that would be required to be dssad about such
nominee if proxies were being solicited for thecétan of the nominee as a director, or that is otige required, in
each case pursuant to Regulation 14A under the A88&ncluding without limitation the nominee's it#en consent to
being named in the proxy statement, if any, asmimee and to serving as a director if elected); and

(2) as to such stockholder giving notice, (A) thiermation required to be provided pursuant to
clauses (2) through (5) of Section 2.5(i)(b) abare] the supplement referenced in the second sEntérSection 2.5(i)
(b) above (except that the references to “businiesstich clauses shall instead refer to nominatofrarectors for
purposes of this paragraph), and (B) a statemeatheh either such stockholder or Stockholder AsdediPerson will
deliver a proxy statement and form of proxy to leotdof a number of the Corporation's voting shezasonably
believed by such stockholder or Stockholder Asgedi&erson to be necessary to elect such nomingeatd)
information provided and statements made as redjbyeclauses (A) and (B) above, a “Nominee Solicta
Statement”).

(c) At the request of the board of directors, aagspn nominated by a stockholder for election as a
director must furnish to the secretary of the Caaion (1) that information required to be setlfiart the stockholder's
notice of nomination of such person as a directarfaa date subsequent to the date on which theenoit such person's
nomination was given and (2) such other informatienmay reasonably be required by the Corporatialetermine th
eligibility of such proposed nominee to serve agdependent director of the Corporation or thatldde material to a
reasonable stockholder's understanding of the argnce, or lack thereof, of such nominee; in bseace of the
furnishing of such information if requested, sutttkholder's nomination shall not be considereproper form
pursuant to this Section 2.5(ii).

(d) Without exception, no person shall be eligiioleelection or re-election as a director of the
Corporation at an annual meeting of stockholdetsssmominated in accordance with the provisiohgosth in this
Section 2.5(ii). In addition, a nominee shall netddigible for election or re-election if a stockdher or Stockholder
Associated Person, as applicable, takes actiomargrtb the representations made in the Nomineigigaion
Statement applicable to such nominee or if the MemiSolicitation Statement applicable to such nemrontains an
untrue statement of a material fact or omits ttestamaterial fact necessary to make the statertiersin not
misleading. The chairperson of the




annual meeting shall, if the facts warrant, detam@nd declare at the annual meeting that a noimmnagas not made
accordance with the provisions prescribed by tlhgtmvs, and if the chairperson should so deterntieegr she shall ¢
declare at the annual meeting, and the defectiv@madion shall be disregarded.

(i) Advance Notice of Director Nominations foregjal Meetings.

(a) For a special meeting of stockholders at wiickctors are to be elected pursuant to Section 2.3
nominations of persons for election to the boardigdctors shall be made only (1) by or at thedios of the board of
directors or (2) by any stockholder of the Corporatvho (A) is a stockholder of record at the tiafehe giving of the
notice required by this Section 2.5(iii) and on tbeord date for the determination of stockholdgstled to vote at the
special meeting and (B) delivers a timely writtertice of the nomination to the secretary of thepgdoation that
includes the information set forth in Sections @& and (ii)(c) above. To be timely, such notiteist be received by
the secretary at the principal executive officethef Corporation not later than the close of bussraen the later of the
90th day prior to such special meeting or the telaty following the day on which Public Announcemmsrfirst made ¢
the date of the special meeting and of the nomipegsosed by the board of directors to be eledtstdieh meeting. A
person shall not be eligible for election or recgtn as a director at a special meeting unlespéngon is nominated
() by or at the direction of the board of direcar (ii) by a stockholder in accordance with tloéice procedures set
forth in this Section 2.5(iii). In addition, a nomaie shall not be eligible for election or re-elewctif a stockholder or
Stockholder Associated Person, as applicable, tastasn contrary to the representations made iNtbinee
Solicitation Statement applicable to such nomineié the Nominee Solicitation Statement applicalolesuch nominee
contains an untrue statement of a material faohats to state a material fact necessary to maksttitements therein
not misleading.

(b) The chairperson of the special meeting sHatha facts warrant, determine and declare at the
meeting that a nomination or business was not nmadecordance with the procedures prescribed lgetbglaws, and
if the chairperson should so determine, he or ba# so declare at the meeting, and the defectweimation or
business shall be disregarded.

(iv) Other Requirements and Rights.

In addition to the foregoing provisions of this Bec 2.5, a stockholder must also comply with alblicable
requirements of state law and of the 1934 Act &edtiles and regulations thereunder with respettiganatters set
forth in this Section 2.5. Nothing in this Sect@® shall be deemed to affect any right of the Grafon to omit a
proposal from the Corporation's proxy statemenspamt to Rule 148-(or any successor provision) under the 1934
and nothing in this Section 2.5 shall be deemeaifext any rights of stockholders to request incl®f proposals in
the Corporation's proxy statement pursuant to Rdbe8 under the Exchange Act.

2.6 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

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

2.7 QUORUM

The holders of a majority of the stock issued amdtanding and entitled to vote thereat, presepemon or
represented by proxy, shall constitute a quoruailamheetings of the stockholders for the transactibbusiness except
as otherwise provided by statute or by the Ceatliécf Incorporation. If, however, such quorumas present or
represented at any meeting of the stockholders, gftber (i) the




chairman of the meeting, or (ii) the stockholderstked to vote thereat, present in person or regméed by proxy, shall
have power to adjourn the meeting from time to timghout notice other than announcement at thetimgeuntil a
guorum is present or represented. At such adjoumesgting at which a quorum is present or repredeatey business
may be transacted that might have been transatthd meeting as originally noticed.

When a quorum is present or represented at anyinge#te vote of the holders of a majority of theck having voting
power present in person or represented by proxy dbeide any question brought before such meetintgss the
guestion is one upon which, by express provisidibestatutes, the Certificate of Incorporatidgrede Bylaws, the
applicable stock exchange or the rules of the SisEmaiExchange Act of 1934, as amended, a differetd is required,
in which case such express provision shall govachcantrol the decision of the question.

2.8 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time oreplanless these Bylaws otherwise require, notieel m@t be given
of the adjourned meeting if the time and placedgbkare announced at the meeting at which the athoent is taken.
At the adjourned meeting the Corporation may tranaay business that might have been transactie atriginal
meeting. If the adjournment is for more than 30jay if after the adjournment a new record dafexéed for the
adjourned meeting, a notice of the adjourned mgetirall be given to each stockholder of recordlentio vote at the
meeting.

2.9 VOTING

The stockholders entitled to vote at any meetingtoékholders shall be determined in accordande tivé provisions
of Sections 2.12 and 2.14 of these Bylaws, sulbgettte provisions of Sections 217 and 218 of thaegga Corporation
Law of Delaware (relating to voting rights of fidades, pledgors and joint owners of stock anddting trusts and
other voting agreements).

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

2.10 WAIVER OF NOTICE

Whenever notice is required to be given under anyipion of the General Corporation Law of Delawaref the
Certificate of Incorporation or these Bylaws, atten waiver thereof, signed by the person entiitedotice, whether
before or after the time stated therein, shalléented equivalent to notice. Attendance of a peasanmeeting shall
constitute a waiver of notice of such meeting, exeehen the person attends a meeting for the exapose of
objecting, at the beginning of the meeting, totthasaction of any business because the meetma lawfully called
or convened. Neither the business to be transattewr the purpose of, any regular or special mgetf the
stockholders need be specified in any written wanfenotice unless so required by the Certificdtehoorporation or
these Bylaws.

2.11 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUA MEETING

Notwithstanding the following provisions of thisc@ien 2.11, effective upon the listing of the Commtock of the
Corporation on the Nasdag Stock Market and thestiegion of any class of securities of the Corgorapursuant to th
requirements of the Securities Exchange Act of 1834amended, the stockholders of the Corporateynmot take
action by written consent without a meeting but ntake any such actions at a duly called annuapecial meeting.

Except as otherwise provided in this Section 2ahy, action required by this chapter to be takeangtannual or spec
meeting of stockholders of a Corporation, or artyoachat may be taken at any annual or speciatinggef such
stockholders, may be taken without a meeting, withior notice, and without a vote if a conseniviiiting, setting
forth the action so taken, is signed by the holdémutstanding stock having not less than the mmimn number of
votes that would be necessary to authorize






or take such action at a meeting at which all sharditled to vote thereon were present and voted.

Prompt notice of the taking of the corporate actigimout a meeting by less than unanimous writtemsent shall be
given to those stockholders who have not consantedliting. If the action which is consented tcsisch as would have
required the filing of a certificate under any sactof the General Corporation Law of Delawareucls action had bee
voted on by stockholders at a meeting thereof, thercertificate filed under such section shallestan lieu of any
statement required by such section concerning atg/of stockholders, that written notice and wntt®nsent have
been given as provided in Section 228 of the Géi@gporation Law of Delaware.

2.12 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; VANG CONSENTS

In order that the Corporation may determine theldtolders entitled to notice of or to vote at angeting of
stockholders or any adjournment thereof, or ewtitteexpress consent to corporate action in wriithout a meeting,
or entitled to receive payment of any dividend threo distribution or allotment of any rights, ottidad to exercise any
rights in respect of any change, conversion or axgh of stock or for the purpose of any other lhaétion, the board
of directors may fix, in advance, a record dateicvishall not be more than 60 nor less than 10 Hef@re the date of
such meeting, nor more than 60 days prior to ahgradction.

If the board of directors does not so fix a readate, the fixing of such record date shall be goserby the provisions
of Section 213 of the General Corporation Law ofdR&re.

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

2.13 PROXIES

Each stockholder entitled to vote at a meetingatldolders or to express consent or dissent goocate action in
writing without a meeting may authorize anothersparor persons to act for him by a written proxgned by the
stockholder and filed with the secretary of theg@oation, but no such proxy shall be voted or acigah after 3 years
from its date, unless the proxy provides for a Emgeriod. A proxy shall be deemed signed if tlogldtolder's name is
placed on the proxy (whether by manual signatypewriting, telegraphic transmission or otherwisgthe
stockholder or the stockholder's attorney-in-fatte revocability of a proxy that states on its fdea it is irrevocable
shall be governed by the provisions of Section

212(c) of the General Corporation Law of Delaware.
2.14 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledger Gbgporation shall prepare and make, at least ¥6 defore every
meeting of stockholders, a complete list of theldtolders entitled to vote at the meeting, arrarigedphabetical
order, and showing the address of each stockhalittthe number of shares registered in the naraaatf stockholder.
Such list shall be open to the examination of @ogldolder, for any purpose germane to the meetingng ordinary
business hours, for a period of at least 10 dags fw the meeting, either at a place within thg erhere the meeting is
to be held, which place shall be specified in tbgoe of the meeting, or, if not so specified,ha place where the
meeting is to be held. The stock ledger shall bésproduced and kept at the time and place of #eting during the
whole time thereof, and may be inspected by angkbtalder who is present. The stock ledger shathbeonly evidenc
as to who are the stockholders entitled to exanfaestock ledger, the list of stockholders or theks of the
Corporation, or to vote in person or by proxy at areeting of stockholders and of the number ofehaeld by each
such stockholder.

2.15 CONDUCT OF BUSINESS




Meetings of stockholders shall be presided ovethbychairman of the board, if any, or in his absdmgthe president,
or in his absence by a vice president, or in tteeabe of the foregoing persons by a chairman datsdrby the board
directors, or in the absence of such designatioa tlyairman chosen at the meeting. The secretatlyasit as secretary
of the meeting, but in his absence the chairmahemeeting may appoint any person to act as segret the meetin(
The chairman of any meeting of stockholders shetitidnine the order of business and the procedutas aneeting,
including such matters as the regulation of themeanf voting and conduct of business.

ARTICLE 1l
DIRECTORS
3.1 POWERS

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

3.2 NUMBER AND ELECTION

The authorized number of directors of the Corporasihall be ten (10). No reduction of the authalizamber of
directors shall have the effect of removing angclior before that director's term of office expires

Effective as of the first meeting of stockholdetrsvaich the directors will be elected following tB812 annual meeting
of stockholders, each director shall be electethbyote of the majority of the votes cast withpess to the nominee at
any meeting for the election of directors at whacjuorum is present, provided that, the directbadl e elected by the
vote of a plurality of the votes cast on the etatif directors at the 2012 annual meeting of dtotders and at any
meeting for which (i) the Secretary receives aasotf a stockholder's intention to nominate a pesgoersons for
election to the board of directors in compliancéhwtihe advance notice provisions of Section 2.the$e Bylaws and
(i) such nomination has not been withdrawn by sstcitkholder on or before the fourteenth (14th) pi@ceding the
date the Corporation first mails its notice of nmegfor such meeting of stockholders. For purpaddhis Section, a
majority of the votes cast means that the numbshafes voted “for” a director must exceed the remolb votes cast
“against” that director.

3.3 CLASSES OF DIRECTORS

At such time as a Registration Statement regariiegale of the Corporation's Common Stock to ti#ipis declared
effective by the Securities and Exchange CommissienDirectors shall be divided into three clasikesignated as
Class I, Class Il and Class lll, respectively. Dicgs shall be assigned to each class in accordaitite resolution or
resolutions adopted by the Board of Directors.h&tfirst annual meeting of stockholders followihg tlosing of the
Initial Public Offering, the term of office of thelass | Directors shall expire and Class | Dirextnall be elected for a
full term of three years. At the second annual mgetf stockholders following the closing of thetial Public
Offering, the term of office of the Class Il Direcs shall expire and Class Il Directors shall eztdd for a full term of
three years. At the third annual meeting of stotdkés following the closing of the Initial Publicff@ring, the term of
office of the Class III Directors shall expire a@tass Il Directors shall be elected for a fullnteof three years. At eax
succeeding annual meeting of stockholders, Direball be elected for a full term of three yearsticceed the
Directors of the class whose terms expire at snclua meeting.

Notwithstanding the foregoing provisions of thidiéle, each Director shall serve until his successduly elected an
qualified or until his earlier death, resignatiarremoval. No decrease in the number of Directorsstituting the Boar
of Directors shall shorten the term of any incuniliginector.




3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon writteticeto the Corporation. Stockholders may removeatiors with or

without cause. Any vacancy occurring in the bodrdiectors with or without cause may be filled dynajority of the

remaining members of the board of directors, algmosuch majority is less than a quorum, or by aglity of the votes
cast at a meeting of stockholders, and each direotelected shall hold office until the expiratmithe term of office

of the director whom he has replaced.

Unless otherwise provided in the Certificate ofdrporation or these Bylaws:

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

(i) Whenever the holders of any class or clas$esozk or series thereof are entitled to elect @neore directors by

the provisions of the Certificate of Incorporatieacancies and newly created directorships of slags or classes or
series may be filled by a majority of the directelscted by such class or classes or series théreoin office, or by a
sole remaining director so elected.

If at any time, by reason of death or resignatiootber cause, the Corporation should have no tirein office, then
any officer or any stockholder or an executor, adstiator, trustee or guardian of a stockholdeqtber fiduciary
entrusted with like responsibility for the persarestate of a stockholder, may apply to the Cou@lmancery for a
decree summarily ordering an election as provideslaction 211 of the General Corporation Law ofaare. If, at th
time of filling any vacancy or any newly createdegtorship, the directors then in office constitigtes than a majority
of the whole board (as constituted immediately piocany such increase), then the Court of Chancery, upon
application of any stockholder or stockholders majcht least 10% of the total number of the shatdke time
outstanding having the right to vote for such dives, summarily order an election to be held tcafily such vacancies
or newly created directorships, or to replace tinectbrs chosen by the directors then in officafasesaid, which
election shall be governed by the provisions oftiSa@11 of the General Corporation Law of Delawasdar as
applicable.

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

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

Unless otherwise restricted by the Certificatenailporation or these Bylaws, members of the bo&directors, or
any committee designated by the board of directogag, participate in a meeting of the board of does; or any
committee, by means of conference telephone ofaimommunications equipment by means of whiclpatsons
participating in the meeting can hear each othet,sach participation in a meeting shall constipusence in person
the meeting.

3.6 REGULAR MEETINGS

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

3.7 SPECIAL MEETINGS; NOTICE

Special meetings of the board of directors for pmgpose or purposes may be called at any timedoghiairman of the
board, the president, any vice president, the s@grer any two directors.

Notice of the time and place of special meetingsldte (i) delivered personally by hand, by coudeby telephone t
each director, (ii) sent by first-class mail, pg&tgrepaid, (iii) sent by facsimile, or (iv) segtddectronic mail, directed
to each director at that director's address, telepmumber, facsimile number or electronic mailreds, as the case
may be, as it is shown on the records of the Caitpmr.






If the notice is mailed, it shall be depositedhe United States mail at least 4 days before the &f the holding of the
meeting. If the notice is (i) delivered persondilyhand, by courier or by telephone, (ii) sent &gsimile, or (iii) sent t
electronic mail, it shall be delivered or senteatst 24 hours before the time of the holding ofntieeting. Any oral
notice may be communicated to the director. Thecaateed not specify the place of the meetindyafrneeting is to be
held at the principal executive office of the Camdmn, or the purpose of the meeting.

3.8 QUORUM

At all meetings of the board of directors, a mayoaf the authorized number of directors shall ¢ibuie a quorum for
the transaction of business and the act of a ntgjofithe directors present at any meeting at wkhehe is a quorum
shall be the act of the board of directors, exesphay be otherwise specifically provided by seatutby the Certificar
of Incorporation. A meeting at which a quorum igiaily present may continue to transact businedwithstanding the
withdrawal of directors, if any action taken is epged by at least a majority of the required quofanthat meeting.

3.9 WAIVER OF NOTICE

Whenever notice is required to be given under anyigion of the General Corporation Law of Delawaref the
Certificate of Incorporation or these Bylaws, attemn waiver thereof, signed by the person enttitedotice, whether
before or after the time stated therein, shalléented equivalent to notice. Attendance of a peasanmeeting shall
constitute a waiver of notice of such meeting, exeehen the person attends a meeting for the exapose of
objecting, at the beginning of the meeting, totthaesaction of any business because the meetma lawfully called
or convened. Neither the business to be transattewr the purpose of, any regular or special mgetf the directors,
or members of a committee of directors, need beispe in any written waiver of notice unless squ&ed by the
Certificate of Incorporation or these Bylaws.

3.10 ADJOURNED MEETING; NOTICE

If a quorum is not present at any meeting of therth@f directors, then the directors present thieresy adjourn the
meeting from time to time, without notice otherntennouncement at the meeting, until a quorumdasenrt.

3.11 CONDUCT OF BUSINESS

Meetings of the board of directors shall be presioeer by the chairman of the board, if any, ohismabsence by the
chief executive officer, or in their absence byhaioman chosen at the meeting. The secretary atiadls secretary of
the meeting, but in his absence the chairman ofrteting may appoint any person to act as secretahge meeting.
The chairman of any meeting shall determine thermofl business and the procedures at the meeting.

3.12 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEEING

Unless otherwise restricted by the Certificatenailrporation or these Bylaws, any action requinegesmitted to be
taken at any meeting of the board of directorgf@ny committee thereof, may be taken without ating if all
members of the board or committee, as the casdmagonsent thereto in writing, or by electronansmission and the
writing or writings or electronic transmission oarismissions are filed with the minutes of procegsliof the board or
committee. Such filing shall be in paper form i tlminutes are maintained in paper form and shah leéectronic form
if the minutes are maintained in electronic form.

3.13 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the Certificatenalporation or these Bylaws, the board of directirall have the
authority to fix the compensation of directors. Teectors may be paid their expenses, if anyttehaance at each
meeting of the board of directors and may be pdigeal sum for attendance at each




meeting of the board of directors or a stated galardirector. No such payment shall preclude amctbr from servin
the Corporation in any other capacity and receigognpensation therefor. Members of special or stgncommittees
may be allowed like compensation for attending catte® meetings.

3.14 REMOVAL OF DIRECTORS

Unless otherwise restricted by statute, by theif@zte of Incorporation or by these Bylaws, angedior or the entire
board of directors may be removed, with or withcauise, by the holders of a majority of the shadres entitled to vot
at an election of directors. If at any time a classeries of shares is entitled to elect one aendaectors, the
provisions of this Article 3.14 shall apply to thete of that class or series and not to the vote@butstanding shares
as a whole.

3.15 DIRECTOR INDEPENDENCE

At least two-thirds of the members of the boardioéctors must be independent as defined by theinegents of the
exchange on which the Corporation's securitiesisterl and any other requirements of applicable |awvided, that in
the event one or more directors become molependent or resign and such change causesdperpon of independe
directors to be less than two-thirds of the bodrdir@ctors, the Corporation shall have 150 dagsifthe effective date
of such determination or resignation to elect a malependent director. For purposes of this Se@&iab,
“independence” shall be determined in accordante the then applicable rules and regulations of&eurities and
Exchange Commission and the primary stock exchangehich the Corporation's stock is traded.

ARTICLE IV
COMMITTEES
4.1 COMMITTEES OF DIRECTORS

The board of directors may, by resolution passed ajority of the whole board, designate one orentcommittees,
with each committee to consist of one or more efdhectors of the Corporation. The board may dedigone or more
directors as alternate members of any committee, wdy replace any absent or disqualified membangimeeting of
the committee. In the absence or disqualificatiba member of a committee, the member or membersdh present
any meeting and not disqualified from voting, wiegtbr not he or they constitute a quorum, may unauasly appoint
another member of the board of directors to atlie@meeting in the place of any such absent oudiffeed member.
Any such committee, to the extent provided in #®ofution of the board of directors or in the Bysawi the
Corporation, shall have and may exercise all thegos and authority of the board of directors inrttenagement of tf
business and affairs of the Corporation, and mélyasize the seal of the Corporation to be affixe@lt papers that m
require it; but no such committee shall have thegyaor authority to (i) amend the Certificate ofdmporation (except
that a committee may, to the extent authorizetiénrésolution or resolutions providing for the msce of shares of
stock adopted by the board of directors as provideékection 151(a) of the General Corporation Lawelaware, fix
any of the preferences or rights of such sharesimglto dividends, redemption, dissolution, arstrébution of assets !
the Corporation or the conversion into, or the exge of such shares for, shares of any other atadasses or any
other series of the same or any other class osedasf stock of the Corporation), (i) adopt areagnent of merger or
consolidation under Sections 251 or 252 of the Ger@orporation Law of Delaware, (iii) recommendhe
stockholders the sale, lease or exchange of allilostantially all of the Corporation's property asdets,

(iv) recommend to the stockholders a dissolutiothefCorporation or a revocation of a dissolutmmn(v) amend the
Bylaws of the Corporation; and, unless the boasdltgion establishing the committee, the Bylawsher Certificate of
Incorporation expressly so provide, no such conaaitthall have the power or authority to declarevigehd, to
authorize the issuance of stock, or to




adopt a certificate of ownership and merger purstBection 253 of the General Corporation LaMdefaware.

4.2 COMMITTEE MINUTES

Each committee shall keep regular minutes of itetmgs and report the same to the board of direettien required.
4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be govkhye and held and taken in accordance with, tbgigions of
Article 11l of these Bylaws, Section 3.5 (placernéetings and meetings by telephone), Section 8dhl@r meetings),
Section 3.7 (special meetings and notice), Se&iBrfquorum), Section 3.9 (waiver of notice), Satts.10
(adjournment and notice of adjournment), Sectidd 8conduct of business) and 3.12 (action withomegting), with
such changes in the context of those Bylaws aseressary to substitute the committee and its menibethe board
of directors and its members; provided, howevext the time of regular meetings of committees nmay be called by
resolution of the board of directors and that ret€ special meetings of committees shall alsoibengto all alternate
members, who shall have the right to attend alltmge of the committee. The board of directors rmadgpt rules for
the government of any committee not inconsistettt wie provisions of these Bylaws.

ARTICLE V
OFFICERS
5.1 OFFICERS

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

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

Except as otherwise provided in this Section :@,dfficers of the Corporation shall be appointgdhe board of
directors, subject to the rights, if any, of anadf under any contract of employment. The boardi@ctors may
appoint, or empower an officer to appoint, suclicefs and agents of the business as the Corponatigrrequire
(whether or not such officer or agent is descrilpetthis Article V), each of whom shall hold offi¢er such period, hay
such authority, and perform such duties as areigedvin these Bylaws or as the board of directoay from time to
time determine. Any vacancy occurring in any offatehe Corporation shall be filled by the boardlotctors or may
be filled by the officer, if any, who appointed buafficer.

5.3 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer und@y contract of employment, any officer may be reeah either with or
without cause, by an affirmative vote of the majoaf the board of directors at any regular or sganeeting of the
board or, except in the case of an officer chogetié board of directors, by any officer upon whemeh power of
removal may be conferred by the board of direaboyen the case of an officer appointed by anotificer, by such
other officer.

Any officer may resign at any time by giving writt@otice to the Corporation. Any resignation skelte effect at the
date of the receipt of that notice or at any litee specified in that notice; and, unless othegvgigecified in that
notice, the acceptance of the resignation shalbaatecessary to make it




effective. Any resignation is without prejudicetke rights, if any, of the Corporation under anptcact to which the
officer is a party.

5.4 CHAIRMAN OF THE BOARD

The chairman of the board, if such an officer letdd, shall, if present, preside at meetingsebitard of directors
and exercise and perform such other powers andslas may from time to time be assigned to hinhbybbard of
directors or as may be prescribed by these BylHwisere is no chief executive officer, then theichhan of the board
shall also be the chief executive officer of thegooation and shall have the powers and dutiecpbes] in Section 5.
of these Bylaws.

5.5 CHIEF EXECUTIVE OFFICER

The Chief Executive Officer of the Corporation $halibject to the control of the Board of Directdrave general
supervision, direction and control of the busiress the officers of the Corporation. He or shelgiralside at all
meetings of the stockholders and, in the absenoemexistence of a Chairman of the Board at alltmge of the Boar
of Directors. He or she shall have the general pgpwed duties of management usually vested intited executive
officer of a Corporation, including general supsion, direction and control of the business anesugpion of other
officers of the Corporation, and shall have su¢teppowers and duties as may be prescribed bydhedBf Directors
or these Bylaws.

The Chief Executive Officer shall, without limitati, have the authority to execute bonds, mortgagdsother contrac
requiring a seal, under the seal of the Corporag&nept where required or permitted by law to thevise signed ar
executed and except where the signing and exectiitewaof shall be expressly delegated by the BoaRirectors to
some other officer or agent of the Corporation.

5.6 PRESIDENT

Subject to such supervisory powers as may be diyehese Bylaws or the Board of Directors to thai@han of the
Board or the Chief Executive Officer, if there hels officers, the president shall have generalsugien, direction
and control of the business and supervision ofratffecers of the Corporation, and shall have sattter powers and
duties as may be prescribed by the Board of Direaothese Bylaws. In the event a Chief Execubifecer shall not
be appointed, the President shall have the dutissah office.

5.7 VICE PRESIDENT

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

5.8 SECRETARY

The secretary shall keep or cause to be keptegirihcipal executive office of the Corporationsoich other place as
the board of directors may direct, a book of misudkall meetings and actions of directors, coneastof directors, al
stockholders. The minutes shall show the time dacdepof each meeting, whether regular or special, (g special,
how authorized and the notice given), the namébaxfe present at directors' meetings or commiteetings, the
number of shares present or represented at statskisbmeetings, and the proceedings thereof.

The secretary shall keep, or cause to be kepteatrincipal executive office of the Corporatiorabithe office of the
Corporation's transfer agent or registrar, as detexd by resolution of the board of directors, arstregister, or a
duplicate share register, showing the names statkholders and their addresses, the number asded of shares h
by each, the number and date of certificates ecidgrsuch shares,






and the number and date of cancellation of evenyficate surrendered for cancellation. The secyeshall give, or
cause to be given, notice of all meetings of tbeldtolders and of the board of directors requicebe given by law or
by these Bylaws. He shall keep the seal of the @atjon, if one be adopted, in safe custody ant khae such other
powers and perform such other duties as may bendved by the board of directors or by these Bylaws

5.9 CHIEF FINANCIAL OFFICER

The chief financial officer shall keep and mainfaincause to be kept and maintained, adequateanect books and
records of accounts of the properties and busitnassactions of the Corporation, including accowhiss assets,
liabilities, receipts, disbursements, gains, lossapital, retained earnings and shares. The bofolkscount shall at all
reasonable times be open to inspection by anytdirec

The chief financial officer shall deposit all monayd other valuables in the name and to the coédlite Corporation
with such depositaries as may be designated blgdhed of directors. He shall disburse the funddhefCorporation as
may be ordered by the board of directors, shatleerto the chief executive officer and directorbewever they request
it, an account of all of his transactions as trearsand of the financial condition of the Corposatiand shall have such
other powers and perform such other duties as ragydscribed by the board of directors or thesa\By!

5.10 ASSISTANT SECRETARY

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

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

shall, in the absence of the secretary or in tle@esf his or her inability or refusal to act, perh the duties and
exercise the powers of the secretary and shalbparéuch other duties and have such other powersedsoard of
directors or the stockholders may from time to tpnescribe.

5.11 AUTHORITY AND DUTIES OF OFFICERS

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

ARTICLE VI
INDEMNITY
6.1 THIRD PARTY ACTIONS

The Corporation shall indemnify any person who wais a party or is threatened to be made a paréyny threatened,
pending, or completed action, suit or proceedinggter civil, criminal, administrative or investtye (other than an
action by or in the right of the Corporation) bysen of the fact that the person is or was a dirgofficer, employee (
an agent of the Corporation, or is or was servingearequest of the Corporation, any predecedstiecCorporation, ¢
any subsidiary of the Corporation, as a directasfbcer of another corporation, partnership, joretture trust or other
enterprise, against expenses (including attorriegs), judgments, fines and amounts paid in setthémctually and
reasonably incurred by him in connection with sachon, suit or proceeding if he acted in goodhfaihd in a manner
he reasonably believed to be in or not opposeldeadest interests of the Corporation, any predecedéshe
Corporation, or any subsidiary of the Corporati&amd, with respect to any criminal action or procegdhad no
reasonable cause to believe his conduct was unlaWfa termination of any action, suit or proceedny judgment,
order, settlement, conviction, or upon a plea @6 montendere or its equivalent, shall not, oflfftsgeate a presumptic
that the person did not act in good faith and imaaner which he reasonably believed to be in ooppbsed to the be
interest of the






Corporation, any predecessor of the Corporatiomangrsubsidiary of the Corporation, and, with respe any criminal
action or proceeding, had reasonable cause tovedlmt his conduct was unlawful.

The Corporation may indemnify any person who wais arparty or is threatened to be made a pardynyathreatened,
pending, or completed action, suit or proceedinggter civil, criminal, administrative or investtyee (other than an
action by or in the right of the Corporation) bysen of the fact that the person is or was a dirgofficer, employee (
an agent of the Corporation, or is or was servingearequest of the Corporation, any predecedstiecCorporation, ¢
any subsidiary of the Corporation, as an employesgent of another corporation, partnership, jeenture trust or
other enterprise, against expenses (includingrayos fees), judgments, fines and amounts paidttlement actually
and reasonably incurred by him in connection witbhsaction, suit or proceeding if he acted in gfaotth and in a
manner he reasonably believed to be in or not aaptsthe best interests of the Corporation, aeggressor of the
Corporation, or any subsidiary of the Corporati&amd, with respect to any criminal action or procegdhad no
reasonable cause to believe his conduct was unlalWfa termination of any action, suit or proceedny judgment,
order, settlement, conviction, or upon a plea @6 montendere or its equivalent, shall not, oflfftsgeate a presumptic
that the person did not act in good faith and imaaner which he reasonably believed to be in ooppbsed to the be
interest of the Corporation, any predecessor oigoration, or any subsidiary of the Corporatiammg, with respect
to any criminal action or proceeding, had reasanahlse to believe that his conduct was unlawful.

6.2 ACTIONS BY OR IN THE RIGHT OF THE CORPORATION

The Corporation shall indemnify any person who wais a party or is threatened to be made a paréyny threatened,
pending or completed action or suit by or in tlghtiof the Corporation, any predecessor of the @aitpn, or any
subsidiary of the Corporation, to procure a judgmetiits favor by reason of the fact that he isvais a director or
officer of Corporation, any predecessor of the @oapon, or any subsidiary of the Corporation,sof was serving at
the request of the Corporation, any predecessitreo€orporation, or any subsidiary of the Corporatas a director,
officer, employee or agent of another corporatmarfnership, joint venture, trust or other entegrgainst expenses
(including attorneys' fees) actually and reasonaidyrred by him in connection with the defensasettlement of such
action or suit if he acted in good faith and in manhe reasonably believed to be in or not oppts#uk best interests
of the Corporation, any predecessor of the Corpmrabr any subsidiary of the Corporation, and @kxd¢kat no
indemnification shall be made in respect of anyntjassue or matter as to which such person slaak lbeen adjudged
to be liable to the Corporation, any predecessthefCorporation, or any subsidiary of the Corpgorgtunless and on
to the extent that the Delaware Court of Chancetty® court in which such action or suit was brduwgitall determine
upon application that, despite the adjudicatiohattility but in view of all the circumstances dfe case, such person is
fairly and reasonably entitled to indemnity for Bexpenses which the Delaware Court of Chancesyicn other court
shall deem proper.

The Corporation may indemnify any person who wais arparty or is threatened to be made a parynyathreatened,
pending or completed action or suit by or in tlghtiof the Corporation, any predecessor of the @aitpn, or any
subsidiary of the Corporation, to procure a judgmmeiits favor by reason of the fact that he isvais an employee or
agent of the Corporation, any predecessor of thhpd@ation, or any subsidiary of the Corporationisoor was serving
at the request of the Corporation, any predeceddbe Corporation, or any subsidiary of the Cogpion, as a director,
officer, employee or agent of another corporatmarfnership, joint venture, trust or other entegrgainst expenses
(including attorney's fees) actually and reasonaidyrred by him in connection with the defensasettlement of such
action or suit if he acted in good faith and in manhe reasonably believed to be in or not oppts#uk best interests
of the Corporation, any predecessor of the Corpmrabr any subsidiary of the Corporation, and @kxd¢kat no
indemnification shall be made in respect of anyntjassue or matter as




to which such person shall have been adjudged lialble to the Corporation, any predecessor ofGbgporation, or
any subsidiary of the Corporation, unless and tmihe extent that the Delaware Court of Chancemth® court in
which such action or suit was brought shall deteemipon application that, despite the adjudicadidimbility but in
view of all the circumstances of the case, suchgers fairly and reasonably entitled to indemiitlysuch expenses
which the Delaware Court of Chancery or such otlogirt shall deem proper.

6.3 SUCCESSFUL DEFENSE

To the extent that a director, officer, employeagent of the Corporation, any predecessor of tirp@ation, or any
subsidiary of the Corporation, has been successftihe merits or otherwise in defense of any a¢Bait or proceedin
referred to in Sections 6.1 and 6.2, or in defarismy claim, issue or matter therein, he shalhdemnified against
expenses (including attorneys' fees) actually @agdaonably incurred by him in connection therewith.

6.4 DETERMINATION OF CONDUCT

Any indemnification under Sections 6.1 and 6.2 éselordered by a court) shall be made by the Catiparonly as
authorized in the specific case upon a determindhat the indemnification of the director, officemployee or agent
proper in the circumstances because he has mapftieable standard of conduct set forth in Sesti®d and 6.2. Sut
determination shall be made (1) by the board oé®ors or the Executive Committee by a majorityewvaita quorum
consisting of directors who were not parties tachsaction, suit or proceeding, or (2) or if such gum is not obtainable
or, even if obtainable, a quorum of disinterestieelatiors so directs, by independent legal coumsalwritten opinion,
or (3) by the stockholders.

6.5 PAYMENT OF EXPENSES IN ADVANCE

Expenses incurred in defending a civil or crimiaetion, suit or proceeding shall be paid by thepGmation in advance
of the final disposition of such action, suit oopeeding upon receipt of an undertaking by or drabief the director,
officer, employee or agent to repay such amouinsiiall ultimately be determined that he is nditéd to be
indemnified by the Corporation as authorized is #iticle VI.

6.6 INDEMNITY NOT EXCLUSIVE

The indemnification and advancement of expensedged or granted pursuant to the other subsecbbtiss section
shall not be deemed exclusive of any other rightgrating any other rights to which those seekingemnification or
advancement of expenses may be entitled underyatan certificate of incorporation, agreement, votstockholder
or disinterested directors or otherwise, both aectmn in his official capacity and as to actiaranother while holding
such office.

6.7 INSURANCE INDEMNIFICATION

The Corporation shall have the power to purchasenaaintain insurance on behalf of any person wiu isas a
director, officer, employee or agent of the Corpiorg any predecessor of the Corporation, or amgisliary of the
Corporation, or is or was serving at the requesh@fCorporation, as a director, officer, emplogeagent of another
corporation, partnership, joint venture, trust thvew enterprise against any liability assertedragdiim and incurred by
him in any such capacity, or arising out of higissaas such, whether or not the Corporation woaleelhe power to
indemnify him against such liability under the pgons of this Article VI.

6.8 THE CORPORATION

For purposes of this Article VI, references to “erporation” shall include, in addition to the utgng Corporation,
any constituent corporation (including any constitiof a constituent) absorbed in a consolidatiomerger which, if
its separate existence had continued, would hag@baer and




authority to indemnify its directors, officers, aachployees or agents, so that any person who iwasgctor, officer,
employee or agent of such constituent corporatiors or was serving at the request of such carestitcorporation as
director, officer, employee or agent of anotheipooation, partnership, joint venture, trust or otheterprise, shall
stand in the same position under and subject tprilnsions of this Article VI (including, withodimitation the
provisions of Section 6.4) with respect to the l&sy or surviving corporation as he would havehwigéspect to such
constituent corporation if its separate existerax ¢ontinued.

6.9 EMPLOYEE BENEFIT PLANS

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

6.10 CONTINUATION OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

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

6.11 INDEMNITY FUND

Upon resolution passed by the Board, the Corporatiay create a trust fund, grant a security intered/or use other
means (including, without limitation, letters okdit, surety bonds and/or similar arrangementsngure the payment
of certain of its obligations arising under thigiéle VI and/or agreements which may be enterea lattween the
Corporation and its officers and/or directors frime to time.

ARTICLE VII
RECORDS AND REPORTS
7.1 MAINTENANCE AND INSPECTION OF RECORDS

The Corporation shall, either at its principal ex@e office or at such place or places as desaghby the board of
directors, keep a record of its stockholders Igstimeir names and addresses and the number asdtlsisares held by
each stockholder, a copy of these Bylaws as ametoddate, accounting books, and other records.

Any stockholder of record, in person or by attoroeyther agent, shall, upon written demand undén stating the
purpose thereof, have the right during the usuatitor business to inspect for any proper purpleseCorporation's
stock ledger, a list of its stockholders, and tteeo books and records and to make copies or éxtifaerefrom. A prop
purpose shall mean a purpose reasonably relatattoperson's interest as a stockholder. In emstgnce where an
attorney or other agent is the person who seeksghteto inspection, the demand under oath sfealidcompanied by a
power of attorney or such other writing that authes the attorney or other agent to so act on beh#ie stockholder.
The demand under oath shall be directed to thedZatipn at its registered office in Delaware oitaprincipal place ¢
business.

7.2 INSPECTION BY DIRECTORS

Any director shall have the right to examine thegoation's stock ledger, a list of its stockhofdand




its other books and records for a purpose reaspmalaited to his position as a director. The Cofi€hancery is
hereby vested with the exclusive jurisdiction teedaine whether a director is entitled to the itsjp& sought. The
Court may summarily order the Corporation to petimat director to inspect any and all books andnis;dhe stock
ledger, and the stock list and to make copies tvaets therefrom. The Court may, in its discretiorescribe any
limitations or conditions with reference to thepaestion, or award such other and further relighasCourt may deem
just and propel

7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The chairman of the board, the chief executiveceffiany vice president, the chief financial offidbe secretary or
assistant secretary of this Corporation, or angoplerson authorized by the board of directorfierchief executive
officer or a vice president, is authorized to voépresent, and exercise on behalf of this Corporat| rights incident
to any and all shares of any other corporatiorooparations standing in the name of this Corporatidhe authority
granted herein may be exercised either by suclopelisectly or by any other person authorized teddy proxy or
power of attorney duly executed by such personrathe authority.

ARTICLE VI
GENERAL MATTERS
8.1 CHECKS

From time to time, the board of directors shalkedeiine by resolution which person or persons mgwy sr endorse all
checks, drafts, other orders for payment of monetgs or other evidences of indebtedness thasawed in the name
of or payable to the Corporation, and only the pessso authorized shall sign or endorse thoseumsints.

8.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMEST

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

8.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of a corporation shall be representetbyicates, provided that the board of directwirthe Corporation
may provide by resolution or resolutions that samell of any or all classes or series of its stele&ll be uncertificated
shares. Any such resolution shall not apply to eshaepresented by a certificate until such cestiéiés surrendered to
the Corporation. Notwithstanding the adoption affsa resolution by the board of directors, evergéioof stock
represented by certificates and upon request dwader of uncertificated shares shall be entittelave a certificate
signed by, or in the name of the Corporation byd@rman or vice-chairman of the board of diregtor the president
or vice-president, and by the treasurer or an tasgigreasurer, or the secretary or an assistargtsey of such
Corporation representing the number of sharestexgi$ in certificate form. Any or all of the signeg¢s on the
certificate may be a facsimile. In case any offitemsfer agent or registrar who has signed orseHtiacsimile signatu
has been placed upon a certificate has to be dtichrptransfer agent or registrar before suchifoegite is issued, it
may be issued by the Corporation with the sameeffe if he were such officer, transfer agent grstear at the date of
issue.

The Corporation may issue the whole or any paitsaghares as partly paid and subject to callferremainder of the
consideration to be paid therefor. Upon the faceawk of each stock certificate issued to repregentsuch partly paid
shares, upon the books and records of the Corpargtithe case of






uncertificated partly paid shares, the total amaiinhe consideration to be paid therefor and thewnt paid thereon
shall be stated. Upon the declaration of any diviben fully paid shares, the Corporation shall dexh dividend upon
partly paid shares of the same class, but only dipeasis of the percentage of the consideratiiraly paid thereon.

8.4 SPECIAL DESIGNATION ON CERTIFICATES

If the Corporation is authorized to issue more tbae class of stock or more than one series otksg, then the
powers, the designations, the preferences, anctiiigve, participating, optional or other specights of each class of
stock or series thereof and the qualificationsitéitirons or restrictions of such preferences andgits shall be set for
in full or summarized on the face or back of theifieate that the Corporation shall issue to repré such class or
series of stock; provided, however, that, excemthsrwise provided in Section 202 of the GeneipGration Law of
Delaware, in lieu of the foregoing requirementgéhmay be set forth on the face or back of thefwate that the
Corporation shall issue to represent such classmes of stock a statement that the Corporatidifwnish without
charge to each stockholder who so requests therppthe designations, the preferences, and theveslparticipating,
optional or other special rights of each class@tlsor series thereof and the qualifications, tatons or restrictions of
such preferences and/or rights. Within a reasortahke after the issuance or transfer of uncertifidastock, the
corporation shall send to the registered ownelethfeat written notice containing the informationuegd to be set forth
or stated on certificates pursuant to this Se@idnor Sections 156, 202(a) or 218(a) of the Geri@wgporation Law of
Delaware or with respect to this Section 8.4 aestant that the corporation will furnish without ofpato each
stockholder who so requests the powers, desigrrtwaferences and relative, participating, oplionather special
rights of each class of stock or series thereofthadjualifications, limitations or restrictions@fch preferences and/or
rights. Except as otherwise expressly providedaly, the rights and obligations of the holders afartificated stock
and the rights and obligations of the holders dfifogates representing stock of the same classsaniés shall be
identical.

8.5 LOST CERTIFICATES

Except as provided in this Section 8.5, no newifaeates for shares shall be issued to replacesgiqusly issued
certificate unless the latter is surrendered taQbmoration and cancelled at the same time. Thpdtation may issue
a new certificate of stock or uncertificated shanethe place of any certificate theretofore isshgdt, alleged to have
been lost, stolen or destroyed, and the Corporatiay require the owner of the lost, stolen or adg®td certificate, or
his legal representative, to give the Corporatidword sufficient to indemnify it against any clatinat may be made
against it on account of the alleged loss, thettemstruction of any such certificate or the isseamicsuch new certifica
or uncertificated shares.

8.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gempeoaisions, rules of construction, and definitiamshe Delaware
General Corporation Law shall govern the constamctif these Bylaws. Without limiting the generalitythis
provision, the singular number includes the plufa, plural number includes the singular, and ¢nent‘person”
includes both a Corporation and a natural person.

8.7 DIVIDENDS

The directors of the Corporation, subject to arsgrietions contained in the Certificate of Incorgtoon, may declare
and pay dividends upon the shares of its capibakgbursuant to the General Corporation Law of [dal&. Dividends
may be paid in cash, in property, or in sharefefG@orporation’'s capital stock.

The directors of the Corporation may set apariodainy of the funds of the Corporation availabledividends a
reserve or reserves for any proper purpose andamalsh any such reserve. Such purposes




shall include but not be limited to equalizing diends, repairing or maintaining any property of @oeporation, and
meeting contingencies.

8.8 FISCAL YEAR

The fiscal year of the Corporation shall be fixgarésolution of the board of directors and may hanged by the boa
of directors.

8.9 SEAL

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

8.10 TRANSFER OF STOCK

Upon surrender to the Corporation or the tranggentof the Corporation of a certificate for shataly endorsed or
accompanied by proper evidence of succession,reggg or authority to transfer, it shall be theydof the
Corporation to issue a new certificate or uncexdifed shares to the person entitled thereto, céme@lld certificate, ar
record the transaction in its books.

8.11 STOCK TRANSFER AGREEMENTS

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

8.12 REGISTERED STOCKHOLDERS

The Corporation shall be entitled to recognizeakeusive right of a person registered on its baakthe owner of
shares to receive dividends and to vote as suclegwhall be entitled to hold liable for calls aassessments the per
registered on its books as the owner of sharesslaaldinot be bound to recognize any equitableloeraclaim to or
interest in such share or shares on the part dhanperson, whether or not it shall have expresther notice thereof,
except as otherwise provided by the laws of Delawar

ARTICLE IX
AMENDMENTS

The original or other Bylaws of the Corporation nteeyadopted, amended or repealed by the stocklscaitled to
vote; provided, however, that the Corporation miayts Certificate of Incorporation, confer the pawo adopt, amend
or repeal Bylaws upon the directors. The fact so@h power has been so conferred upon the diresitatbnot divest
the stockholders of the power, nor limit their poweadopt, amend or repeal Bylaws.

ARTICLE X
DISSOLUTION

If it should be deemed advisable in the judgmenhefboard of directors of the Corporation that@woeporation shoul

be dissolved, the board, after the adoption okalution to that effect by a majority of the whbleard at any meeting

called for that purpose, shall cause notice to hieth to each stockholder entitled to vote therefothe adoption of the
resolution and of a meeting of stockholders to &dt&n upon the resolution.

At the meeting a vote shall be taken for and agdmesproposed dissolution. If a majority of thestanding stock of tf
Corporation entitled to vote thereon votes forghgposed dissolution, then a certificate statirag the dissolution has
been authorized in accordance with the provisidr&eation 275 of the General Corporation Law ofdre and
setting forth the names and residences of






the directors and officers shall be executed, askeaged, and filed and shall become effective roagance with
Section 103 of the General Corporation Law of DelgavUpon such certificate's becoming effectivadoordance wit
Section 103 of the General Corporation Law of Deleeythe Corporation shall be dissolved.

ARTICLE Xl
CUSTODIAN
11.1 APPOINTMENT OF A CUSTODIAN IN CERTAIN CASES

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

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

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

(iii) the Corporation has abandoned its businesishes failed within a reasonable time to take stegsssolve,
liquidate or distribute its assets.

11.2 DUTIES OF CUSTODIAN

The custodian shall have all the powers and titke ieceiver appointed under Section 291 of thee@drCorporation
Law of Delaware, but the authority of the custodshall be to continue the business of the Corpamadind not to
liquidate its affairs and distribute its assets;ept when the Court of Chancery otherwise ordetlsexcept in cases
arising under Sections 226(a)(3) or 352(a)(2) ef@eneral Corporation Law of Delaware.

ARTICLE Xl
LOANS TO OFFICERS

Subject to applicable law, the Corporation may lerahey to, or guarantee any obligation of, or otle assist any
officer or other employee of the Corporation ortsfsubsidiaries, including any officer or employeeo is a Director
of the Corporation or its subsidiaries, whenevwethe judgment of the Board of Directors, such J@gararantee or
assistance may reasonably be expected to berefiidrporation. The loan, guarantee or other assistenay be with «
without interest and may be unsecured, or secareddh manner as the Board of Directors shall afgpriacluding,
without limitation, a pledge of shares of stocklté Corporation. Nothing in this Bylaw shall be ozl to deny, limit
or restrict the powers of guaranty or warrantyhef Corporation at common law or under any statute.



EXHIBIT 10.57

JUNIPER NETWORKS, INC.

SEVERANCE AGREEMENT
This Severance Agreement (the “Agreement”) is natteentered into by and between (the
“Employee”) and Juniper Networks, Inc., a Delan@mporation (the “Company”), effective as of , 2012
(the “Effective Date”).
RECITALS

The Compensation Committee believes that it is napes to provide the Employee with certain seveean
benefits upon certain terminations of employmehege benefits will provide the Employee with enteghitnancial
security and incentive and encouragement to remgimthe Company.

Certain capitalized terms used in the Agreementlafimed below.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual ecaugs contained herein, the parties hereto agree as

follows:

1. Term of Agreement This Agreement shall terminate upon the latdi)afanuary 1, 2015 or (ii) if
Employee is terminated involuntarily by Companyheiit Cause prior to January 1, 2015, the dateathaf the
obligations of the parties hereto with respechie Agreement have been satisfied.

2. At-Will Employment. The Company and the Employee acknowledge th&Etngloyee's employment
is and shall continue to be at-will, as definedemapplicable law, except as may otherwise be Bpakty provided by
applicable law or under the terms of any writtermfal employment agree-ment or offer letter betwienCompany
and the Employee (an “Employment Agreement”). Agseement does not constitute an agreement to gmplo
Employee for any specific time.

3. Severance Benefits

(a) In the event the Employee is terminated involuhtdry Company without Cause, as defined
below, and provided the Employee executes and miateevoke a full release of claims with the Compén a form
satisfactory to the Company and effective no ldtan March 15 of the year following the year in ghhthe termination
occurs) (the “Release”), the Employee will be égdito receive the severance benefits set outhiaesttions (i) and (ii).
For purposes of this Agreement, “Cause” is defiagd(i) willfully engaging in gross misconduct tietlemonstrably
injurious to Company; (ii) willful act or acts ofsthonesty or malfeasance undertaken by the indajdiii) conviction
of or a plea of nolo contendere to a felony; oy WMiful and continued refusal or failure to sudstially perform duties
with Company (other than incapacity due to physicahental iliness); provided that the action anawact described in
clause (iv) above will constitute “Cause” only ifch failure continues after the Company's CEO, G®8oard of
Directors has provided the individual with a wnittdemand for substantial performance setting fiortietail the
specific respects in which it believes the indidthas willfully and not substantially performec timdividual's duties
thereof and has been provided a reasonable opjgr{tmbe not less than 30 days) to cure the same.

(i) A cash payment in a lump sum (less any withholdaxgs) equal to [12 months for
Grade 15, 15 months for Grade 16, 16.5 months fad&17] months of base salary (as in effect imatedi prior to
the termination).

(ii) In lieu of continuation of benefits, Employee shalteive $18,000 (whether




or not Employee elects COBRA).

(b) Release Effectivenes3he receipt of any severance pursuant to Sect@anv@(l be subject to
Employee signing and not revoking the Release amwiged that such Release is effective within si9) days
following the termination of employment. No severampursuant to such Section will be paid or progidetil the
Release becomes effective. In the event the tetimmaccurs at a time during the calendar year wlitavould be
possible for the Release to become effective irc#hendar year following the calendar year in whith Employee's
termination occurs, any severance that would bsidered Deferred Compensation Separation Benabtsi¢fined in
Section 3(d)) will be paid on the first payroll ddb occur during the calendar year following thkendar year in which
such termination occurs.

(c) Timing of Severance Paymentdny cash severance payment to which Employestidesl shall be
paid by the Company to Employee in a single lunmp sucash on the Release's effective date.
(d) Change of Control Benefitdn the event the Employee receives severancetied benefits pursua

to a change in control agreement that are grelader @r equal to the amounts payable hereunder thieeBmployee
shall not be entitled to receive severance or @angrdenefits under this Agreement.
(e) Section 409A

(i) Notwithstanding anything to the contrary in thisragment, if Employee is a “specified
employee” within the meaning of Section 409A of theernal Revenue Code of 1986, as amended (thdé'Gand the
final regulations and any guidance promulgatedetineder (“Section 409A”) at the time of Employeeisttination
(other than due to death) or resignation, therséwerance payable to Employee, if any, pursuathiscAgreement,
when considered together with any other severaagments or separation benefits that are consicietred
compensation under Section 409A (together, theébetl Compensation Separation Benefits”) that ayalple within
the first six (6) months following Employee's tenaiion of employment, will become payable on ohwitten days
following the first payroll date that occurs onadter the date six (6) months and one (1) day Yahg the date of
Employee's termination of employment. All subsedu@eferred Compensation Separation Benefits, if anly be
payable in accordance with the payment scheduliécapje to each payment or benefit. Notwithstandingthing
herein to the contrary, if Employee dies followimg termination but prior to the six (6) month arersary of his
termination, then any payments delayed in accomarith this paragraph will be payable in a lump sasrsoon as
administratively practicable after the date of Eoyelke's death and all other Deferred Compensatipar&gon Benefits
will be payable in accordance with the payment daleeapplicable to each payment or benefit. Eagimeat and
benefit payable under this Agreement is intendezbtestitute separate payments for purposes of@ettd09A-2(b)
(2) of the Treasury Regulations.

(i) Any amount paid under this Agreement that satishesequirements of the “short-term
deferral” rule set forth in Section 1.409A-1(b)@f)the Treasury Regulations shall not constitutéeDed
Compensation Separation Benefits for purposesanisd (i) above.

(iii) Any amount paid under this Agreement that qualifis® payment made as a result of an
involuntary separation from service pursuant toti8ecl.409A-1(b)(9)(iii) of the Treasury Regulat®that do not
exceed the Section 409A Limit shall not constilbeferred Compensation Separation Benefits for mepf clause
(i) above. “Section 409A Limit” will mean the less# two (2) times: (i) Employee's annualized comgsgion based
upon the annual rate of pay paid to Employee duhiegEmployee's taxable year preceding the Empleyaxable year
of Employee's termination of employment as deteethinnder, and with such adjustments as are sétifgrTreasury
Regulation 1.409A-1(b)(9)(ii))(A)(1) and any InteirRevenue Service guidance issued with respecdttheor (ii) the
maximum amount that may be taken into account uadgralified plan pursuant to Section 401(a)(17hefCode for
the year in which Employee's employment is terneidat




(iv) The foregoing provisions are intended to complyhwiite requirements of Section 409A so
that none of the severance payments and benefis poovided hereunder will be subject to the aoldi tax imposed
under Section 409A, and any ambiguities hereinlvalinterpreted to so comply. The Company and Eyegl@agree to
work together in good faith to consider amendmamthis Agreement and to take such reasonablersctiubich are
necessary, appropriate or desirable to avoid iniposof any additional tax or income recognitiomnoptto actual
payment to Employee under Section 409A.

4. Successors

(a) The Company's Successomlsny successor to the Company (whether direchadiréct and
whether by purchase, merger, consolidation, ligiodieor otherwise) to all or substantially all betCompany's
business and/or assets shall assume the obligataies this Agreement and agree expressly to paerfoe obligations
under this Agreement in the same manner and teahme extent as the Company would be required forpesuch
obligations in the absence of a succession. Fauagioses under this Agreement, the term “Compahgll include an
successor to the Company's business and/or adsiets executes and delivers the assumption agreesesotibed in
this Section 4(a) or which becomes bound by thadesf this Agreement by operation of law. The té@ompany”
shall also include any direct or indirect that igjomity owned by Juniper Networks, Inc.

(b) The Employee's SuccessorbBhe terms of this Agreement and all rights of Emeployee
hereunder shall inure to the benefit of, and bereefible by, the Employee's personal or legal septatives,
executors, administrators, successors, heirsjlligtes, devisees and legatees.

5. Notice . All notices and other communications requiregp@mitted here-under shall be in writing,
shall be effective when given, and shall in anynévee deemed to be given upon receipt or, if eall@@ five (5) days
after deposit with the U.S. Postal Service or otdpplicable postal service, if delivered by firgtss mail, postage
prepaid, (b) upon delivery, if delivered by harg),dne (1) business day after the business dagmgit with Federal
Express or similar overnight courier, freight prejpar (d) one (1) business day after the businagsd facsimile
transmission, if delivered by facsimile transmisswath copy by first class mail, postage prepard ahall be
addressed (i) if to Employee, at his or her lasivikm residential address and (ii) if to the Compatythe address of its
principal corporate offices (attention: Secretaoy)in any such case at such other address asyanpay designate by
ten (10) days' advance written notice to the oplaety pursuant to the provisions above.

6. Miscellaneous Provisions

(a) No Duty to Mitigate. The Employee shall not be required to mitigagedmount of any
payment contemplated by this Agreement, nor simgllsaich payment be reduced by any earnings thd&tigoyee
may receive from any other source.

(b) Waiver. No provision of this Agreement shall be modifiadived or discharged unless the
modification, waiver or discharge is agreed to nitimg and signed by the Employee and by an autkdrofficer of the
Company (other than the Employee). No waiver byegiparty of any breach of, or of compliance wathy condition
or provision of this Agreement by the other patiglsbe considered a waiver of any other conditoprovision or of
the same condition or provision at another time.

(c) Headings All captions and section headings used in thissAment are for convenient
reference only and do not form a part of this Agrest.
(d) Entire Agreement This Agreement constitutes the entire agreemiethteoparties hereto and

supersedes in their entirety all prior represeoeti understandings, undertakings or agreementstijehoral or writte
and whether expressed or implied) of the parties veispect to the subject matter hereof.

(e) Choice of Law. The validity, interpretation, construction andafpemance of this Agreement
shall be governed by the laws of the State of Gadia. The Superior Court of Santa Clara Countyanithe United
States District Court for the Northern District@élifornia shall have exclusive jurisdiction andue over all
controversies in connection with this Agreement.




) Severability. The invalidity or unenforceability of any prowesi or provisions of this
Agreement shall not affect the validity or enforlodity of any other provision hereof, which shadhnain in full force
and effect.

(9) Withholding. All payments made pursuant to this Agreementbéllsubject to withholding of
applicable income and employment taxes.
(h) Counterparts This Agreement may be executed in counterpaats) ef which shall be

deemed an original, but all of which together wdhstitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties has exettites Agreement, in the case of the Company by its
duly authorized officer, as of the day and yearf@eh below.

COMPANY JUNIPER NETWORKS, INC.
By:
Name:
Title:
EMPLOYEE

Name:



EXHIBIT 10.58
JUNIPER NETWORKS, INC.
CHANGE OF CONTROL AGREEMENT

This Change of Control Agreement (the “Agreemergt”jnade and entered into by and between
(the “Employee”) and Juniper Networks, Inc., a MDedee Corporation (the “Company”)effective as ¢
, 2012 (tFEffective Date”).

RECITALS

1. Itis expected that the Company from time to tink e@onsider the possibility of an acquisition bygaihe
company or other change of control. The Board afe@ors of the Company (the “Board§cognizes that su
consideration can be a distraction to the Employe@ can cause the Employee to consider alternativ@loymer
opportunities. The Board has determined thatir ihe best interests of the Company and its stlddns to assure tt
the Company will have the continued dedication abjctivity of the Employee, notwithstanding thespibility, threa
or occurrence of a Change of Control (as definedihgof the Company.

2. The Board believes that it is in the best intereftthe Company and its stockholders to provide
Employee with an incentive to continue his or hmpeyment and to motivate the Employee to maxintiieevalue ¢
the Company upon a Change of Control for the benéfts stockholders.

3. The Board believes that it is imperative to provite Employee with certain severance benefits
certain terminations of employment following a Charof Control. These benefits will provide the Eayde witl
enhanced financial security and incentive and eragmment to remain with the Company notwithstandine
possibility of a Change of Control.

4. Certain capitalized terms used in the Agreementlafimed in Section 6 below.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual cew@s contained herein, the parties hereto agt
follows:

1. Term of Agreement This Agreement shall terminate upon the late(i)oadanuary 1, 2015 or (ii) if
Change of Control has occurred on or before Jantia2015 (or if a definitive agreement relatlngatd:hange [
Control has been signed by the Company on or b&faneary 1, 2015 and the closing of that transaaxurs on ¢
before March 31, 2015), the date that all of thiigalions of the parties hereto with respect ts thgreement have be
satisfied.

2. At-Will Employment. The Company and the Employee acknowledge thaEmhgloyee's employme
is and shall continue to be watl, as defined under applicable law, except ay ro#nerwise be specifically provid
under the terms of any written formal employmermteagnent or offer letter between the Company and th@lBye¢
(an “Employment Agreement”)If the Employee's employment terminates for anysoea including (withot
limitation) any termination prior to a Change ofr@wol|, the Employee shall not be entitled to anyments, benefit
damages, awards or compensation other than asdpbvdy this Agreement or under his or her Employ
Agreement, or as may otherwise be available inraegae with the Company's established employeesplan

3. Severance Benefits

(a) Involuntary Termination Other than for Cause or (wahry Termination for Good Reas
Following a Change of Control Periotf (i) between the date that is four (4) montbbowing a




Change of Control and the date that is twelve (@@phths following a Change of Control the Employemninates his
her employment with the Company (or any parenubsgliary of the Company) for “Good Reasoas @defined hereir
provided however, that the grounds for Good Reasay arise at anytime within the twelve (12) morfthiwing the
Change of Control, or (ii) within twelve (12) mostliollowing a Change of Control the Company (or g@ayent ¢
subsidiary of the Company) terminates the Emplayeeriployment for other than “Causeis(defined herein), and
Employee signs and does not revoke a standardseeleficlaims with the Company (in a form acceptabldhe
Company and effective no later than March 15 of yhar following the year in which the terminatioocars) (th
“Release”), then the Employee shall receive thiedahg severance from the Company:

(i) Severance PaymenfThe Employee shall be entitled to receive a llsup severan
payment (less applicable withholding taxes) equall00% of the Employee's annual base salary (asffec
immediately prior to (A) the Change of Control, (&) the Employee's termination, whichever is gregius 100% c
the Employee's target bonus for the fiscal yeawlich the Change of Control or the Employee's teatidn occur:
whichever is greater).

(ii) Equity Compensation AcceleratiorOne hundred percent (100%) of Employee's
unvested outstanding stock options, stock appreniatights, restricted stock units and other Conypa&mguity
compensation awards (the “Equity Compensation Ag/aitthat vest based on time (such as an option th#d 2&86 ol
the first anniversary of grant and 1/48nonthly thereafter) shall immediately vest and beeaxercisable (and &
rights of repurchase by the Company or restricbarsale shall lapse). With respect to Equity Corspgan Award
that vest wholly or in part based on factors ottiemn time, such as performance (whether indivicdirabased ¢
external measures such as Company performance,etnghlare, stock price, etc.), (i) any portion foniat the
measurement or performance period or performancsunes have been completed and the resulting tjgartiav
been determined or calculated, shall immediatelst wmd become exercisable (and any rights of réasec by th
Company or restriction on sale shall lapse) anyiti@ remaining portions shall immediately vest ametom:
exercisable (and any rights of repurchase by th@gamy or restriction on sale shall lapse) in an @amequal to tr
number that would be calculated if the performameasures were achieved at the target level (fompba if the
employee were granted 300 three year performaren@shwhere (a) the amount that can be earneddslaed eac
year based on performance against annual perfoerangets but the entire amount vests at the enldecdthree yea
and (b) at target performance levels the emplopeddoearn 1/3 of the amount each year and (c)iteeylear had be
completed and the performance resulted in a cdloal#hat 85 shares were earned and (d) the emplisygerminate
prior to the completion of year 2, then the amatiat would vest and become immediately exercisaloleld be 28
shares -fepresenting the 85 shares calculated for yeadXtatarget amount of 100 shares for each of ¥eard yee
3); provided however, that if there is no “targatimber, then the number that vest shall be 100%efmounts th
could vest with respect to that measurement peay. Company stock options and stock appreciatights sha
thereafter remain exercisable following the Emplgeemployment termination for the period presctilbe the
respective option and stock appreciation right egrents.

(iif) Continued Employee Benefitsin lieu of continuation of benefits, Employee I
receive $36,000 (whether or not Employee elects ROB

(b) Timing of Severance Payments

(i) Payment Timing One half of the severance payment to which Eng#ois entitle
shall be paid by the Company to Employee in cashthen 60th calendar day after Employee's terminat
employment, but in no case prior to the effectiaéedof the Release. The other half of the severpagment to whic
Employee is entitled shall be paid by the Compan¥mployee in cash not later than six months df@ployee’
termination of employment, but in no case priothe effective date of the Release. If the Emplosiesuld die befol
all amounts have been paid, such unpaid amounlisb&hpaid in a lumpsum payment (less any withholding taxe:
the Employee's designated beneficiary, if livingptherwise to the personal representative of tin@lByee's estate.




(i) Release EffectivenesEhe receipt of any severance pursuant to Sectiah \8{ll be
subject to Employee signing and not revoking the&se and provided that such Release is effectitrermsixty (60
days following the termination of employment. Noes&nce pursuant to such Section will be paid oviged until thi
Release becomes effective. In the event the tetromaccurs at a time during the calendar year @hewould b
possible for the Release to become effective inctlendar year following the calendar year in whitchd Employee
termination occurs, any severance that would besidered Deferred Compensation Separation Benefstsi¢fined i
Section 3(f)) will be paid on the first payroll dab occur during the calendar year following taéendar year in whic
such termination occurs, or such later time asireduy the payment schedule applicable to eacimpay or benefit, «
Section 3(f)

(c) Voluntary Resignation; Termination for Causdf the Employee's emploment with th
Company terminates (i) voluntarily by the Employaber than for Good Reason, or (ii) for Cause by @ompan)
then the Employee shall not be entitled to recemeerance or other benefits except for those {ij as may then |
established under the Company's then existing aegerand benefits plans and practices or pursoasther writtel
agreements with the Company.

(d) Termination Outside of Change of Control Peridd the event the Employee's employme
terminated for any reason, either prior to the ommce of a Change of Control or after the tweli2) (nonth perio
following a Change of Control, or if the Employesninates for Good Reason within four months &té€hange i
Control, then the Employee shall be entitled tenee severance and any other benefits only as haylie establish
under the Company's existing written severancebamefits plans and practices or pursuant to othitrew agreemen
with the Company.

(e) Section 409A

(i) Notwithstanding anything to the contrary in thisr@gment, if Employee is apecifiec
employee” within the meaning of Section 409A of thiernal Revenue Code of 1986, as amended (thde'Gand th
final regulations and any guidance promulgatedetineder (“Section 409Aat the time of Employee's terminat
(other than due to death) or resignation, thensthesrance payable to Employee, if any, pursuathisoAgreemen
when considered together with any other severaraganents or separation benefits that are considdeddrre:
compensation under Section 409A (together, the ébetl Compensation Separation Benefitegt are payable with
the first six (6) months following Employee's tenation of employment, will become payable on thst fpayroll dat
that occurs on or after the date six (6) months and (1) day following the date of Employee's temion o
employment. All subsequent Deferred Compensatigga@dion Benefits, if any, will be payable in aatamce with th
payment schedule applicable to each payment orfibeNetwithstanding anything herein to the conyraf Employet
dies following his termination but prior to the &) month anniversary of his termination, then @ayments delay:
in accordance with this paragraph will be payabla lump sum as soon as administratively practecafier the date
Employee's death and all other Deferred Compens&rparation Benefits will be payable in accordawaé the
payment schedule applicable to each payment orfiheBach payment and benefit payable under thiseAment i
intended to constitute separate payments for pegpotSection 1.409A-2(b)(2) of the Treasury Retijuhes.

(i) Any amount paid under this Agreement that satidfiesrequirements of the “short-
term deferral” rule set forth in Section 1.4094b)(4) of the Treasury Regulations shall not citusgt Deferre
Compensation Separation Benefits for purposesanisel (i) above.

(iif) Any amount paid under this Agreement that qualiiesa payment made as a rest
an involuntary separation from service pursuarnbéction 1.409Ak(b)(9)(iii) of the Treasury Regulations that da
exceed the Section 409A Limit shall not constifDeferred Compensation Separation Benefits for pepof clause |
above. “Section 409A LimitWwill mean the lesser of two (2) times: (i) Emplo\geannualized compensation based |
the annual rate of pay paid to Employee duringBh®ployee's taxable year preceding the Employer&bta year ¢
Employee's termination of employment as determimeder, and with such adjustments as are set fartiireasur
Regulation 1.409AE(b)(9)(ii))(A)(1) and any Internal Revenue Servip@idance issued with respect thereto; or (ii
maximum amount




that may be taken into account under a qualifiesh gursuant to Section 401(a)(17) of the CodeHerytear in whic
Employee's employment is terminated.
(iv) The foregoing provisions are intended to comply hwithe requirements

Section 409A so that none of the severance paynardsbenefits to be provided hereunder will be ettbjo th
additional tax imposed under Section 409A, and ampiguities herein will be interpreted to so comfiizte Compar
and Employee agree to work together in good faithcansider amendments to this Agreement and to s$aict
reasonable actions which are necessary, appromiadesirable to avoid imposition of any additiota or incom
recognition prior to actual payment to Employeeearr8ection 409A.

4. Conditional Nature of Severance Payments and Bisnefi
(a) Noncompete Employee acknowledges that the nature of the @Goiyip business is such the

Employee were to become employed by, or substnii@lolved in, the business of a competitor of iempan
during the twelve (12) months following the terntina of Employee's employment with the Companwauld be ver
difficult for Employee not to rely on or use ther@pany's trade secrets and confidential informafidius, to avoid tt
inevitable disclosure of the Company's trade seaat confidential information, Employee agrees ackhowledge
that Employee's right to receive the severance flierset forth in Section 3(a) (to the extent Enygle is otherwis
entitled to such payments) shall be conditionednugmployee not directly or indirectly engaging mhgther as ¢
employee, consultant, agent, proprietor, principalitner, stockholder, corporate officer, direaborotherwise), nc
having any ownership interested in or participatimghe financing, operation, management or corafplny persol
firm, corporation or business in Competition (adirde herein) with Company. Notwithstanding the efgoing
Employee may, without violating this Section 4, ows a passive investment, shares of capital stbakcorporation ¢
other entity that engages in Competition wherenimmber of shares of such corporation's capitalkstioat are owne
by Employee represent less than three percenedbtal number of shares of such entity's capitalksoutstanding.

(b) Non-Solicitation . Until the date twelve (12) months after the teration of Employee’
employment with the Company for any reason, Em@mgrees and acknowledges that Employee's rigiectve th
severance payments set forth in Section 3(a) @oetttent Employee is otherwise entitled to suchmgayts) shall k
conditioned upon Employee neither directly noriiadily soliciting, inducing, recruiting or encounag an employee
leave his or her employment either for Employe&omany other entity or person with which or whomnoyee has
business relationship.

(c) Understanding of CovenantsEmployee represents that he (i) is familigth the foregoin
covenants not to compete and not to solicit, ands(ifully aware of his obligations hereunder, liding, withou
limitation, the reasonableness of the length oétistope and geographic coverage of these covenants

(d) Remedy for BreachUpon any breach of this section by Employeesellerance payments ¢
benefits pursuant to this Agreement shall immetliatease and any stock options or stock appreaiaights then he
by Employee shall immediately terminate and be awtHurther force and effect, and Employee shdlirreall of the
consideration paid by the Company under this Se@iand remit any shares of Restricted Stock oreshpurchase
under stock options to the extent vesting acceddrahder Section 3 above (or the profits from #de sf such shares
they are or have been sold).

5. Golden Parachute Excise Tax Best Resultsthe event that the severance and other bsrgfitvide:
for in this agreement or otherwise payable to Eiygdo(a) constitute “parachute paymentgthin the meaning ¢
Section 280G of the Internal Revenue Code of 188@mended (the “Codedhd (b) would be subject to the excise
imposed by Section 4999 of the Code, then suchfitesball be either be:

(i) delivered in full, or
(i) delivered as to such lesser extent which wouldlréswo portion of such severar
benefits being subject to excise tax under Sed899 of the Code,

whichever of the foregoing amounts, taking intocagt the applicable federal, state and local incance




employment taxes and the excise tax imposed bydpet®99, results in the receipt by Employee, omafi@riax basis
of the greatest amount of benefits, notwithstandimat all or some portion of such benefits may deable unde
Section 4999 of the Code. Unless the Company anpldyme otherwise agree in writing, any determimatiequire
under this Section 5 will be made in writing by atianal “Big Four’accounting firm selected by the Company or
other person or entity to which the parties mugualiree (the “Accountants®yhose determination will be conclus
and binding upon Employee and the Company forwappses. For purposes of making the calculatiogsired by thi
Section 5, the Accountants may make reasonablengéiguns and approximations concerning applicabtegsaand me
rely on reasonable, good faith interpretations eamag the application of Sections 280G and 499¢hefCode. TF
Company and the Employee shall furnish to the Aotants such information and documents as the Ad¢eotsima
reasonably request in order to make a determinatioter this Section. The Company shall bear alltscalse
Accountants may reasonably incur in connection aiti calculations contemplated by this Sectionfy Aeduction il
payments and/or benefits required by this Sectishdl occur in the following order: (1) reductiohcash payment
and (2) reduction of other benefits paid to Emptyla the event that acceleration of vesting ofitgcawards is to k
reduced, such acceleration of vesting shall beedkttin the reverse order of the date of grantHmployee's equi
awards.

6. Definition of Terms. The following terms referred to in this Agreemesiall have the followir
meanings:

(@) Cause “Cause” shall mean:

(i) an act of personal dishonesty taken by the Employeeconnection with h
responsibilities as an employee and intended tdtressubstantial personal enrichment of the Erypeé or

(i) Employee being convicted of, or pleading nobmtenderé¢o a felony; or

(iii) a willful act by the Employee which constitutes ggomisconduct and which
injurious to the Company; or

(iv) following delivery to the Employee of a written dand for performance from t
Company which describes the basis for the Compamgdsonable belief that the Employee has not soiisis
performed his duties, continued violations by theptbyee of the Employee's obligations to the Corgpahich ar
demonstrably willful and deliberate on the Empldggzart.

(b) Change of Contral“Change of Control” means the occurrence of arp following:

(i) Any “person” @s such term is used in Sections 13(d) and 14(dhefSecuritie
Exchange Act of 1934, as amended) becomes the fibeh@wner” (as defined in Rule 138 under said Act), direct
or indirectly, of securities of the Company represg fifty percent (50%) or more of the total vajipower represent
by the Company's then outstanding voting securities

(i)  Any action or event occurring within a twgear period, as a result of which fewer 1
a majority of the directors are Incumbent Directdiacumbent Directors’shall mean directors who either (A)
directors of the Company as of the date hereo{Bprare elected, or nominated for election, to Beard with thi
affirmative votes of at least a majority of the untbent Directors at the time of such election anmation (but sha
not include an individual whose election or nomimatis in connection with an actual or threateneoxp contes
relating to the election of directors to the Companr

(iif) The consummation of a merger or consolidation & @ompany with any oth
corporation, other than a merger or consolidatiomctv would result in the voting securities of thengpan
outstanding immediately prior thereto continuingrépresent (either by remaining outstanding or éydp converte
into voting securities of the surviving entity) laast fifty percent (50%) of the total voting powepresented by t
voting securities of the Company or such survivemgity outstanding immediately after such mergecanmsolidatior
or

(iv) The consummation of the sale, lease or other dispody the Company of all
substantially all the Company's assets.
(©) Competition. means the development, marketing or sale of mktng equipment or




network security software or products in the Unitédr the avoidance of doubt, Competition includeg,is not limite:
to, Cisco Systems, Huawei, Alcatel, Checkpoint, Badndry.

(d) Disability . “Disability” shall mean that the Employee has been unable forpehis or he
Company duties as the result of his incapacity ughysical or mental illness, and such inabildy Jeast twentysix
(26) weeks after its commencement, is determindzbttotal and permanent by a physician selectetidofompany ¢
its insurers and acceptable to the Employee oEtheloyee's legal representative (such agreemetat asceptabilit
not to be unreasonably withheld). Termination rsglfrom Disability may only be effected after kaast thirt
(30)days' written notice by the Company of its intentto terminate the Employee's employment. In thenethat th
Employee resumes the performance of substantihibf his or her duties hereunder before the teation of his or he
employment becomes effective, the notice of interterminate shall automatically be deemed to Heeen revoked.

(e) Good Reason “Good Reason’'means Employee's termination of employment foll@nihe
expiration of any cure period (discussed belowlpfeing the occurrence, without Employee's expregtiem consen
of one or more of the following:

(i) a material reduction of the Employee's duties,taluthority or responsibilities, relat
to the Employee's duties, title, authority or respbilities as in effect immediately prior to susduction;provided
however, that a reduction in duties, title, authority esponsibilities solely by virtue of the Companyngeacquire
and made part of a larger entity (as, for exampleen the Chief Financial Officer of the Company aems the Chie
Financial Officer of the subsidiary or businesst snibstantially containing the Company's busineleving a Chang
of Control) shall not by itself constitute grourfds a “Voluntary Termination for Good Reason”; or

(i) a substantial reduction of the facilities and peiges (including office space a
location) available to the Employee immediatelyoptd such reduction; or

(iif) a reduction by the Company in the base compensadiortotal target ca:
compensation of the Employee as in effect immelyigieor to such reduction; or

(iv) a material reduction by the Company in the kindemel of benefits to which ti
Employee was entitled immediately prior to suchuctithn with the result that such Employee's ovdratiefits packag
is significantly reduced; or

(v) the relocation of the Employee to a facility orogdtion more than forty (40) mil
from such Employee's then present location.

Employee will not resign for Good Reason withoustfiproviding the Company with writt
notice within sixty (60) days of the event that Hoyee believes constitutes “Good Reasspécifically identifying th
acts or omissions constituting the grounds for GRedson and a reasonable cure period of not lasghirty (30) day

following the date of such notice.
7. Successors

(a) The Company's Successaor&ny successor to the Company (whether direcindiréct an
whether by purchase, merger, consolidation, liqiodaor otherwise) to all or substantially all diet Company
business and/or assets shall assume the obligatiates this Agreement and agree expressly to partbe obligation
under this Agreement in the same manner and tedhee extent as the Company would be required forpeisuct
obligations in the absence of a succession. Fauagoses under this Agreement, the term “Compahgll include an
successor to the Company's business and/or askets executes and delivers the assumption agreedesctibed i
this Section 7(a) or which becomes bound by thedeof this Agreement by operation of law.

(b) The Employee's Successardhe terms of this Agreement and all rights of Employe:
hereunder shall inure to the benefit of, and beoreefible by, the Employee's personal or legal seprtative:
executors, administrators, successors, heirsjlligtes, devisees and legatees.

8. Notice.
(a) General All notices and other communications requiregp@mitted here-under shall




be in writing, shall be effective when given, arddhls in any event be deemed to be given upon recegjpf earlier
(a) five (5) days after deposit with the U.S. PbStarvice or other applicable postal service, livieed by first clas
mail, postage prepaid, (b) upon delivery, if deleeg by hand, (c) one (1) business day after thenbss day of depo:
with Federal Express or similar overnight courfegjght prepaid or (d) one (1) business day ater husiness day
facsimile transmission, if delivered by facsimitartsmission with copy by first class mail, postagepaid, and shall |
addressed (i) if to Employee, at his or her lasivkm residential address and (ii) if to the Compaatythe address of
principal corporate offices (attention: Secretapy)jn any such case at such other address adyarpay designate |
ten (10) days' advance written notice to the oplaety pursuant to the provisions above.

(b) Notice of Termination Any termination by the Company for Cause or by Employee fc
Good Reason or Disability or as a result of a vi@gnresignation shall be commurated by a notice of terminatior
the other party hereto given in accordance withtii®e@(a) of this Agreement. Such notice shall cadie the specif
termination provision in this Agreement relied upshall set forth in reasonable detail the factd amcumstance
claimed to provide a basis for termination underpghovision so indicated, and shall specify thenteation date (whic
shall be not more than thirty (30) days after theng of such notice). The failure by the Employteeinclude in th
notice any fact or circumstance which contributes showing of Good Reason or Disability shall watve any rigr
of the Employee hereunder or preclude the Empldgaa asserting such fact or circumstance in enfaydiis or he
rights hereunder.

9. Miscellaneous Provisions

(a) No Duty to Mitigate. The Employee shall not be required to mitigate &mount of ar
payment contemplated by this Agreement, nor shaflsuch payment be reduced by any earnings thaEmaoye:
may receive from any other source.

(b) Waiver . No provision of this Agreement shall be modifiedhived or discharged unless
modification, waiver or discharge is agreed to nitimg and signed by the Employee and by an autkdrofficer of th
Company (other than the Employee). No waiver blyegiparty of any breach of, or of compliance wahy conditiol
or provision of this Agreement by the other pattglsbe considered a waiver of any other condibomprovision or ¢
the same condition or provision at another time.

(©) Headings. All captions and section headings used in thiseAment are for convenic
reference only and do not form a part of this Agrest.
(d) Entire Agreement This Agreement constitutes the entire agreemetiteoparties hereto a

supersedes in their entirety all prior represeoisti understandings, undertakings or agreementstijehoral or writte
and whether expressed or implied) of the partiéls veispect to the subject matter hereof.

(e) Choice of Law. The validity, interpretation, construction andfpemance of this Agreeme
shall be governed by the laws of the State of Gadif. The Superior Court of Santa Clara County/@nthe Unite:
States District Court for the Northern District Gfalifornia shall have exclusive jurisdiction andnue over a
controversies in connection with this Agreement.

) Severability . The invalidity or unenforceability of any prowsi or provisions of th
Agreement shall not affect the validity or enfortodity of any other provision hereof, which shadimain in full forc
and effect.

(9) Withholding . All payments made pursuant to this Agreement bélisubject to withholding
applicable income and employment taxes.
(h) Counterparts. This Agreement may be executed in counterpadsh eof which shall t

deemed an original, but all of which together wdhstitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties has execthes Agreement, in the case of the Company |
duly authorized officer, as of the day and yearf@eh below.




COMPANY JUNIPER NETWORKS, INC.
By:

Name:

Title:

EMPLOYEE
Name:



EXHIBIT 12.1

Juniper Networks, Inc.
Statements of Computation of Ratio of Earningsixe& Charges
(in millions, except ratios)

Years ended December 31,
2011 (a) 2010(a) 2009 (a) 2008 (a) 2007 (a)

Earnings for computation of ratio:

Pre-tax income (loss) from continuing operationfoleeadjustment for
minority interests in consolidated subsidiariegnaome or (loss) from
equity investees
$ 572 $ 769t $ 317¢€¢ $ 7437 $ 503.¢

Fixed charges 69.2 16.€ 17.C 23.2 17.€
Less:
Interest capitalized 1.2 — — — —
Minority interest in pre-tax income of subsidiarteat have not incurred
fixed charges — (1.9 — — —
Total earnings (loss) $ 640.C $ 785.( $ 3346 $ 766¢ $ 521«

Fixed charges:

Interest expensed and debt cost amortization $ 48¢ % — — 5.8 % 2.8
Amortized premiums, discounts, and capitalized egps relating to
indebtedness 0.€ — — — —
Estimate of interest within rental expense 19.7 16.€ 17.C 17.4 14.¢
Total fixed charges $ 69z $ 16€& $ 17.C $ 23z $ 17EF
Ratio of earnings to fixed charges 9.2 46.¢ 19.7 33.C 29.7%

(a) For these ratios, "earnings" represents incomeréééxes before adjustment for minority interestsquity investments and fixed charges, adjustechferest capitalized ai
minority interest in pr-tax income of subsidiaries that have not incurireldf charges



EXHIBIT 21.1
SUBSIDIARIES OF THE COMPANY AS OF DECEMBER 31, 2011

JURISDICTION OF
INCORPORATION

Cayman Islands
Ireland
Hong Kong
California, USA

NAME
Juniper Networks (Cayman) Limited
Juniper Networks Ireland

Juniper Networks (Hong Kong), Ltd.
Juniper Networks (US), Inc.

*  All other subsidiaries would not in the aggregabnstitute a “significant subsidiary” as definedRegulation SX.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inféHewing Registration Statements (Form S-8 N&3-376171, 333-171299, 333-168734,
333-166248 333-151669, 333-141211, 333-132260, 333-126404,123810, 333-124572, 333-118340, 333-114688, 33B62333-92088,
333-92090, 333-85387, 333-32412, 333-44148, 33%82233-57860, 333-57862, 333-57864, and 333-7ahd0Form S-3 No. 333-168733)
of Juniper Networks, Inc. of our reports dated kaby 24, 2012, with respect to the consolidatedrfaial statements and schedule of Juniper
Networks, Inc., and the effectiveness of interrmmaitool over financial reporting of Juniper Netwaorksc., included in this Annual Report (Fo
10-K) of Juniper Networks, Inc., for the year endtember 31, 2011.

/ s/ Ernst & Young LLP

San Jose, California
February 24, 2012



EXHIBIT 31.1
CERTIFICATION

I, Kevin R. Johnson, certify that:
1. I have reviewed this Annual Report on FormKL.@f Juniper Networks, Inc

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgtéte a material fact necessary to n
the statements made, in light of the circumstanceler which such statements were made, not misigadith respect to the period cove
by this report;

3. Based on my knowledge, the financial statement$ adéimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theqas presented in this report;

4. The registrant's other certifying officer(s) andire responsible for establishing and maintainirgcldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirgg defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedunegaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to ut
others within those entities, particularly duritg fperiod in which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed under
supervision, to provide reasonable assurance riegatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of the registrant'slaksire controls and procedures and presentedsimetport our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting theeticurred during the registrant's v
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's intat control over financial reporting; and

5. The registrant's other certifying officer(s) anchdve disclosed, based on our most recent evaluafidnternal control over financi
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(ms persons performing the equiva
functions):

(@) All significant deficiencies and material weaknesse the design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize, andntefpeancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéamin the registrant's inter
control over financial reporting.

Date: February 24, 2012
/s/ Kevin R. Johnson

Kevin R. Johnson
Chief Executive Officer




EXHIBIT 31.2
CERTIFICATION

I, Robyn M. Denholm, certify that:
1. I have reviewed this Annual Report on FormKL.@f Juniper Networks, Inc

2. Based on my knowledge, this report does not corajnuntrue statement of a material fact or omgtéte a material fact necessary to n
the statements made, in light of the circumstanceler which such statements were made, not misigadith respect to the period cove
by this report;

3. Based on my knowledge, the financial statement$ adéimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theqas presented in this report;

4. The registrant's other certifying officer(s) andire responsible for establishing and maintainirgcldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirgg defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedunegaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to ut
others within those entities, particularly duritg fperiod in which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed under
supervision, to provide reasonable assurance riegatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of the registrant'slaksire controls and procedures and presentedsimetport our conclusions about
effectiveness of the disclosure controls and prores] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting theeticurred during the registrant's v
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's intat control over financial reporting; and

5. The registrant's other certifying officer(s) anchdve disclosed, based on our most recent evaluafidnternal control over financi
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(ms persons performing the equiva
functions):

(@) All significant deficiencies and material weaknesse the design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize, andntefpeancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéamin the registrant's inter
control over financial reporting.

Da te: February 24, 2012
/s/ Robyn M. Denholm

Robyn M. Denholm
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

Certification of Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350 As Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

I, Kevin R. Johnson, certify, pursuant to 18 U.SS&ction 1350, as adopted pursuant to Section B0 darbane®xley Act of 2002, th:
the Annual Report of Juniper Networks, Inc. on FAOK for the fiscal year ended December 31, 2011y fadimplies with the requirements
Section 13(a) or 15(d) of the Securities Exchange & 1934 and that information contained in suatnéal Report on Form 1R-fairly
presents, in all material respects, the finan@aldition and results of operations of Juniper Nekspinc.

/s/ Kevin R. Johnson
Kevin R. Johnson
Chief Executive Officer
February 24, 2012




EXHIBIT 32.2

Certification of Chief Financial Officer
Pursuant to 18 U.S.C. Section 1350 As Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002

I, Robyn M. Denholm, certify, pursuant to 18 U.SS$&ction 1350, as adopted pursuant to Section Bl@tedSarbane®xley Act of 200z
that the Annual Report of Juniper Networks, Inc. Borm 10K for the fiscal year ended December 31, 2011 yfabmplies with th
requirements of Section 13(a) or 15(d) of the S@egrExchange Act of 1934 and that informationtedmed in such Annual Report on Fc
10-K fairly presents, in all material respects, financial condition and results of operations wfiiper Networks, Inc.

/s/ Robyn M. Denholm

Robyn M. Denholm

Executive Vice President and Chief Financial Office
February 24, 2012




