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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On April 2, 2024, Juniper Networks, Inc., a Delaware corporation (the “Company” or “Juniper”) held a special meeting of stockholders (the “Special
Meeting”). At the Special Meeting, as further described in Item 5.07 below, the Company’s stockholders approved an amendment to the Restated
Certificate of Incorporation, as amended (the “Restated Certificate of Incorporation”), to reflect new Delaware law provisions regarding officer
exculpation, as further described in the Company’s definitive proxy statement filed with the U.S. Securities and Exchange Commission (the “SEC”) on
February 26, 2024, as supplemented on March 21, 2024 (the “Proxy Statement”), and previously approved by the board of directors of the Company
(the “Board”). On April 2, 2024, the Company filed the certificate of amendment to the Restated Certificate of Incorporation with the Secretary of State
of the State of Delaware. The foregoing descriptions of the certificate of amendment and the Restated Certificate do not purport to be complete and are
subject to, and qualified in their entirety by reference to, the full text of the certificate of amendment and the Restated Certificate, respectively, copies of
which are filed as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K and incorporated by reference in this Item 5.03.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On April 2, 2024, the Company held the Special Meeting to consider, among other things, certain proposals related to the Agreement and Plan of Merger
(the “Merger Agreement”), dated as of January 9, 2024, by and among the Company, Hewlett Packard Enterprise Company, a Delaware corporation
(“HPE” or “Parent”), and Jasmine Acquisition Sub, Inc., a Delaware corporation and wholly owned subsidiary of Parent (“Merger Sub”), pursuant to
which Merger Sub will merge with and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned subsidiary of
Parent.

As of February 23, 2024, the record date for the Special Meeting, there were 324,381,417 shares of Juniper common stock, par value $0.001 per share
(“Common Stock”), outstanding, each of which was entitled to one (1) vote for each proposal at the Special Meeting. At the Special Meeting, a total of
265,693,235 shares of Common Stock, representing approximately 81.9% of the outstanding shares of Common Stock issued and outstanding and
entitled to vote, were present virtually or by proxy, constituting a quorum to conduct business.



At the Special Meeting the following proposals were considered:
 

 (1) the proposal to adopt the Merger Agreement (the “Merger Proposal”);
 

 
(2) the proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become payable to the Company’s

named executive officers that is based on or otherwise related to the Merger Agreement and the transactions contemplated by the Merger
Agreement;

 

 (3) the proposal to approve an amendment to the Restated Certificate of Incorporation of Juniper, as amended, to reflect new Delaware law
provisions regarding officer exculpation; and

 

 (4) the proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes to adopt
the Merger Agreement (the “Adjournment Proposal”).

The proposals were approved by the requisite vote of the Company’s stockholders. Sufficient votes were received to approve the Adjournment Proposal,
but such an adjournment was not necessary in light of the approval of the Merger Proposal. The final voting results for each proposal are described
below. For more information on each of these proposals, please refer to the Proxy Statement.

1. The Company’s stockholders voted on the Merger Proposal:
 

Votes For  Votes Against  Abstentions
265,381,658  258,541  53,036

2. The Company’s stockholders voted on a proposal to approve, on an advisory (non-binding) basis, the compensation that may be paid or become
payable to the Company’s named executive officers that is based on or otherwise related to the Merger Agreement and the transactions contemplated by
the Merger Agreement:
 

Votes For  Votes Against  Abstentions
252,518,597  11,813,027  1,361,611

3. The Company’s stockholders voted on a proposal to approve an amendment to the Restated Certificate of Incorporation to reflect new Delaware law
provisions regarding officer exculpation:
 

Votes For  Votes Against  Abstentions
241,115,587  23,610,091  967,557

4. The Company’s stockholders voted on the Adjournment Proposal:
 

Votes For  Votes Against  Abstentions
254,177,407  11,256,763  259,065

Pursuant to the terms of the Merger Agreement, the completion of the Merger remains subject to various conditions, including, among other things,
(1) the absence of any injunction, law or order in an applicable jurisdiction making the Merger illegal or otherwise prohibiting the Merger, (2) the
expiration or termination of the applicable waiting period, and any commitments by the parties not to close before a certain date under a timing
agreement entered into with a governmental authority, applicable to the consummation of the Merger under the HSR Act and the receipt of clearances,
consents and approvals under other applicable antitrust, foreign investment and regulatory regimes, in each case, without the imposition, individually or
in the aggregate, of a Burdensome Condition (as defined in the Merger Agreement), (3) the accuracy of the representations and warranties of the
Company, HPE and Merger Sub, subject to certain applicable qualifiers set forth in the Merger Agreement, (4) compliance in all material respects with
the applicable agreements and covenants of the Company, HPE and Merger Sub under the Merger Agreement and (5) the absence, since January 9,
2024, of any effect, change, event, circumstance or occurrence that has had or would reasonably be expected to have a Material Adverse Effect (as
defined in the Merger Agreement with certain limitations) on the financial condition, business or results of operations of Juniper and its subsidiaries,
taken as a whole, and that is continuing. As of the date of this Current Report on Form 8-K, the Merger is currently expected to close in late calendar
year 2024 or early calendar year 2025, subject to the aforementioned closing conditions.



Cautionary Statement Regarding Forward-Looking Statements

This Current Report on Form 8-K contains “forward-looking statements” within the meaning of the federal securities laws, including safe harbor
provisions of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. Such statements involve risks, uncertainties and assumptions and are based on Juniper’s current
expectations, estimates, projections, beliefs and assumptions made by Juniper, all of which are subject to change. In this context, forward-looking
statements often address expected future business, financial performance and financial condition, and often contain words such as “expect,” “anticipate,”
“intend,” “plan,” “believe,” “could,” “seek,” “see,” “will,” “may,” “would,” “might,” “potentially,” “estimate,” “continue,” “expect,” “target,” and
similar expressions or the negatives of these words or other comparable terminology that convey uncertainty of future events or outcomes. All forward-
looking statements by their nature address matters that involve risks and uncertainties, many of which are beyond Juniper’s control, and are not
guarantees of future results. These and other forward-looking statements are not guarantees of future results and are subject to risks, uncertainties and
assumptions that could cause actual results to differ materially from those expressed in any forward-looking statements and you should not place undue
reliance on any such statements, and caution must be exercised in relying on forward-looking statements. Important risk factors that may cause such a
difference include, but are not limited to: (i) the completion of the proposed transaction on anticipated terms and timing or at all, including obtaining
stockholder and regulatory approvals and other conditions to the completion of the transaction; (ii) the ability of HPE to integrate and implement its
plans, forecasts and other expectations with respect to Juniper’s business after the completion of the proposed transaction and realize additional
opportunities for growth and innovation; (iii) the occurrence of any event, change or other circumstance or condition that could give rise to the
termination of the merger agreement; (iv) Juniper’s ability to implement its business strategies; (v) potential significant transaction costs associated with
the proposed transaction; (vi) the risks related to HPE’s financing of the proposed transaction, (vii) potential litigation or regulatory actions relating to
the proposed transaction; (viii) the risk that disruptions from the proposed transaction will harm Juniper’s business, including current plans and
operations, and risks related to diverting management’s attention from Juniper’s ongoing business operations and relationships; (ix) the ability of Juniper
to retain and hire key personnel; (x) potential adverse business uncertainty resulting from the announcement, pendency or completion of the proposed
transaction, including restrictions during the pendency of the proposed transaction that may impact Juniper’s ability to pursue certain business
opportunities or strategic transactions; (xi) legal, regulatory, tax and economic developments affecting Juniper’s business; (xii) the unpredictability and
severity of catastrophic events, including, but not limited to, acts of terrorism, outbreak of war or hostilities or current or future pandemics or epidemics,
as well as Juniper’s response to any of the aforementioned factors; and (xiii) other risks described in Juniper’s Annual Report on Form 10-K for its fiscal
year ended December 31, 2023, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other filings made by Juniper from time to time
with the SEC. These risks should not be considered a complete statement of all potential risks and uncertainty, and are discussed more fully, along with
other risks associated with the proposed transaction, in the Proxy Statement filed with the SEC in connection with the proposed transaction. Unlisted
factors may present significant additional obstacles to the realization of forward-looking statements. Juniper does not assume any obligation to publicly
provide revisions or updates to any forward-looking statements, whether as a result of new information, future developments or otherwise, should
circumstances change, except as otherwise required by securities and other applicable laws.

 



Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit
No.   Description

3.1   Certificate of Amendment to the Restated Certificate of Incorporation of Juniper Networks, Inc. dated April 2, 2024.

3.2   Restated Certificate of Incorporation of Juniper Networks, Inc.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: April 2, 2024
 

Juniper Networks, Inc.  

By:  /s/ Robert Mobassaly      
Name:  Robert Mobassaly  
Title:  SVP, General Counsel  



Exhibit 3.1

CERTIFICATE OF AMENDMENT
TO THE

RESTATED CERTIFICATE OF INCORPORATION
OF

JUNIPER NETWORKS, INC.

Juniper Networks, Inc. a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

1. The name of the Corporation is Juniper Networks, Inc.

2. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on September 10,
1997. A Restated Certificate of Incorporation was filed on February 24, 2014. An amendment to the Restated Certificate of Incorporation was filed on
May 25, 2017.

3. Pursuant to Section 242 of the General Corporation Law of the State of Delaware, this Certificate of Amendment to the Restated Certificate of
Incorporation further amends the provisions of the Restated Certificate of Incorporation of the Corporation, as amended.

4. The terms and provisions of this Certificate of Amendment to the Restated Certificate of Incorporation have been duly adopted in accordance
with Section 242 of the General Corporation Law of the State of Delaware by the Board of Directors and the stockholders of the Corporation.

5. Sections A and B of Article EIGHTH of the Restated Certificate of Incorporation of the Corporation, as amended, are hereby amended to read
in their entirety as follows:

A. To the fullest extent permitted by the General Corporation Law of the State of Delaware as the same exists or as may hereafter be amended, no
director or officer of the Corporation or any subsidiary of the Corporation shall be personally liable to the Corporation or its stockholders and each
director or officer shall otherwise be indemnified by the Corporation for monetary damages for breach of fiduciary duty as a director or officer of the
Corporation, any predecessor of the Corporation or any subsidiary of the Corporation. If the General Corporation Law of the State of Delaware is
hereafter amended to authorize corporate action further limiting or eliminating the personal liability of directors or officers, then the liability of the
directors or officers of the Corporation and its subsidiaries shall be limited or eliminated to the fullest extent permitted by the General Corporation Law
of the State of Delaware, as so amended from time to time.

B. The Corporation shall indemnify to the fullest extent permitted by law any person made or threatened to be made a party to an action or
proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he or she, his or her testator or intestate is or was a director
or officer of the Corporation, any predecessor of the Corporation or any subsidiary of the Corporation or serves or served at any other enterprise as a
director or officer at the request of the Corporation, any predecessor to the Corporation or any subsidiary of the Corporation.

IN WITNESS WHEREOF, Juniper Networks, Inc. has caused this Certificate of Amendment to the Restated Certificate of Incorporation to be
executed by the undersigned duly authorized officer this 2nd day of April, 2024.
 

JUNIPER NETWORKS, INC.

By:  /s/ Rami Rahim
 Rami Rahim
 Chief Executive Officer



Exhibit 3.2

RESTATED CERTIFICATE OF INCORPORATION
OF

JUNIPER NETWORKS, INC.

Juniper Networks, Inc. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware, does hereby certify as
follows:

1. The name of the Corporation is Juniper Networks, Inc.

2. The original Certificate of Incorporation of the Corporation was filed with the office of the Secretary of State of the State of Delaware on
September 10, 1997.

3. This Restated Certificate of Incorporation was duly adopted in accordance with Section 245 of the General Corporation Law of the State of Delaware.
This Restated Certificate of Incorporation merely restates and integrates and does not further amend the provisions of the Certificate of Incorporation of
the Corporation, as theretofore amended or supplemented. There is no discrepancy between the provisions of this Restated Certificate of Incorporation
and the provisions of the Certificate of Incorporation of the Corporation as theretofore amended or supplemented.

4. The text of the Certificate of Incorporation of the Corporation is hereby restated in its entirety as follows:

FIRST: The name of this Corporation is Juniper Networks, Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, Wilmington, County of New Castle,
Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.

THIRD: The purpose of this Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of Delaware.

FOURTH: This Corporation is authorized to issue two classes of shares to be designated, respectively, Common Stock and Preferred Stock. The total
number of shares of Common Stock that this corporation is authorized to issue is 1,000,000,000, with a par value of $0.00001, and the total number of
shares of Preferred stock which this corporation is authorized to issue is 10,000,000, with a par value of $0.00001.

The Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or resolutions providing for such issue duly adopted
by the Board of Directors (authority to do so being hereby expressly vested in the Board). The Board of Directors is further authorized to determine or
alter the rights, preferences, privileges and restrictions granted to or imposed upon any wholly unissued series of Preferred Stock and, to fix the number
of shares of any such series of Preferred Stock and the designation of any such series of Preferred Stock. The Board of Directors is authorized, within
the limits and restrictions stated in any resolution or resolutions of the Board of Directors originally fixing the number of shares constituting any series,
to increase or decrease (but not below the number of shares then outstanding) the number of shares of any such series subsequent to the issue of shares
of that series, to determine the designation of any series, and to fix the number of shares of any series.

FIFTH: The Corporation is to have perpetual existence.

SIXTH: Elections of directors need not be by written ballot unless a stockholder demands election by written ballot at the meeting and before voting
begins or unless the Bylaws of the Corporation shall so provide.



SEVENTH: The management of the business and the conduct of the affairs of the Corporation shall be vested in its Board of Directors. The number of
directors which shall constitute the whole Board of Directors shall be designated in the Bylaws of the Corporation.

Each director shall be elected to hold office for a one-year term expiring at the next annual meeting of stockholders; provided, however, no terms in
effect prior to the effective date of this amendment shall be shortened.

Notwithstanding the foregoing, however, subject to the rights of the holders of any series of Preferred Stock then outstanding, (i) at the 2013 annual
meeting of stockholders, the directors whose terms expire at that meeting shall be elected to hold office for a one-year term expiring at the 2014 annual
meeting of stockholders, (ii) at the 2014 annual meeting of stockholders, the directors whose terms expire at that meeting shall be elected to hold office
for a one-year term expiring at the 2015 annual meeting of stockholders, and (iii) at the 2015 annual meeting of stockholders and each annual meeting of
stockholders thereafter, all directors shall be elected to hold office for a one-year term expiring at the next annual meeting of stockholders.

Notwithstanding the foregoing provisions of this Article, each director shall serve until his or her successor is duly elected and qualified or until his or
her death, resignation, or removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.

Any vacancies on the Board of Directors resulting from death, resignation, disqualification, removal, or other causes shall be filled by either (i) the
affirmative vote of the holders of a majority of the voting power of the then-outstanding shares of voting stock of the Corporation entitled to vote
generally in the election of directors (the “Voting Stock”) voting together as a single class; or (ii) by the affirmative vote of a majority of the remaining
directors then in office, even though less than a quorum of the Board of Directors. Newly created directorships resulting from any increase in the
number of directors shall, unless the Board of Directors determines by resolution that any such newly created directorship shall be filled by the
stockholders, be filled only by the affirmative vote of the directors then in office, even though less than a quorum of the Board of Directors. Any director
elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the class of directors in which the new
directorship was created or the vacancy occurred and until such director’s successor shall have been elected and qualified.

The affirmative vote of sixty-six and two-thirds percent (66-2/3%) of the voting power of the then outstanding shares of Voting Stock, voting together as
a single class, shall be required for the adoption, amendment or repeal of the following sections of the Corporation’s Bylaws by the stockholders of the
Corporation: 2.2 (Annual Meeting) and 2.3 (Special Meeting).

No action shall be taken by the stockholders of the Corporation except at an annual or special meeting of the stockholders called in accordance with the
Bylaws.

Any director, or the entire Board of Directors, may be removed from office at any time (i) with cause by the affirmative vote of the holders of at least a
majority of the voting power of all of the then-outstanding shares of the Voting Stock, voting together as a single class; or (ii) without cause by the
affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of all of the then-outstanding shares of the
Voting Stock.

EIGHTH: A. To the fullest extent permitted by the Delaware General Corporation Law as the same exists or as may hereafter be amended, a director
of the Corporation or any subsidiary of the Corporation shall not be personally liable to the Corporation or its stockholders and shall otherwise be
indemnified by the Corporation for monetary damages for breach of fiduciary duty as a director of the Corporation, any predecessor of the Corporation
or any subsidiary of the Corporation.

B. The Corporation shall indemnify to the fullest extent permitted by law any person made or threatened to be made a party to an action or proceeding,
whether criminal, civil, administrative or investigative, by reason of



the fact that he, his testator or intestate is or was a director or officer of the Corporation, any predecessor of the Corporation or any subsidiary of the
Corporation or serves or served at any other enterprise as a director or officer at the request of the Corporation, any predecessor to the Corporation or
any subsidiary of the Corporation.

C. Neither any amendment nor repeal of this Article EIGHTH, nor the adoption of any provision of the Corporation’s Certificate of Incorporation
inconsistent with this Article EIGHTH, shall eliminate or reduce the effect of this Article EIGHTH, in respect of any matter occurring, or any action or
proceeding accruing or arising or that, but for this Article EIGHTH, would accrue or arise, prior to such amendment, repeal, or adoption of an
inconsistent provision.

NINTH: Notwithstanding any other provisions of this Certificate of Incorporation or any provision of law which might otherwise permit a lesser vote or
no vote, but in addition to any affirmative vote of the holders of any particular class or series of the Voting Stock required by law, this Certificate of
Incorporation or any rights of designation of Preferred Stock conferred on the Board of Directors pursuant to Article FOURTH, the affirmative vote of
the holders of at least sixty six and two-thirds percent (66-2/3%) of the voting power of all of the then-outstanding shares of the Voting Stock, voting
together as a single class, shall be required to alter, amend or repeal Article SEVENTH or this Article NINTH.

TENTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner
now or hereafter prescribed by statute, except as provided in Article NINTH of this Certificate, and all rights conferred upon the stockholders herein are
granted subject to this right.

ELEVENTH: In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter,
amend or repeal the Bylaws of the Corporation.

TWELFTH: Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation
may be kept (subject to any provision contained in the statutes) outside of the State of Delaware at such place or places as may be designated from time
to time by the Board of Directors or in the Bylaws of the Corporation.

THIRTEENTH: Advance written notice of new business and stockholder nominations for the election of directors shall be given in the manner and to
the extent provided in the Bylaws of the Corporation.

FOURTEENTH: Stockholders shall not be entitled to cumulative voting rights for the election of directors.

* * *

IN WITNESS WHEREOF, the Corporation has caused this Restated Certificate of Incorporation to be executed on its behalf by its duly authorized
officer on this 24th day of February, 2014.

 
JUNIPER NETWORKS, INC.

By:  /s/ Shaygan Kheradpir
 Shaygan Kheradpir
 Chief Executive Officer



CERTIFICATE OF AMENDMENT
TO THE

RESTATED CERTIFICATE OF INCORPORATION
OF

JUNIPER NETWORKS, INC.

Juniper Networks, Inc. a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

1. The name of the Corporation is Juniper Networks, Inc.

2. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on September 10, 1997.

3. Pursuant to Section 242 of the General Corporation Law of the State of Delaware, this Certificate of Amendment to the Restated Certificate of
Incorporation further amends the provisions of the Restated Certificate of Incorporation of the Corporation.

4. The terms and provisions of this Certificate of Amendment to the Restated Certificate of Incorporation have been duly adopted in accordance with
Section 242 of the General Corporation Law of the State of Delaware by the Board of Directors and the stockholders of the Corporation.

5. Paragraph three of Article SEVENTH of the Restated Certificate of Incorporation of the Corporation is hereby deleted in its entirety.

6. Paragraph six of Article SEVENTH of the Restated Certificate of Incorporation of the Corporation is hereby amended to read in its entirety as
follows:

The affirmative vote of the holders of a majority of the voting power of the then-outstanding shares of Voting Stock, voting together as a single class,
shall be required for the adoption, amendment or repeal of the following sections of the Corporation’s Bylaws by the stockholders of the Corporation:
2.2 (Annual Meeting) and 2.3 (Special Meeting).

7. Paragraph eight of Article SEVENTH of the Restated Certificate of Incorporation of the Corporation is hereby amended to read in its entirety as
follows:

Any director, or the entire Board of Directors, may be removed from office at any time, with or without cause, by the affirmative vote of the holders
of a majority of the voting power of the then-outstanding shares of Voting Stock, voting together as a single class.

8. Article NINTH of the Restated Certificate of Incorporation of the Corporation is hereby deleted in its entirety and replaced with “NINTH:
[Intentionally Omitted”].

9. Article TENTH of the Restated Certificate of Incorporation of the Corporation is hereby amended to read in its entirety as follows:

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute and all rights conferred upon the stockholders herein are granted subject to this right.

* * *



IN WITNESS WHEREOF, Juniper Networks, Inc. has caused this Certificate of Amendment to the Restated Certificate of Incorporation to be executed
by the undersigned duly authorized officer this 25th day of May, 2017.

 
JUNIPER NETWORKS, INC.

By:  /s/ Rami Rahim
 Rami Rahim
 Chief Executive Officer


