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Introductory Note

On July 2, 2025 (the “Closing Date”), Juniper Networks, Inc., a Delaware corporation (the “Company”), Hewlett Packard Enterprise Company, a
Delaware corporation (“Parent”) and Jasmine Acquisition Sub, Inc., a Delaware corporation and wholly owned subsidiary of Parent (“Merger Sub”),
completed the transactions contemplated by the previously announced Agreement and Plan of Merger, dated as of January 9, 2024 (as it may be
amended, supplemented or otherwise modified from time to time, the “Merger Agreement”), by and among the Company, Parent and Merger Sub.
Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), Merger Sub merged with and into the Company (the
“Merger”), with the Company surviving the Merger as a wholly owned subsidiary of Parent. Capitalized terms used herein without definition have the
meanings specified in the Merger Agreement.

 
Item 1.02 Termination of a Material Definitive Agreement.

The information contained in the Introductory Note and in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 1.02.

Concurrently with the closing of the Merger, the Company repaid all obligations outstanding under, and concurrently terminated, the Credit Agreement,
dated as of June 15, 2023, by and among the Company, the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent, as amended
or supplemented from time to time.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.

The information contained in the Introductory Note and in Items 3.03, 5.01, 5.02, 5.03 and 8.01 of this Current Report on Form 8-K is incorporated by
reference in this Item 2.01.

As a result of the Merger, at the Effective Time and in accordance with the terms set forth in the Merger Agreement, each share of common stock of the
Company, par value $0.00001 per share (“Company Common Stock”) issued and outstanding immediately prior to the Effective Time (subject to certain
exceptions, including shares of Company Common Stock owned by stockholders of the Company who have not voted in favor of the adoption of the
Merger Agreement and have properly exercised appraisal rights in accordance with Section 262 of the General Corporation Law of the State of
Delaware) was automatically converted into the right to receive $40.00 in cash, without interest and subject to applicable withholding taxes (the “Merger
Consideration”).

In addition, pursuant to the Merger Agreement and in accordance with the terms set forth therein, at the Effective Time:
 

 

•  each option to purchase shares of Company Common Stock granted under the Company Stock Plans (“Company Option Award”) that was
outstanding as of immediately prior to the Effective Time was converted into an option to acquire (a) that number of whole shares of
common stock of Parent, par value $0.01 per share (“Parent Common Stock”) (rounded down to the nearest whole number of shares),
equal to the product of (i) the number of shares of Company Common Stock underlying such Company Option Award immediately prior to
the Effective Time, multiplied by (ii) the Equity Award Exchange Ratio, (b) at an exercise price per share of Parent Common Stock
(rounded up to the nearest whole cent) equal to the quotient obtained by dividing (i) the exercise price per share of Company Common
Stock of such Company Option Award, by (ii) the Equity Award Exchange Ratio. Other than as set forth above, following the Effective
Time, each Company Option Award that was converted into a Parent Option Award will remain subject to the same terms and conditions
that were applicable to such Company Option Award immediately prior to the Effective Time;

 

 

•  each Company RSU Award that was outstanding immediately prior to the Effective Time (other than any such award held by a
non-employee member of the board of directors of the Company (the “Board”)) was converted into a restricted stock unit award that
corresponds to that number of whole shares of Parent Common Stock (“Parent RSU Award”) (rounded to the nearest whole number of
shares) equal to the product of (a) the number of shares of Company Common Stock underlying such Company RSU Award immediately
prior to the Effective Time, multiplied by (b) the Equity Award Exchange Ratio; provided, that for Company RSU Awards subject to
performance-vesting, the number of shares of Company Common Stock underlying each such Company RSU Award was determined (i) in
respect of performance or measurement periods that



 

were completed and for which the Compensation Committee of the Board (the “Compensation Committee”) determined performance
achievement on or prior to the Closing Date, based on actual performance determined by the Compensation Committee (or in the case of
such awards assumed by the Company from prior acquisitions, any management committee or other committee established by the Board
or authorized committees thereof) in accordance with the terms thereof in the ordinary course of business consistent with past practice, and
(ii) in respect of all other performance or measurement periods with applicable performance goals deemed achieved at target performance
levels (or if the maximum number of shares of Company Common Stock issuable under such performance-vesting Company RSU Award
is 100% of the “target” level, such “target” level), except that the achievement of TSR performance goals was determined based on actual
performance in connection with the transactions contemplated by the Merger Agreement pursuant to the applicable award agreement.
Except as otherwise provided in the foregoing, following the Effective Time, each Parent RSU Award will continue to have, and will be
subject to, the same terms and conditions as applied to the corresponding Company RSU Award immediately prior to the Effective Time;
and

 

 
•  each Company RSU Award that was outstanding immediately prior to the Effective Time and was held by a non-employee member of the

Board vested in full, and was canceled and converted into the right to receive an amount of cash equal to the product of (a) the number of
shares of Company Common Stock subject to such Company RSU Award, multiplied by (b) the Merger Consideration.

The aggregate Merger Consideration paid to stockholders of the Company was approximately $14 billion.

The foregoing description of the Merger, the Merger Agreement and the other transactions completed pursuant thereto is not complete and is subject to,
and qualified in its entirety by reference to, the full text of the Merger Agreement, a copy of which was filed as Exhibit 2.1 to the Current Report on
Form 8-K filed by the Company with the U.S. Securities and Exchange Commission (the “SEC”) on January 10, 2024.

 
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The information contained in the Introductory Note and Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.01.

In connection with the consummation of the Merger, on the Closing Date, the Company notified the New York Stock Exchange (the “NYSE”) that the
Merger had been consummated and that the outstanding Company Common Stock had been converted into the right to receive the Merger
Consideration. The Company requested that the NYSE (i) suspend trading of the Company Common Stock on the NYSE prior to the opening of trading
on the Closing Date, (ii) withdraw the Company Common Stock from listing on the NYSE and (iii) file with the SEC a Notification of Removal from
Listing and/or Registration under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), on Form 25 to report that the
Company Common Stock is no longer listed on the NYSE and to apply for the deregistration of the Company Common Stock under Section 12(b) of the
Exchange Act. As a result, the Company Common Stock, which previously traded under the symbol “JNPR”, will no longer be listed on the NYSE.

In addition, the Company intends to file a certification on Form 15 with the SEC requesting the termination of registration of all shares of Company
Common Stock under Section 12(g) of the Exchange Act, and suspension of the Company’s reporting obligations under Sections 13 and 15(d) of the
Exchange Act with respect to the Company Common Stock.

 
Item 3.03 Material Modification to Rights of Security Holders.

The information contained in the Introductory Note and in Items 2.01, 3.01, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated by
reference into this Item 3.03.

As a result of the Merger, at the Effective Time, each share of Company Common Stock that was issued and outstanding immediately prior to the
Effective Time (except as described in Item 2.01 of this Current Report on Form 8-K) was automatically canceled and converted into the right to receive
the Merger Consideration pursuant to the terms of the Merger Agreement. Accordingly, at the Effective Time, holders of such shares of Company
Common Stock ceased to have any rights as stockholders of the Company, other than the right to receive the Merger Consideration pursuant to the terms
of the Merger Agreement.



Item 5.01 Changes in Control of Registrant.

The information contained in the Introductory Note and in Items 2.01, 3.01 and 5.02 of this Current Report on Form 8-K is incorporated by reference
into this Item 5.01.

As a result of the consummation of the Merger, at the Effective Time, a change in control of the Company occurred and the Company became a wholly
owned subsidiary of Parent.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

The information contained in the Introductory Note and in Items 2.01 and 5.01 of this Current Report on Form 8-K is incorporated by reference into this
Item 5.02.

As a result of the Merger and pursuant to the Merger Agreement, as of the Effective Time, each of Anne DelSanto, Kevin DeNuccio, James Dolce,
Steven Fernandez, Christine Gorjanc, Janet Haugen, Scott Kriens, Rahul Merchant, Rami Rahim and William Stensrud resigned from the Board and
from any and all committees or subcommittees of the Board on which they served.

As of the Effective Time, Jonathan Sturz and Jeremy K. Cox, who were the directors of Merger Sub immediately prior to the Effective Time, became the
directors of the Company.

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

The information contained in the Introductory Note and in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.

Pursuant to the Merger Agreement, effective as of the Effective Time, the certificate of incorporation and the bylaws of the Company were amended and
restated in their entirety to be in the forms of the certificate of incorporation and bylaws of Merger Sub as in effective immediately prior to the Effective
Time, except that references to Merger Sub’s name were replaced with references to the Company’s name. A copy of the Fifth Restated Certificate of
Incorporation and Second Amended and Restated Bylaws of the Company are attached hereto as Exhibits 3.1 and 3.2, respectively, and are incorporated
herein by reference.

 
Item 8.01 Other Items.

As previously disclosed, on January 30, 2025, the United States Department of Justice (the “DOJ”) filed a complaint in the United States District Court
for the Northern District of California seeking to enjoin the Merger.

On June 28, 2025, the Company and Parent issued a joint release announcing the Company and Parent had reached a settlement with the DOJ. Subject to
the terms set forth therein, the settlement requires the divestiture of the Parent’s Instant On business and the undertaking of an auction for the non-
exclusive licensing of the Company’s Mist AIOps source code used in the Company’s WLAN products.

A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number  Description

  2.1

  

Agreement and Plan of Merger, dated as of January 9, 2024, by and among Juniper Networks, Inc., Hewlett Packard Enterprise Company
and Jasmine Acquisition Sub, Inc. (incorporated by reference to Exhibit 2.1 to Juniper Networks, Inc.’s Current Report on Form 8-K, filed
January 10, 2024).

  3.1   Fifth Restated Certificate of Incorporation of Juniper Networks, Inc.

  3.2   Second Amended and Restated Bylaws of Juniper Networks, Inc.

 99.1   Press Release, dated as of June 28, 2025.

 104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. Juniper Networks, Inc. hereby undertakes to furnish supplementally a

copy of any omitted schedule upon request by the SEC.

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-005659.html?hash=caa06482a27dd00fd013bf2fa0ae1816965e1fc9beb415f78372a99729063cb6&dest=d107225dex21_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-005659.html?hash=caa06482a27dd00fd013bf2fa0ae1816965e1fc9beb415f78372a99729063cb6&dest=d107225dex21_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-005659.html?hash=caa06482a27dd00fd013bf2fa0ae1816965e1fc9beb415f78372a99729063cb6&dest=d107225dex21_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-005659.html?hash=caa06482a27dd00fd013bf2fa0ae1816965e1fc9beb415f78372a99729063cb6&dest=d107225dex21_htm


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: July 2, 2025   JUNIPER NETWORKS, INC.

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



Exhibit 3.1

FIFTH RESTATED
CERTIFICATE OF INCORPORATION

OF
JUNIPER NETWORKS, INC.

ARTICLE I

The name of this corporation (the “Corporation”) is Juniper Networks, Inc.

ARTICLE II

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

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware (the “DGCL”).

ARTICLE IV

The Corporation is authorized to issue one class of stock to be designated as “Common Stock.” The total number of shares of Common Stock that
the Corporation is authorized to issue is one thousand (1,000) shares, and each such share shall have a par value of one cent ($0.01). The shares of
Common Stock may be issued from time to time for such consideration as the board of directors of the Corporation may determine. Each holder of
shares of Common Stock shall be entitled to one vote for each share of Common Stock held of record on all matters on which the holders of Common
Stock are entitled to vote.

ARTICLE V

The Corporation is to have perpetual existence.

ARTICLE VI

In furtherance and not in limitation of the powers conferred by statute, the board of directors is expressly authorized to make, repeal, alter, amend,
and rescind the bylaws of the Corporation.

ARTICLE VII

Elections of directors need not be by written ballot unless the bylaws of the Corporation shall so provide.



ARTICLE VIII

Meetings of stockholders may be held within or without the State of Delaware, as the bylaws of the corporation may provide. The books of the
Corporation may be kept outside the State of Delaware at such place or places as may be designated from time to time by the board of directors of the
Corporation or in the bylaws of the Corporation.

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 on stockholders herein are granted subject to this reservation.

ARTICLE IX

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.

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.

Neither any amendment nor repeal of this Article IX, nor the adoption of any provision of the Corporation’s Second Restated Certificate of
Incorporation inconsistent with this Article IX, shall eliminate or reduce the effect of this Article IX, in respect of any matter occurring, or any action or
proceeding accruing or arising or that, but for this Article IX, would accrue or arise, prior to such amendment, repeal, or adoption of an inconsistent
provision.
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Exhibit 3.2

BYLAWSOF

JUNIPER NETWORKS, INC.

ARTICLE I

CORPORATE OFFICES
 
 1.1 REGISTERED OFFICE

The registered office of the corporation will be 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801, and the
name of its registered agent at that address is CT Corporation System.

The board of directors may at any time change such registered offices, and the corporation may establish other offices at any place or places where
the corporation is qualified to do business.

ARTICLE II

MEETINGS OF STOCKHOLDERS
 
 2.1 PLACE OF MEETINGS

Meetings of stockholders will be held at any place, within or outside the State of Delaware, designated by the board of directors. In the absence of
any such designation, stockholders’ meetings will be held at the registered office of the corporation.
 
 2.2 ANNUAL MEETING

The annual meeting of stockholders will be held each year on a date and at a time designated by the board of directors. At the meeting, directors
will be elected and any other proper business may be transacted. The corporation may obtain unanimous written consents from its stockholders to elect
directors in lieu of holding an annual meeting.
 
 2.3 SPECIAL MEETING

A special meeting of the stockholders may be called at any time by the board of directors, or by the chairman of the board, or by the president, or
by one or more stockholders holding shares in the aggregate entitled to cast not less than ten percent (10%) of the votes at that meeting.

If a special meeting is called by any person or persons other than the board of directors or the president or the chairman of the board, then the
request will be in writing, specifying the time of such meeting and the general nature of the business proposed to be transacted, and will be delivered
personally or sent by registered mail or by telegraphic or other facsimile transmission to the chairman of the board, the president, any vice president or
the secretary of the corporation. The officer receiving the request will cause notice to be promptly given to the stockholders entitled to vote, in
accordance with the provisions of Sections 2.4 and 2.5 of these bylaws, that a meeting will be held at the time requested by the person or persons calling
the meeting, so long as that time is not less than thirty-five (35) nor more than sixty (60) days after the receipt of the request. If the notice is not given
within twenty (20) days after receipt of the request, then the person or persons requesting the meeting may give the notice. Nothing contained in this
paragraph of this Section 2.3 will be construed as limiting, fixing or affecting the time when a meeting of stockholders called by action of the board of
directors may be held.
 
 2.4 NOT ICE OF ST OCKHOLDERS’ ME ET INGS

All notices of meetings with stockholders will be in writing and will be sent or otherwise given in accordance with Section 2.5 of these bylaws not
less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such meeting. The notice will
specify the place, date, and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called.
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 2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

Written notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail, postage prepaid, directed to the
stockholder at his address as it appears on the records of the corporation. An affidavit of the secretary or an assistant secretary or of the transfer agent of
the corporation that the notice has been given will, in the absence of fraud, be prima facie evidence of the facts stated therein.
 
 2.6 QUORUM

The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, will constitute
a quorum at all meetings of the stockholders for the transaction of business except as other- wise provided by statute or by the certificate of
incorporation. If, however, such quorum is not present or represented at any meeting of the stockholders, then the stockholders entitled to vote thereat,
present in person or represented by proxy, will have power to adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum is present or represented. At such adjourned meeting at which a quorum is present or represented, any business may be
transacted that might have been transacted at the meeting as originally noticed.
 
 2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time or place, unless these bylaws otherwise require, notice need not be given of the adjourned meeting if
the time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting the corporation may transact any
business that might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting will be given to each stockholder of record entitled to vote at the
meeting.
 
 2.8 VOTING

The stockholders entitled to vote at any meeting of stockholders will be determined in accordance with the provisions of Section 2.11 of these
bylaws, subject to the provisions of applicable law (relating to voting rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and
other voting agreements).

At a stockholders’ meeting at which directors are to be elected, or at elections held under special circumstances, each stockholder will be entitled
to one vote for each share of common stock held by such stockholder and to the number of votes equal to the number of shares of common stock into
which their Preferred Stock is convertible on the appropriate record date. There will be no cumulative voting.
 
 2.9 WAIVER OF NOTICE

Whenever notice is required to be given under any applicable law, or the certificate of incorporation or these bylaws, a written waiver thereof,
signed by the person entitled to notice, whether before or after the time stated therein, will be deemed equivalent to notice. Attendance of a person at a
meeting will constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted
at, nor the purpose of, any regular or special meeting of the stockholders need be specified in any written waiver of notice unless so required by the
certificate of incorporation or these bylaws.
 
 2.10 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Unless otherwise provided in the certificate of incorporation, any action required or permitted to be taken at any annual or special meeting of
stockholders of the corporation may be taken without a meeting, without prior notice and without a vote, provided that a written consent to the action so
taken is evidenced by the signature, in writing or by electronic signature or transmission, of the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted.
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Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent will be given to those stockholders
who have not consented in writing. If the action which is consented to is such as would have required the filing of a certificate under any applicable law
if such action had been voted on by stockholders at a meeting thereof, then the certificate filed under such section will state, in lieu of any statement
required by such section concerning any vote of stockholders, that written notice and written consent have been given as provided under applicable law.
 
 2.11 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVING CONSENTS

In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or entitled to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of
any other lawful action, the board of directors may fix, in advance, a record date, which will not be more than sixty (60) nor less than ten (10) days
before the date of such meeting, nor more than sixty (60) days prior to any other action.

If the board of directors does not so fix a record date:

(i) The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders will be at the close of business
on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which
the meeting is held.

(ii) The record date for determining stockholders entitled to express consent to corporate action in writing without a meeting, when no
prior action by the board of directors is necessary, will be the day on which the first written consent is expressed.

(iii) The record date for determining stockholders for any other purpose will be at the close of business on the day on which the board of
directors adopts the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders will apply to any adjournment of the
meeting; provided, however, that the board of directors may fix a new record date for the adjourned meeting.
 
 2.12 PROXIES

Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a meeting
may authorize another person or persons to act for him by a written proxy, signed by the stockholder and filed with the secretary of the corporation, but
no such proxy will be voted or acted upon after three (3) years from its date, unless the proxy provides for a longer period. A proxy will be deemed
signed if the stockholder’s name is placed on the proxy (whether by manual signature, typewriting, telegraphic transmission or otherwise) by the
stockholder or the stockholder’s attorney-in-fact. The revocability of a proxy that states on its face that it is irrevocable will be governed by applicable
law.
 
 2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

Upon the request of any stockholder, the officer who has charge of the stock ledger of a corporation will prepare and make, at least ten (10) days
before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the name of each stockholder. Such list will be open to the examination of any
stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting, either at
a place within the city where the meeting is to be held, which place will be specified in the notice of the meeting, or, if not so specified, at the place
where the meeting is to be held. The requested list will also be produced and kept at the time and place of the meeting during the whole time thereof, and
may be inspected by any stockholder who is present.
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ARTICLE III

DIRECTORS
 
 3.1 POWERS

Subject to the provisions of applicable law and any limitations in the certificate of incorporation or these bylaws relating to action required to be
approved by the stockholders or by the outstanding shares, the business and affairs of the corporation will be managed and all corporate powers will be
exercised by or under the direction of the board of directors.
 
 3.2 NUMBER OF DIRECTORS

The number of directors shall be determined by resolution of the board. Directors need not be stockholders. Each of the directors of the
corporation shall hold office until his successor shall have been duly elected and shall qualify or until he shall resign or shall have been removed in the
manner hereinafter provided.
 
 3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS

Except as provided in Section 3.4 of these bylaws, directors will be elected at each annual meeting of stockholders to hold office until the next
annual meeting. Directors need not be stockholders unless so required by the certificate of incorporation or these bylaws, wherein other qualifications
for directors may be prescribed. Each director, including a director elected to fill a vacancy, will hold office until his successor is elected and qualified or
until his earlier resignation or removal.

Elections of directors need not be by written ballot.
 
 3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon written notice to the corporation. When one or more directors so resigns and the resignation is effective
at a future date, a majority of the directors then in office, including those who have so resigned, will have power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations will become effective, and each director so chosen will hold office as provided in this
section in the filling of other vacancies.

Unless otherwise provided in the certificate of incorporation or these bylaws:

(i) Vacancies and newly created directorships resulting from any increase in the authorized number of directors elected by all of the
stockholders having the right to vote as a single class may be filled by a majority of the directors then in office, although less than a quorum, or by a sole
remaining director.

(ii) Whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more directors by the provisions of
the certificate of incorporation, vacancies and newly created directorships of such class or classes or series may be filled by a majority of the directors
elected by such class or classes or series thereof then in office, or by a sole remaining director so elected.

If at any time, by reason of death or resignation or other cause, the corporation should have no directors in office, then any officer or any
stockholder or an executor, administrator, trustee or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or
estate of a stockholder, may call a special meeting of stockholders in accordance with the provisions of the certificate of incorporation or these bylaws,
or may apply to a court for a decree summarily ordering an election as provided by applicable law.

If, at the time of filling any vacancy or any newly created directorship, the directors then in office constitute less than a majority of the whole
board (as constituted immediately prior to any such increase), then the court may, upon application of any stockholder or stockholders holding at least
ten (10) percent of the total number of the shares at the time outstanding having the right to vote for such directors, summarily order an election to be
held to fill any such vacancies or newly created directorships, or to replace the directors chosen by the directors then in office as aforesaid, which
election will be governed by applicable law.
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 3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

The board of directors of the corporation may hold meetings, both regular and special, either within or outside the State of Delaware.

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the board of directors, or any committee designated by
the board of directors, may participate in a meeting of the board of directors, or any committee, by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting will
constitute presence in person at the meeting.
 
 3.6 FIRST MEETINGS

The first meeting of each newly elected board of directors will be held at such time and place as will be fixed by the vote of the stockholders at the
annual meeting and no notice of such meeting will be necessary to the newly elected directors in order legally to constitute the meeting, provided a
quorum will be present. In the event of the failure of the stockholders to fix the time or place of such first meeting of the newly elected board of
directors, or in the event such meeting is not held at the time and place so fixed by the stockholders, the meeting may be held at such time and place as
will be specified in a notice given as hereinafter provided for special meetings of the board of directors, or as will be specified in a written waiver signed
by all of the directors.
 
 3.7 REGULAR MEETINGS

Regular meetings of the board of directors may be held without notice at such time and at such place as will from time to time be determined by
the board.
 
 3.8 SPECIAL MEETINGS; NOTICE

Special meetings of the board of directors for any purpose or purposes may be called at any time by the chairman of the board, the president, any
vice president, the secretary or any two (2) directors.

Notice of the time and place of special meetings will be delivered personally or by telephone to each director or sent by first-class mail or
telegram, charges prepaid, addressed to each director at that director’s address as it is shown on the records of the corporation. If the notice is mailed, it
will be deposited in the United States mail at least four (4) days before the time of the holding of the meeting. If the notice is delivered personally or by
telephone or by telegram, it will be delivered personally or by telephone or to the telegraph company at least forty-eight (48) hours before the time of the
holding of the meeting. Any oral notice given personally or by telephone may be communicated either to the director or to a person at the office of the
director who the person giving the notice has reason to believe will promptly communicate it to the director. The notice need not specify the purpose or
the place of the meeting, if the meeting is to be held at the principal executive office of the corporation.
 
 3.9 QUORUM

At all meetings of the board of directors, a majority of the authorized number of directors will constitute a quorum for the transaction of business
and the act of a majority of the directors present at any meeting at which there is a quorum will be the act of the board of directors, except as may be
otherwise specifically provided by statute or by the certificate of incorporation. If a quorum is not present at any meeting of the board of directors, then
the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is
present.
 
 3.10 WAIVER OF NOTICE

Whenever notice is required to be given under any applicable law, or the certificate of incorporation or these bylaws, a written waiver thereof,
signed by the person entitled to notice, whether before or after the time stated therein, will be deemed equivalent to notice. Attendance of a person at a
meeting will constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted
at, nor the purpose of, any regular or special meeting of the directors, or members of a committee of directors, need be specified in any written waiver of
notice unless so required by the certificate of incorporation or these bylaws.
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 3.11 ADJOURNED MEETING; NOTICE

If a quorum is not present at any meeting of the board of directors, then the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum is present.
 
 3.12 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING

Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken at any meeting of the
board of directors, or of any committee thereof, may be taken without a meeting, provided that written consent to the action so taken is evidenced by the
signature, in writing or by electronic signature or transmission, of all members of the board of directors or committee, as the case may be; provided
however, that if such consent is effected by electronic signature or electronic transmission, such electronic signature or electronic transmission was
authorized by the relevant member of the board of directors. Such written consent and any counterparts thereof will be filed with the minutes of
proceedings of the board or committee.
 
 3.13 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the certificate of incorporation or these bylaws, the board of directors will have the authority to fix the
compensation of directors.
 
 3.14 REMOVAL OF DIRECTORS

Unless otherwise restricted by statute, by the certificate of incorporation or by these bylaws, any director or the entire board of directors may be
removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election of directors, whether at a meeting of
stockholders or by written consent.

No reduction of the authorized number of directors will have the effect of removing any director prior to the expiration of such director’s term of
office.

ARTICLE IV

COMMITTEES
 
 4.1 COMMITTEES OF DIRECTORS

The board of directors may designate one (1) or more committees, each committee to consist of one (1) or more directors of the corporation. The
board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting
of the committee. In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the board of
directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the
board of directors or in the bylaws of the corporation, will have and may exercise all the powers and authority of the board of directors in the
management of the business and affairs of the corporation, and may authorize the seal of the corporation to be affixed to all papers that may require it;
but no such committee will have the power or authority to (i) approve, adopt or recommend to the stockholders, any action or matter expressly required
by applicable law to be submitted to the stockholders for approval or (ii) adopt, amend or repeal any bylaw of the corporation.
 
 4.2 COMMITTEE MINUTES

Each committee will keep regular minutes of its meetings and report the same to the board of directors when required.
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 4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees will be governed by, and held and taken in accordance with, the provisions of Article III of these bylaws,
Section 3.5 (place of meetings and meetings by telephone), Section 3.7 (regular meetings), Section 3.8 (special meetings and notice), Section 3.9
(quorum), Section 3.10 (waiver of notice), Section 3.11 (adjournment and notice of adjournment), and Section 3.12 (action without a meeting), with
such changes in the context of those bylaws as are necessary to substitute the committee and its members for the board of directors and its members;
provided, however, that the time of regular meetings of committees may also be called by resolution of the board of directors and that notice of special
meetings of committees will also be given to all alternate members, who will have the right to attend all meetings of the committee. The board of
directors may adopt rules for the government of any committee not inconsistent with the provisions of these bylaws.

ARTICLE V

OFFICERS
 
 5.1 OFFICERS

The officers of the corporation will be a president, a secretary and a chief financial officer. The corporation may also have, at the discretion of the
board of directors, a chairman of the board, one or more vice presidents, assistant secretaries and any such other officers as may be appointed in
accordance with the provisions of Section 5.3 of these bylaws. Any number of offices may be held by the same person.
 
 5.2 ELECTION OF OFFICERS

The officers of the corporation, except such officers as may be appointed in accordance with the provisions of Sections 5.3 or 5.5 of these bylaws,
will be chosen by the board of directors, subject to the rights, if any, of an officer under any contract of employment.
 
 5.3 SUBORDINATE OFFICERS

The board of directors may appoint, or empower the president to appoint, such other officers and agents as the business of the corporation may
require, each of whom will hold office for such period, have such authority, and perform such duties as are provided in these bylaws or as the board of
directors may from time to time determine.
 
 5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer under any contract of employment, any officer may be removed, either with or without cause, by an
affirmative vote of the majority of the board of directors at any regular or special meeting of the board or, except in the case of an officer chosen by the
board of directors, by any officer upon whom such power of removal may be conferred by the board of directors.

Any officer may resign at any time by giving written notice to the corporation. Any resignation will take effect at the date of the receipt of that
notice or at any later time specified in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation will not be necessary
to make it effective. Any resignation is without prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.
 
 5.5 VACANCIES IN OFFICES

Any vacancy occurring in any office of the corporation will be filled by the board of directors.
 
 5.6 CHAIRMAN OF THE BOARD

The chairman of the board, if such an officer be elected, will, if present, preside at meetings of the board of directors and exercise and perform
such other powers and duties as may from time to time be assigned to him by the board of directors or as may be prescribed by these bylaws. If there is
no president, then the chairman of the board will also be the chief executive officer of the corporation and will have the powers and duties prescribed in
Section 5.7 of these bylaws.
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 5.7 PRESIDENT

Subject to such supervisory powers, if any, as may be given by the board of directors to the chairman of the board, if there be such an officer, the
president will be the chief executive officer of the corporation and will, subject to the control of the board of directors, have general supervision,
direction, and control of the business and the officers of the corporation. He will preside at all meetings of the stockholders and, in the absence or
nonexistence of a chairman of the board, at all meetings of the board of directors. He will have the general powers and duties of management usually
vested in the office of president of a corporation and will have such other powers and duties as may be prescribed by the board of directors or these
bylaws.
 
 5.8 SECRETARY

The secretary will keep or cause to be kept, at the principal executive office of the corporation or such other place as the board of directors may
direct, a book of minutes of all meetings and actions of directors, committees of directors, and stock- holders. The minutes will show the time and place
of each meeting, whether regular or special (and, if special, how authorized and the notice given), the names of those present at directors’ meetings or
committee meetings, the number of shares present or represented at stockholders’ meetings, and the proceedings thereof.

The secretary will keep, or cause to be kept, at the principal executive office of the corporation or at the office of the corporation’s transfer agent
or registrar, as determined by resolution of the board of directors, a share register, or a duplicate share register, showing the names of all stockholders
and their addresses, the number and classes of shares held by each, the number and date of certificates evidencing such shares, and the number and date
of cancellation of every certificate surrendered for cancellation.

The secretary will give, or cause to be given, notice of all meetings of the stockholders and of the board of directors required to be given by law or
by these bylaws. He will keep the seal of the corporation, if one be adopted, in safe custody and will have such other powers and perform such other
duties as may be prescribed by the board of directors or by these bylaws.
 
 5.9 CHIEF FINANCIAL OFFICER

The chief financial officer will keep and maintain, or cause to be kept and maintained, adequate and correct books and records of accounts of the
properties and business transactions of the corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained
earnings, and shares. The books of account will at all reasonable times be open to inspection by any director.

The chief financial officer will deposit all money and other valuables in the name and to the credit of the corporation with such depositaries as
may be designated by the board of directors. He will disburse the funds of the corporation as may be ordered by the board of directors, will render to the
president and directors, whenever they request it, an account of all of his transactions as chief financial officer and of the financial condition of the
corporation, and will have such other powers and perform such other duties as may be prescribed by the board of directors or these bylaws.
 
 5.10 VICE PRESIDENT

In the absence or disability of the president, the vice presidents, if any, in order of their rank as fixed by the board of directors or, if not ranked, a
vice president designated by the board of directors, will perform all the duties of the president and when so acting will have all the powers of, and be
subject to all the restrictions upon, the president. The vice presidents will have such other powers and perform such other duties as from time to time
may be prescribed for them respectively by the board of directors, these bylaws, the president or the chairman of the board.
 
 5.11 ASSISTANT SECRETARY

The assistant secretary, or, if there is more than one, the assistant secretaries in the order determined by the stockholders or board of directors (or if
there be no such determination, then in the order of their election) will, in the absence of the secretary or in the event of his or her inability or refusal to
act, perform the duties and exercise the powers of the secretary and will perform such other duties and have such other powers as the board of directors
or the stockholders may from time to time prescribe.
 
 5.12 AUTHORITY AND DUTIES OF OFFICERS

In addition to the foregoing authority and duties, all officers of the corporation will respectively have such authority and perform such duties in the
management of the business of the corporation as may be designated from time to time by the board of directors or the stockholders.
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ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS

6.1 THIRD PARTY ACTIONS. With respect to third-party actions, the Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that such person is or was a director or officer, or is or was serving at the
request of the Corporation as a director or officer of another corporation or of a partnership, joint venture, trust or other enterprise, any predecessor of
the Corporation, or any subsidiary of the Corporation, as a director or officer of another corporation, partnership, joint venture trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in
connection with the defense or settlement of such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interest of
the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of
the fact that the person is or was a director or officer of the Corporation, or is or was serving at the request of the Corporation, any predecessor of the
Corporation, or any subsidiary of the Corporation, as an employee or agent of another corporation, partnership, joint venture trust or other enterprise,
against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in
connection with such action, suit or proceeding if he or she acted in good faith and in a manner he reasonably believed to be in or not opposed to the
best interests of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good
faith and in a manner which he or she reasonably believed to be in or not opposed to the best interest of the Corporation, any predecessor of the
Corporation, or any subsidiary of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful.

6.2 ACTIONS BY OR IN THE RIGHT OF THE CORPORATION. The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation, any predecessor of the
Corporation, or any subsidiary of the Corporation, to procure a judgment in its favor by reason of the fact that he or she is or was a director or officer of
the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, or is or was serving at the request of the Corporation, any
predecessor of the Corporation, or any subsidiary of the Corporation, as a director or officer of another corporation, partnership, joint venture, trust or
other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection with the defense or settlement
of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the
Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, and except that no indemnification shall be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation, any predecessor of the Corporation, or any
subsidiary of the Corporation, unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem proper.

The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, to procure a judgment in its
favor by reason of the fact that he or she is or was an employee or agent of the Corporation, any predecessor of the Corporation, or any subsidiary of the
Corporation, or is or was serving at the request of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorney’s fees) actually and
reasonably incurred by him or her in connection with the defense or settlement of such action or suit if he or she
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acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, any predecessor of the
Corporation, or any subsidiary of the Corporation, and except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, unless
and only to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Delaware Court of Chancery or such other court shall deem proper.

6.3 SUCCESSFUL DEFENSE. To the extent that a director or officer of the Corporation, any predecessor of the Corporation, or any subsidiary of
the Corporation, has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 6.1 and 6.2, or in
defense of any claim, issue or matter therein, he or she shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred
by him or her in connection therewith.

6.4 DETERMINATION OF CONDUCT. Any indemnification under Sections 6.1 and 6.2 (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case upon a determination that the indemnification of the director or officer is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in Sections 6.1 and 6.2. Such determination shall be made (i) by the board of
directors or the executive committee by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or
(ii) or if such quorum is not obtainable or, even if obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a written
opinion, or (iii) by the stockholders.

6.5 PAYMENT OF EXPENSES IN ADVANCE. Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director or officer
to repay such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the Corporation as authorized in this Article.

6.6 INDEMNITY NOT EXCLUSIVE. The indemnification and advancement of expenses provided or granted pursuant to the other subsections of
this section shall not be deemed exclusive of any other rights or limiting any other rights to which those seeking indemnification or advancement of
expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise or the Certificate of Incorporation,
both as to action in his or her official capacity and as to action in another while holding such office.

6.7 INSURANCE INDEMNIFICATION. The Corporation shall have the power to purchase and maintain insurance on behalf of any person who
is or was a director or officer of the Corporation, any predecessor of the Corporation, or any subsidiary of the Corporation, or is or was serving at the
request of the Corporation, as a director, or officer of another corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation
would have the power to indemnify him or her against such liability under the provisions of this Article.

6.8 THE CORPORATION. For purposes of this Article, references to “the Corporation” shall include, in addition to the resulting Corporation, any
constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors and officers so that any person who is was a director or officer of such constituent
corporation, or is or was serving at the request of such constituent corporation as a director or officer of another corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under and subject to the provisions of this Article (including, without limitation, the provisions
of Section 6.4) with respect to the resulting or surviving corporation as he or she would have with respect to such constituent corporation if its separate
existence had continued.

6.9 EMPLOYEE BENEFIT PLANS. For purposes of this Article, references to “other enterprises” shall include employee benefit plans;
references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the
request of the Corporation” shall include any service as a director or officer, of the Corporation which imposes duties on, or involves services by, such
director or officer with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he or
she reasonably deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this Article.

6.10 CONTINUATION OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES. The indemnification and advancement of expenses
provided by, or granted pursuant to, this Article shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to
be a director or officer and shall inure to the benefit of the heirs, executors and administrators of such a person.
 

10



6.11 INDEMNITY FUND. Upon resolution passed by the board of directors, the Corporation may create a trust fund, grant a security interest
and/or use other means (including, without limitation, letters of credit, surety bonds and/or similar arrangements), to ensure the payment of certain of its
obligations arising under this Article and/or agreements which may be entered into between the Corporation and its officers and/or directors from time to
time.

6.12 INDEMNIFICATION OF EMPLOYEES AND AGENTS. The Corporation may, to the extent authorized from time to time by (i) the board
of directors or (ii) the Chief Executive Officer, President, Secretary or Chief Financial Officer (so long as such officer in this clause (ii) is disinterested
at the time of such decision), provide rights to indemnification and to the advancement of expenses to non-executive employees and agents of the
Corporation similar to those conferred in this Article to directors and officers of the Corporation.

ARTICLE VII

RECORDS AND REPORTS
 
 7.1 MAINTENANCE AND INSPECTION OF RECORDS

The corporation will, either at its principal executive office or at such place or places as designated by the board of directors, keep a record of its
stockholders listing their names and addresses and the number and class of shares held by each stockholder, a copy of these bylaws as amended to date,
accounting books, and other records.

Any stockholder of record, in person or by attorney or other agent, will, upon written demand under oath stating the purpose thereof, have the
right during the usual hours for business to inspect for any proper purpose the corporation’s stock ledger, a list of its stockholders, and its other books
and records and to make copies or extracts therefrom. A proper purpose will mean a purpose reasonably related to such person’s interest as a
stockholder. In every instance where an attorney or other agent is the person who seeks the right to inspection, the demand under oath will be
accompanied by a power of attorney or such other writing that authorizes the attorney or other agent to so act on behalf of the stockholder. The demand
under oath will be directed to the corporation at its registered office or at its principal place of business.
 
 7.2 INSPECTION BY DIRECTORS

Any director will have the right to examine the corporation’s stock ledger, a list of its stockholders, and its other books and records for a purpose
reasonably related to his position as a director. The court is hereby vested with the exclusive jurisdiction to determine whether a director is entitled to the
inspection sought. The court may summarily order the corporation to permit the director to inspect any and all books and records, the stock ledger, and
the stock list and to make copies or extracts therefrom. The court may, in its discretion, prescribe any limitations or conditions with reference to the
inspection, or award such other and further relief as the court may deem just and proper.
 
 7.3 ANNUAL STATEMENT TO STOCKHOLDERS

The board of directors will present at each annual meeting, and at any special meeting of the stockholders when called for by vote of the
stockholders, a full and clear statement of the business and condition of the corporation.
 
 7.4 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

Any director, the president, any vice president, the chief financial officer, the secretary or assistant secretary of this corporation, or any other
person authorized by the board of directors or the president or a vice president, is authorized to vote, represent, and exercise on behalf of this corporation
all rights incident to any and all shares of any other corporation or corporations standing in the name of this corporation. The authority granted herein
may be exercised either by such person directly or by any other person authorized to do so by proxy or power of attorney duly executed by such person
having the authority.
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ARTICLE VIII

GENERAL MATTERS
 
 8.1 CHECKS

From time to time, the board of directors will determine by resolution which person or persons may sign or endorse all checks, drafts, other orders
for payment of money, notes or other evidences of indebtedness that are issued in the name of or payable to the corporation, and only the persons so
authorized will sign or endorse those instruments. Absent any such determination, each officer of the corporation shall be so authorized.
 
 8.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS

The board of directors, except as otherwise provided in these bylaws, may authorize any officer or officers, or agent or agents, to enter into any
contract or execute any instrument in the name of and on behalf of the corporation; such authority may be general or confined to specific instances.
Unless so authorized or ratified by the board of directors or within the agency power of an officer, no officer, agent or employee will have any power or
authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
 
 8.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of a corporation will be represented by certificates unless the board of directors adopts a resolution or resolutions providing that some
or all of, or any or all classes or series of its stock shall be issued as uncertificated shares. Every holder of stock represented by certificates will be
entitled to have, upon request a certificate signed by, or in the name of the corporation by the chairman of the board of directors, or the president or vice-
president, and by the chief financial officer or an assistant chief financial officer, or the secretary or an assistant secretary of such corporation
representing the number of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer,
transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate has ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at
the date of issue. Provision of a share certificate to any stockholder upon the request of such stockholder shall not nullify a resolution allowing
uncertificated shares to other investors.

The corporation may issue the whole or any part of its shares as partly paid and subject to call for the remainder of the consideration to be paid
therefor. Upon the face or back of each stock certificate issued to represent any such partly paid shares, the total amount of the consideration to be paid
therefor and the amount paid thereon will be stated. Upon the declaration of any dividend on fully paid shares, the corporation will declare a dividend
upon partly paid shares of the same class, but only upon the basis of the percentage of the consideration actually paid thereon.
 
 8.4 LOST CERTIFICATES

Except as provided in this Section 8.5, no new certificates for shares will be issued to replace a previously issued certificate unless the latter is
surrendered to the corporation and canceled at the same time. The corporation may issue a new certificate of stock or uncertificated shares in the place
of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or
destroyed certificate, or his legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against it
on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
 
 8.5 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction, and definitions under the laws of the state of incorporation of
the corporation will govern the construction of these bylaws. Without limiting the generality of this provision, the singular number includes the plural,
the plural number includes the singular, and the term “person” includes both a corporation and a natural person.
 
 8.6 DIVIDENDS

The directors of the corporation, subject to any restrictions contained in the certificate of incorporation, may declare and pay dividends upon the
shares of its capital stock pursuant to applicable law. . Dividends may be paid in cash, in property, or in shares of the corporation’s capital stock.

The directors of the corporation may set apart out of any of the funds of the corporation available for dividends a reserve or reserves for any
proper purpose and may abolish any such reserve. Such purposes will include but not be limited to equalizing dividends, repairing or maintaining any
property of the corporation, and meeting contingencies.
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 8.7 FISCAL YEAR

The fiscal year of the corporation will be fixed by resolution of the board of directors and may be changed by the board of directors.
 
 8.8 SEAL

This corporation may have a corporate seal, which may be adopted or altered at the pleasure of the board of directors, and may use the same by
causing it or a facsimile thereof, to be impressed or affixed or in any other manner reproduced.
 
 8.9 TRANSFER OF STOCK

Upon surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignation or authority to transfer, it will be the duty of the corporation to issue a new certificate to the person entitled thereto,
cancel the old certificate, and record the transaction in its books.
 
 8.10 STOCK TRANSFER AGREEMENTS

The corporation will have power to enter into and perform any agreement with any number of stockholders of any one or more classes of stock of
the corporation to restrict the transfer of shares of stock of the corporation of any one or more classes owned by such stockholders in any manner not
prohibited by applicable law.
 
 8.11 REGISTERED STOCKHOLDERS

The corporation will be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends and
to vote as such owner, will be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares, and will not be
bound to recognize any equitable or other claim to or interest in such share or shares on the part of another person, whether or not it will have express or
other notice thereof, except as otherwise provided by applicable law.

ARTICLE IX

AMENDMENTS

The original or other bylaws of the corporation may be adopted, amended or repealed by the stockholders entitled to vote; provided, however, that
the corporation may, in its certificate of incorporation, confer the power to adopt, amend or repeal bylaws upon the directors. The fact that such power
has been so conferred upon the directors will not divest the stockholders of the power, nor limit their power to adopt, amend or repeal bylaws.
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ARTICLE X

DISSOLUTION

If it should be deemed advisable in the judgment of the board of directors of the corporation that the corporation should be dissolved, the board,
after the adoption of a resolution to that effect by a majority of the whole board at any meeting called for that purpose, will cause notice to be mailed to
each stockholder entitled to vote thereon of the adoption of the resolution and of a meeting of stockholders to take action upon the resolution.

At the meeting a vote will be taken for and against the proposed dissolution. If a majority of the outstanding stock of the corporation entitled to
vote thereon votes for the proposed dissolution, then a certificate stating that the dissolution has been authorized in accordance with applicable law will
be executed, filed and will then become effective. Upon such certificate’s becoming effective, the corporation will be dissolved.

Whenever all the stockholders entitled to vote on a dissolution consent in writing, either in person or by duly authorized attorney, to a dissolution,
no meeting of directors or stockholders will be necessary.
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CERTIFICATION OF SECRETARY

KNOW ALL MEN BY THESE PRESENTS:

The undersigned does hereby certify that the undersigned is the Secretary of Juniper Networks, Inc., a corporation duly organized and existing
under and by virtue of the State of Delaware law; that the above and foregoing Bylaws of said corporation were duly and regularly adopted as such by
the Board of Directors of said corporation; and that the above and foregoing Bylaws are now in full force and effect.
 
Date: July 2, 2025    /s/ Jonathan Sturz

   Jonathan Sturz
   Secretary
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Exhibit 99.1

HPE and Juniper Networks reach settlement with U.S. Department of Justice

06/28/2025

HOUSTON & SUNNYVALE – June 28, 2025 – Hewlett Packard Enterprise (NYSE: HPE) and Juniper Networks, Inc. (NYSE: JNPR) today
announced they have reached an agreement with the U.S. Department of Justice (“DOJ”) that, subject to court approval, resolves the DOJ’s lawsuit
challenging HPE’s acquisition of Juniper and clears the way for the transaction to close.

“Our agreement with the DOJ paves the way to close HPE’s acquisition of Juniper Networks and preserves the intended benefits of this deal for our
customers and shareholders, while creating greater competition in the global networking market,” said Antonio Neri, president and CEO of HPE. “For
the first time, customers will now have a modern network architecture alternative that can best support the demands of AI workloads. The combination
of HPE Aruba Networking and Juniper Networks will provide customers with a comprehensive portfolio of secure, AI-native networking solutions, and
accelerate HPE’s ability to grow in the AI data center, service provider and cloud segments.”

Upon close of the deal, the combined resources of HPE and Juniper are expected to drive faster innovation across networking silicon, systems, and
software to meet customers’ increasingly complex connectivity needs. This new alternative to legacy incumbent networking solutions positively changes
the competitive dynamics in the networking market and provides customers with greater innovation, choice and faster time to value. Combined with the
innovation from HPE in hybrid cloud, storage, compute and software, networking customers will now have an even stronger path to accelerate and
simplify their AI transformations.

“This marks an exciting step forward in delivering on a critical customer need – a complete portfolio of modern, secure networking solutions to connect
their organizations and provide essential foundations for hybrid cloud and AI,” said Juniper Networks CEO Rami Rahim. “We look forward to closing
this transaction and turning our shared vision into reality for enterprise, service provider and cloud customers.”

On January 9, 2024, HPE announced its agreement to acquire Juniper in an all-cash transaction for $40.00 per share, representing an equity value of
approximately $14 billion. The agreement satisfies the Department of Justice’s concerns while maintaining the overall value of the transaction to HPE
customers, partners, and shareholders. As part of the settlement, HPE has agreed to divest its global Instant On campus and branch business. After close,
HPE will facilitate limited access to Juniper’s advanced Mist AIOps technology.



About HPE

HPE (NYSE: HPE) is a leader in essential enterprise technology, bringing together the power of AI, cloud, and networking to help organizations achieve
more. As pioneers of possibility, our innovation and expertise advance the way people live and work. We empower our customers across industries to
optimize operational performance, transform data into foresight, and maximize their impact. Unlock your boldest ambitions with HPE. Discover more at
www.hpe.com.

About Juniper Networks

Juniper Networks (NYSE: JNPR) is leading the convergence of AI and networking. Mist™, Juniper’s AI-native networking platform is purpose-built to
run AI workloads and simplify IT operations, assuring exceptional secure user and application experiences—from the edge, to the data center, to the
cloud. Additional information can be found at www.juniper.net, X, LinkedIn and Facebook.

Media contact
Adam Bauer
adam.bauer@hpe.com

Penny Still
Juniper Networks
pstill@juniper.net
+44 (0) 1372 385 692


