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Notice of 2019
Annual
Meeting

of Stockholders

Time and Date  8:00 a.m., Pacific Time, on Tuesday, May 14, 2019

Juniper Networks, Inc.

1133 Innovation Way

Building A, Aristotle Conference Room

Sunnyvale, CA 94089

Notice of Annual Meeting of Stockholders

Items of Business

ey

To elect eight directors to hold office until the next annual meeting of stockholders and until their respective
successors have been elected and qualified;

Place

(2)
To ratify the appointment of Ernst & Young LLP, as Juniper Networks, Inc.’s independent registered public accounting
firm for the fiscal year ending December 31, 2019;

3)

To hold a non-binding advisory vote on executive compensation;

“)

To approve the amendment and restatement of the Juniper Networks, Inc. 2015 Equity Incentive Plan to, among other
things, (i) increase the number of shares of common stock reserved for issuance thereunder by 4,500,000, (ii) remove
the “fungible share ratio,” and (iii) increase the annual value of equity awards automatically granted to our
non-employee directors from $225,000 to $245,000; and

®)

To consider such other business as may properly come before the annual meeting.

Postponements and Adjournments

Any action on the items of business described above may be considered at the annual meeting at the time and on the
date specified above or at any time and date to which the annual meeting may be properly postponed or adjourned.
Record Date

You are entitled to notice of, and to vote at, the annual meeting only if you were a Juniper Networks stockholder as of
the close of business on March 19, 2019.

Meeting Admission

You are invited to attend the annual meeting if you were a Juniper Networks stockholder as of the close of business on
the record date. You should be prepared to present valid government-issued photo identification for admittance. In
addition, if you are a stockholder of record, your ownership will be verified against the list of stockholders of record
on the record date prior to being admitted to the meeting. If you are not a stockholder of record but hold shares
through a broker or nominee (i.e., in street name), you should provide proof of beneficial ownership as of the record
date, such as your account statement as of the record date, a copy of any voting instruction card provided by your
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broker, trustee or nominee, or other similar evidence of ownership. If you do not provide photo identification or
comply with the other procedures outlined above upon request, you may not be admitted to the annual meeting.

The annual meeting will begin promptly at 8:00 a.m., Pacific Time. Check-in will begin at 7:30 a.m., Pacific Time,
and you should allow ample time for the check-in procedures.

Juniper Networks, Inc. Notice of 2019 Annual Meeting and Proxy Statement 1
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The Notice of Internet Availability of Proxy Materials is being mailed, and the attached proxy statement is being made
available, to our stockholders on or about April 1, 2019.

Voting

Your vote is very important. Whether or not you plan to attend the annual meeting, we encourage you to read this
proxy statement and vote your shares as soon as possible.

If you received notice of how to access the proxy materials over the Internet, you may vote by telephone or over the
Internet. If you received a proxy card or voting instruction card and other proxy materials by mail, you may submit
your proxy card or voting instruction card for the annual meeting by completing, signing, dating and returning your
proxy card or voting instruction card in the pre-addressed envelope provided, or by using the telephone or the Internet.
For specific instructions on how to vote your shares, please refer to the section entitled “General Information” of this
proxy statement and the instructions on the proxy card or voting instruction card or that are provided by email or over
the Internet.

By Order of the Board of Directors,

Brian Michael Martin

Senior Vice President,

General Counsel and Secretary

April 1, 2019

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on May 14,
2019

The proxy statement, form of proxy and our Annual Report on Form 10-K for the fiscal year ended December 31,
2018 are available at www.proxyvote.com
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Proxy

Statement
Summary

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.
Information about our 2019 Annual Meeting of Stockholders

Date and time:  Tuesday, May 14, 2019 at 8:00 a.m. Pacific Time

Location:

Juniper Networks, Inc.

1133 Innovation Way

Building A, Aristotle Conf. Room
Sunnyvale, CA 94089

Record Date: March 19, 2019
Voting Matters

Proposal
1

Proposal
2

Proposal

3

Proposal
4

More Board
Information = Recommendation

To elect eight directors to hold
office until the next annual
meeting of stockholders and
until their respective successors
have been elected and
qualified.

Page 16 FOR
each nominee

To ratify the appointment of
Ernst & Young LLP as Juniper
Networks, Inc.’s independent

registered public accounting Page 21 FOR
firm for the fiscal year ending

December 31, 2019.

To hold a non-binding advisory

vote regarding executive Page 24 FOR

compensation.

To approve the amendment and Page 25
restatement of the Juniper FOR
Networks, Inc. 2015 Equity

Incentive Plan to, among other

things, (i) increase the number

of shares of common stock

reserved for issuance

thereunder by 4,500,000, (ii)

remove the “fungible share

ratio,” and (iii) increase the

annual value of equity awards

Reasons for Recommendation

The Board and its Nominating
and Corporate Governance
Committee believe the Board
nominees possess the skills,
experience and diversity to
effectively monitor performance,
provide oversight and advise
management on our long-term
strategy.

Based on the Audit Committee’s
assessment of Ernst & Young
LLP’s qualifications and
performance, it believes their
retention for the fiscal year
ending December 31, 2019 is in
our stockholder’s best interests.

Our executive compensation
programs demonstrate the
evolution of our pay for
performance philosophy and
reflect the input of stockholders
from our outreach efforts.

We believe our success is due to
our highly talented employee
base. Our ability to grant equity
awards is a necessary and
powerful recruiting and retention
tool for us to obtain the quality
personnel that we need to move
our business forward. In addition,
we aim to compensate our
directors at the median market
level as compared to our peers,
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automatically granted to our including through equity awards.

non-employee directors from

$225,000 to $245,000.
We will also consider any other matters that may properly be brought before the 2019 annual meeting of stockholders
(and any postponements or adjournments thereof). As of the date of this proxy statement, we have not received notice
of any such matters.

Continues on next page
Juniper Networks, Inc. Notice of 2019 Annual Meeting and Proxy Statement 1
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Corporate Governance Highlights

We are committed to having sound corporate governance principles that we believe serve the best interest of all our
stockholders. Some highlights of our corporate governance practices are listed below:

Commitment to Board refreshment (including the

Annual election of all directors appointment of a new director in 2019)

Majority voting and director resignation

X . . . Annual Board, committee and director evaluations
policy for directors in uncontested elections
Proxy access right for stockholders Regular focus on management succession planning

7 independent directors out of 8 director

. Regular focus on director succession planning
nominees

Separate chairman, lead independent director
and CEO

Chairman is an independent director Risk oversight by full Board and committees

Regular executive sessions of independent directors

Audit Committee, Compensation Committee
and Nominating and Corporate Governance Stockholder outreach/engagement program
Committee are 100% independent

33% of our current independent directors are Robust stock ownership requirements for directors and named
diverse executive officers

Prohibition against director and officer hedging and pledging
of Juniper Networks stock and “claw-back” policy for any
overpayment of incentive compensation awards

Each director attended at least 75% of Board
and committee meetings

Our Compensation Committee uses an independent

No “over-boarding” .
compensation consultant

2 of the 3 current members of our Audit

Committee are “audit committee financial Annual publication of a corporate diversity update

experts” under SEC rules
Directors and Director Nominees
The names of our directors and director nominees and their ages, positions, and brief biographical description are as of
the date this proxy statement was filed with the Securities and Exchange Commission.

Committee Other
Name Age Dlrector Professional Background Memberships Public
since Company
Audit Comp Nom Bgards
Robert M 59 2003 Executive Chairman of Citrix Systems, Inc. 3
Calderoni
Gary Managing member of Theory R Properties
Daichendt 67 2014 LLC 0
Anne 55 2019 Executive Vice President and General 0
DelSanto Manager, Platform at Salesforce.com, Inc.
Kevin . 59 2014 Executive Chairman of SevOne, Inc. 1
DeNuccio

James Dolce 56 2015 Chief Executive Officer of Lookout, Inc.

Mercedes 65 2011 Former Senior Vice President and Chief
Johnson Financial Officer of Avago Technologies

11
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Limited (now Broadcom Limited)

Former Chief Executive Officer of Juniper

Scott Kriens 61 1996 Networks, Inc.

Senior Executive Vice President and Head
62 2015 of Client Services & Technology of
TIAA-CREF

Chief Executive Officer of Juniper
Networks, Inc.

Rahul
Merchant

Rami Rahim 48 2014

Partner of SwitchCase Group; Chairman of
68 1996 InstantEncore.com; Chairman and Principal
of Interactive Fitness Holdings

William R.
Stensrud

Audit: Audit Committee
Comp: Compensation Committee
Nom: Nominating and Corporate Governance Committee

= Chair

= Member
2
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Active Stockholder Engagement

Since our 2018 annual meeting of stockholders, we proactively sought meetings with stockholders who in the
aggregate hold over 70% of our shares outstanding, which resulted in Juniper Networks meeting with stockholders
who in the aggregate hold approximately 40% of our shares outstanding. For more information on our stockholder
engagement efforts, please see the “Stockholder Engagement” section of this proxy statement.

Executive Compensation Highlights

Our executive compensation program is designed to hold our executives accountable for results over the long-term
and reward them for consistent strong performance. Our Compensation Committee strives to design a fair and
balanced approach to our executive compensation programs by providing for short and long-term focused programs
that emphasize a pay-for-performance philosophy.

Demonstrating our continued commitment to align compensation to overall corporate performance, in 2018, 55% of
our Chief Executive Officer’s target total direct compensation was performance-based and 88% of his total target direct
compensation was “variable” compensation (in the form of annual cash bonus incentive target opportunity and equity
awards). Further, our CEO’s target direct compensation compared to his realizable pay outcome demonstrates the
strong “pay-for-performance” philosophy instituted by our Compensation Committee.

As a result of the Compensation Committee’s evaluation of the results of the “Say-on-Pay” advisory vote at our 2018
annual meeting of stockholders, the feedback received from our stockholder engagement and the advice from the
Committee’s independent compensation consultant, the Committee continued to further evolve the design of the
Company’s executive compensation and equity programs for 2018 by adding performance share awards based upon
Relative Total Shareholder Return, and enhancing the Stock Ownership Guidelines for our executive officers. We also
continue to focus on prudently managing our equity burn-rate. We encourage you to also review the full “Executive
Compensation” section of this proxy statement, including the “Compensation Discussion and Analysis,” for additional
details.

Juniper Networks, Inc. Notice of 2019 Annual Meeting and Proxy Statement 3
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Corporate

Governance

Principles

and Board

Matters
Juniper Networks, Inc., a Delaware corporation (“Juniper Networks,” “Juniper”, the “Company,” “we” or “our”), is committed
having sound corporate governance principles. Having such principles is essential to running our business efficiently
and maintaining our integrity in the marketplace. Our Corporate Governance Standards and Worldwide Code of
Business Conduct and Ethics, which are applicable to all Juniper Networks employees, officers and directors, are
available at http://investor.juniper.net/investor-relations/corporate-governance/default.aspx. Our Worldwide Code of
Business Conduct and Ethics complies with the rules of the U.S. Securities and Exchange Commission (the “SEC”) and
the listing standards of the New York Stock Exchange (“NYSE”). You may obtain free copies of these documents by
contacting the Investor Relations Department at our corporate offices by calling 1-408-745-2000 or by sending an
e-mail message to investor-relations @juniper.net. We intend to satisfy the disclosure requirement under Item 5.05 of
Form 8-K regarding any amendment to, or waiver from, a provision of our code of ethics by posting such information
on our website, at the address and location specified above.
Juniper Networks has adopted procedures for raising concerns related to accounting and auditing matters in
compliance with the listing standards of the NYSE. The Company has established a Corporate Compliance Committee
which is comprised of the Company’s Chief Financial Officer, General Counsel, Chief Compliance Officer, Head of
Human Resources, Chief Customer Officer, Chief Accounting Officer and the Head of Internal Audit. Concerns
relating to accounting, legal, internal controls or auditing matters may be brought to the attention of either the
Corporate Compliance Committee, its members individually, the Audit Committee directly, or an anonymous
reporting channel maintained by the Company. Concerns are handled in accordance with procedures established with
respect to such matters under our Reporting Ethics Concerns Policy. For information on how to contact the Audit
Committee directly, please see the section entitled “Communications with the Board” of this proxy statement.

99 <

Board Independence
Our Board is independent:

7 of 8 director nominees are independent

We have both an independent Chairman of the Board and a Lead Independent Director

Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee are 100%
independent

The NYSE’s listing standards and our Corporate Governance Standards provide that a majority of our Board of
Directors (the “Board”) must be “independent.” Under the NYSE’s listing standards, no director will be considered
independent unless our Board affirmatively determines that such director has no material relationship with the
Company (either directly or as a partner, stockholder or officer of an organization that has a relationship with the
Company). Our Board reviews the independence of its members annually. Our Board has determined that, except for
Rami Rahim who is an employee of the Company, (i) none of the current directors have a material relationship with
Juniper Networks, and (ii) that each of the current directors is independent within the meaning of the NYSE director
independence standards.

The Board has determined that each of the members of the Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee of the Board has no material relationship with Juniper Networks
and is “independent” within the meaning of the NYSE director independence standards, including in the case of the

15



Edgar Filing: JUNIPER NETWORKS INC - Form DEF 14A

members of the Audit Committee and the Compensation Committee, which are subject to the heightened
“independence” standard required for such committee members set forth in the applicable Securities and Exchange
Commission (“SEC”) and NYSE rules. The members of the Compensation Committee are also non-employee directors
as defined in Rule 16b-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

In making the determination of the independence of our directors, the Board considered certain transactions between
Juniper Networks and entities associated with our directors or members of their immediate families, including
transactions involving Juniper Networks, investments in companies in which our directors or their affiliated entities

are stockholders and payments made to or from companies and entities in the ordinary course of business where our

Continues on next page
Juniper Networks, Inc. Notice of 2019 Annual Meeting and Proxy Statement 5
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directors or members of their immediate families serve as partners, directors or as a member of the executive
management of the other party to the transaction, and determined that none of these relationships constitute material
relationships that would impair the independence of our directors. We have described these relationships and
transactions in more detail in this proxy statement under “Certain Relationships and Related Transactions.”

Board Structure and Committee Composition

Annual Election and Majority Voting Standard

Each director serves for a term expiring at the next annual meeting of stockholders and until his or her successor is
duly elected and qualified or until his or her earlier death, resignation or removal.

Our bylaws provide that each director nominee must receive the majority of the votes cast with respect to his or her
election (i.e., the number of shares voted “FOR” a director nominee must exceed the number of votes cast “AGAINST”
that director nominee). However, in the event that a stockholder has properly nominated a person or persons for
election to the board and such nomination is not timely withdrawn prior to the first mailing of our notice of a meeting
where directors are to be elected, then each director nominee shall be elected by a plurality of the votes cast.

If a director nominee who is currently serving as a director is not re-elected at the annual meeting, under Delaware
law, the director will continue to serve on the Board as a “holdover director.” However, pursuant to our Corporate
Governance Standards, as a condition to re-nomination, each incumbent director is required to submit a conditional
resignation from the Board in writing to the Chair of the Nominating and Corporate Governance Committee of the
Board. If the director nominee fails to receive the requisite vote contemplated by our bylaws, the Nominating and
Corporate Governance Committee will make a recommendation to the Board as to whether to accept or reject the
resignation, or whether other action should be taken. The Board will act on the Nominating and Corporate Governance
Committee’s recommendation and publicly disclose its decision and the rationale behind it within 90 days from the
date of the certification of the election results. Thus, the resignation will become effective only if the director nominee
fails to receive a majority of votes cast for re-election, and the Board accepts the resignation.

Robert M. Calderoni and Mercedes Johnson’s service on our Board will end at the 2019 annual meeting of
stockholders. Mr. Calderoni and Ms. Johnson have been valuable members of the Board since 2003 and 2011,
respectively, and our Board and Juniper Networks wish them the best in their future endeavors. Juniper Networks and
their fellow directors sincerely appreciate their thoughtful leadership and insight, in particular in the areas of audit and
corporate governance.

Proxy Access

The Company’s bylaws provide that under certain circumstances, a stockholder, or group of up to 20 stockholders,
who have maintained continuous ownership of at least three percent (3%) of our common stock for at least three years
prior to such nomination may nominate and include a specified number of director nominees in our annual meeting
proxy statement. The number of stockholder nominated candidates appearing in our proxy statement cannot exceed
the greater of two or twenty percent (20%) of the aggregate number of directors then serving on the Board (rounding
down). For a description of the process for nominating directors, see the information under the “General

Information — Stockholder Proposals and Nominations™ section of this proxy statement.

Board Committees

The Board has a standing Audit Committee, Compensation Committee, and Nominating and Corporate Governance
Committee. The membership and principal function of each of these committees are described below. Each of these
committees operates under a written charter adopted by the Board. The charters of these committees are available on
Juniper Networks’ website at http://investor.juniper.net/investor-relations/corporate-governance/default.aspx. The
Board may add new committees as it deems advisable for purposes of fulfilling its primary responsibilities.

6
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The following table shows all persons who served on the Board and the Audit Committee, Compensation Committee,
and Nominating and Corporate Governance Committee, and the number of meetings for the Board and such
committees during 2018:

Name of Director Bowd  Ciliiee  Commitee | Govemance Commitie.
Non-Employee Directors:
Robert M. Calderoni(1)
Gary Daichendt

Anne DelSanto(2)

Kevin DeNuncio

CHAIR
CHAIR

James Dolce
Mercedes Johnson(1)
Scott Kriens CHAIR

Rahul Merchant X X

William R. Stensrud X CHAIR
Employee Director:

Rami Rahim X

Number of Meetings in
Fiscal 2018
(D
The Board has determined that Mr. Calderoni and Ms. Johnson is each an “audit committee financial expert” within the
meaning of the rules promulgated by the SEC.

X XX
>~

10 11 7 4

2
Ms. DelSanto joined the Board on March 13, 2019.

Audit Committee

The Audit Committee, among other duties, assists the Board in fulfilling its responsibilities for general oversight of
the integrity of Juniper Networks’ financial statements, Juniper Networks’ compliance with legal and regulatory
requirements, the independent registered public accounting firm’s qualifications, independence and performance, the
performance of Juniper Networks’ internal audit function, Juniper Networks’ internal accounting and financial controls,
the independent counsel investigating possible violations by the Company of the U.S. Foreign Corrupt Practices Act
of 1977, and risk management policies. The Audit Committee works closely with management as well as our
independent registered public accounting firm to fulfill its obligations. In addition, to further strengthen the Audit
Committee’s oversight responsibilities, each of the Vice President of Internal Audit and the Vice President and Chief
Compliance Officer report directly to the Audit Committee, and the Company’s Chief Accounting Officer meets in
executive sessions with the Audit Committee. The Audit Committee has the authority to obtain advice and assistance
from, and receive appropriate funding from Juniper Networks for outside legal, accounting or other advisors as the
Audit Committee deems necessary to carry out its duties.

No member of the Audit Committee may serve on the audit committee of more than three public companies, including
Juniper Networks, unless the Board determines that such simultaneous service would not impair the ability of such
member to effectively serve on the Audit Committee, and discloses such determination in accordance with NYSE
requirements.

The report of the Audit Committee is included in this proxy statement on page 23.

18
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Compensation Committee

The Compensation Committee discharges the Board’s responsibilities relating to the compensation of our executive
officers and Board members, including conducting an evaluation of the Chief Executive Officer with the entire Board;
reviewing the Compensation Discussion and Analysis and preparing an annual report on executive compensation for
inclusion in Juniper Networks’ proxy statement; approving and evaluating executive officer compensation plans,
policies and programs; and annually conducting a compensation risk assessment to consider whether the Company’s
incentive compensation policies and programs contain incentives for executive officers to take risks in performing
their duties that are reasonably likely to have a material adverse effect on the Company. The Compensation
Committee also has responsibility for reviewing the overall equity award practices of the Company. The
Compensation Committee has the

Continues on next page
Juniper Networks, Inc. Notice of 2019 Annual Meeting and Proxy Statement 7
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authority to obtain advice and assistance from, and receive appropriate funding from Juniper Networks for outside
legal, compensation consultants or other advisors as the Compensation Committee deems necessary to carry out its
duties.

The report of the Compensation Committee is included in this proxy statement on page 33.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee seeks and recommends the nomination of individuals
qualified to become Board members, consistent with criteria approved by the Board; oversees the governance of the
Board, including establishing and overseeing compliance with our Corporate Governance Standards; and identifies
best practices and recommends corporate governance principles, including giving proper attention to and effectively
responding to stockholder concerns regarding corporate governance.

Board Leadership Structure and Role of the Lead Independent Director

The Board’s leadership structure is comprised of an independent Chairman of the Board and a Lead Independent
Director who is appointed, and at least annually reaffirmed, by at least a majority of Juniper Networks’ independent
directors. Mr. Kriens has served as Chairman of the Board since 1996 and served as Chief Executive Officer of the
Company from 1996 to 2008. Since March 2015, Mr. Daichendt has served as the Lead Independent Director.

The duties of the Chairman of the Board, Lead Independent Director and Chief Executive Officer are set forth in the
table below:

Chairman of the Board Lead Independent Director CEO

Sets the agenda of Board

. Provides the Chairman with input
meetings

regarding Board meetings
scheduling and agendas

Presides over meetings of

the full Board Sets strategic direction for the Company

Makes recommendations to the

Chairman regarding the retention of

Board consultants Creates and implements the Company’s
vision and mission

Contributes to Board
governance and Board
processes

Presides over executive sessions of .
the Board if and when the Chairman  Leads the affairs of the Company, subject to
is not independent under applicable  the overall direction and supervision of the

Communicates with all

directors on kev issues and standards Board and its committees and subject to such
CONCerns outsi(i,e of Board powers as reserved by the Board and its
committees

meetings ..
& Acts as a liaison between the

independent directors and the
Chairman and CEO on sensitive
issues

Presides over meetings of
stockholders

The Board believes that this overall structure of a separate Chairman of the Board and Chief Executive Officer,
combined with a Lead Independent Director, results in an effective balancing of responsibilities, experience and
independent perspectives that meets the current corporate governance needs and oversight responsibilities of the
Board. The Board also believes that this structure benefits the Company by enabling the Chief Executive Officer to
focus on strategic matters while the Chairman of the Board focuses on Board process and governance matters, and
allows the Company to benefit from Mr. Kriens’ experience as a former Chief Executive Officer of the Company.

20
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The independent directors of the Company meet at least quarterly in executive sessions. Executive sessions of the
independent directors are chaired by the Lead Independent Director (if and when the Chairman is not “independent”
under applicable standards). The executive sessions include discussions and recommendations regarding guidance to
be provided to the Chief Executive Officer and such other topics as the independent directors may determine.

8
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Identification and Evaluation of Nominees for Director

The Nominating and Corporate Governance Committee’s criteria and process for evaluating and identifying the
candidates that it recommends to the full Board for selection as director nominees are as follows:

o

The committee regularly, and at least annually, reviews the composition and size of the Board, and whether any
vacancies on the Board are expected due to retirement or otherwise.

The committee reviews the qualifications of any candidates who have been properly recommended or nominated by a
stockholder other than through our proxy access bylaw, as well as those candidates who have been identified by
management, individual members of the Board or, if the committee determines, a search firm. Such review may, in the
committee’s discretion, include a review solely of information provided to the committee or may also include
discussions with persons familiar with the candidate, an interview with the candidate or other actions that the
committee deems proper. Please see the information under the “General Meeting — Stockholder Proposals and
Nominations” section of this proxy statement for more information on stockholder recommendations and nominations
of director candidates.

The committee conducts an annual evaluation of the performance of individual directors, the Board as a whole, and
each of the Board’s standing committees, including an evaluation of the qualifications of individual members of the
Board and its committees. The evaluation is conducted via oral interviews by a third party legal advisor selected by
the committee, which uses as a basis for discussion a list of questions that are provided to each director in advance.
The results of the evaluation and any recommendations for improvement are provided orally to the committee by the
third party legal advisor, and to the Board and the other standing committees of the Board either by the chair of the
committee or the third party legal advisor.

The committee considers the suitability of each director candidate, including the current members of the Board, in
light of the current size and composition of the Board. Although the committee does not have a specific policy on
diversity, in evaluating the qualifications of the candidates, the committee considers many factors, including issues of
character, judgment, independence, age, education, expertise, diversity of experience, length of service, other
commitments and ability to serve on committees of the Board, as well as other individual qualities and attributes that
contribute to board heterogeneity, including characteristics such as race, gender, cultural background and national
origin. The committee believes that diversity is important as a variety of points of view can help contribute to a more
effective decision-making process. When recommending candidates, the committee strives to select candidates that
have diverse perspectives, experiences and expertise such that the skillset of each candidate compliments those of
other directors and nominees to create a balanced Board with diverse viewpoints and expertise, which together will
contribute to the Board’s effectiveness as a whole. The committee evaluates the factors discussed above, among others,
and does not assign any particular weighting or priority to any of these factors. The committee considers each
individual candidate in the context of the current perceived needs of the Board as a whole. While the committee has
not established specific minimum qualifications for director candidates, the committee believes that candidates and
director nominees must reflect a Board that is comprised of directors who (i) are predominantly independent, (ii)
possess high personal and professional ethics and integrity, (iii) have qualifications that will increase overall Board
effectiveness, (iv) meet requirements of applicable rules and regulations, such as financial literacy or financial
expertise with respect to Audit Committee members, and (v) have a willingness to represent the best interests of all
stockholders of the Company.

22



Edgar Filing: JUNIPER NETWORKS INC - Form DEF 14A

o
The committee also considers the interests and plans of individual directors and their interest in continuing as
members of the Board.

o

In evaluating and identifying candidates, the committee has the authority to retain and terminate any third-party search
firm that is used to identify director candidates, and has the authority to approve the fees and retention terms of any
search firm.

L[]

After such review and consideration, the committee recommends to the Board director candidates to be nominated by
the Board for election to the Board. The Board reviews the committee’s recommendations and approves final
nominations.

In addition to the foregoing process, the committee and the Board also takes into consideration the perspectives of
major stockholders regarding Board composition and corporate governance matters and incorporates those
perspectives into its overall identification and selection process.

Continues on next page
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In March 2019, Anne DelSanto was appointed to the Board. She was initially identified and recommended by an
independent third-party search firm. She was then considered by the Nominating and Corporate Governance
Committee, which recommended her appointment to the full Board for approval.

Management Succession Planning

Our Board believes that the directors and the Chief Executive Officer should collaborate on management succession
planning and that the entire Board should be involved in the critical aspects of the succession planning process for our
Chief Executive Officer, including establishing selection criteria that reflect our business strategies, identifying and
evaluating potential internal candidates, and making key management succession decisions. Management succession
is regularly discussed by the directors in Board meetings and in executive sessions of the Board.

In addition, our Board annually conducts a detailed review of the Company’s leadership pipeline, talent strategies and
succession plans for key executive positions. Directors become familiar with potential successors for key management
positions through various means, including the comprehensive annual talent review, Board dinners and presentations
and informal meetings.

Board’s Role in Risk Oversight

The Board recognizes that risk is inherent in the Company’s pursuit and achievement of our strategic and operating
objectives. The Board has oversight responsibility for the Company’s risk management framework, which is designed
to: (i) identify, assess, prioritize, manage and communicate risks to which the Company is exposed in our business,
and (ii) foster a corporate culture of integrity. Consistent with this approach, the Board regularly reviews, consults and
discusses with management on strategic direction, challenges and risks faced by the Company, and annual and
quarterly financial results and forecasts. The Board is also ultimately responsible for overseeing the Company’s
cybersecurity and enterprise risk management programs.

In addition, the Board has tasked designated committees of the Board with oversight of certain categories of risk
management. The Audit Committee oversees management of financial risks and reviews and provides oversight of the
Company’s risk management program and compliance and financial risks. The Audit Committee also reviews the
Company’s processes and procedures around managing cybersecurity risks and incidents. The Compensation
Committee is responsible for overseeing the management of risks relating to and arising from the Company’s executive
compensation plans and arrangements. The Nominating and Corporate Governance Committee assists the Board in
fulfilling its oversight responsibilities with respect to the management of risks associated with Board organization,
membership and structure, succession planning for our directors and executive officers, and corporate governance.
These committees provide regular reports on the Company’s risk management efforts to the full Board.

Management is responsible for the direct management and oversight of strategic, operational, legal/compliance,
cybersecurity and financial risks, and the Company’s formal program to continually and proactively identify, assess,
prioritize and mitigate enterprise risk. Critical risks are managed through cross-functional participation in senior level
corporate compliance and risk management committees. The corporate compliance committee focuses on legal and
regulatory compliance risks, and the risk management committee focuses on operational and strategic risks.

Annually, management reviews with the Board a comprehensive assessment of risks for the Company based upon the
COSO Enterprise Risk Management — Integrated Framework methodology. In addition, throughout the year, the Chief
Executive Officer and other members of senior management, including our Chief Financial Officer, Chief Compliance
Officer and General Counsel, regularly review with the Board key strategic and operational issues, opportunities, and
risks. The General Counsel provides regular reports of legal risks to the Audit Committee and the Board. The Chief
Compliance Officer, Chief Financial Officer, Chief Accounting Officer and the Vice President of Internal Audit
provide regular reports to the Audit Committee concerning compliance, financial, tax and audit related risks. In
addition, the Chief Information Officer provides regular updates on cybersecurity risks to the Audit Committee.
Further, both the Board and the Audit Committee receive reports and presentations from management on the
Company’s risk mitigation programs and efforts, cybersecurity programs, compliance programs and efforts, investment
policy and practices and the results of various internal audit projects. Management and the Compensation Committee’s
compensation consultant provide analysis of risks related to the Company’s compensation programs and practices to
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Corporate Citizenship and Sustainability
Our Corporate Citizenship and Sustainability (“CCS”) strategy at a glance:
Positively impact and contribute to our global community of customers, partners, and employees, as well as
emerging markets and areas in need

Focus on delivering sustainable value

Foster a more inclusive and diverse community for Juniper employees

Conduct business ethically, with integrity and good corporate governance

Meet or exceed international standards for product design, production, and waste reduction

Juniper Networks believes in building more than a network. We are focused on improving the quality of life for the

next generation by strengthening the communities where we live and work. We are committed to being responsible
corporate citizens and encouraging responsible practices in our operations and throughout our worldwide supply

chain — ensuring that working conditions are safe, workers are treated with respect and dignity, and that processes and
products are environmentally responsible. We believe in conducting business ethically, with integrity and good
corporate governance, wherever we do business. We also strive to positively affect and contribute to the global
community of customers, partners, employees, emerging markets, and areas in need.

Our CCS strategy focuses on those areas where we believe we can have a meaningful impact — Product Sustainability,
Supply Chain, Operational Excellence, and People and Communities — and include those issues that are most relevant to
our business operations and stakeholders. Our commitments to and expectations of our employees and business

partners are articulated through both our Worldwide Code of Business Conduct and Ethics, and our Business Partner
Code of Conduct.

Responsible Choices for an Inclusive and Diverse Workplace

We are creating change at Juniper Networks by building a more inclusive and diverse community. As a company
committed to innovation and representing diversity in a myriad of ways — including race, ethnicity, age, background,
perspectives, tenure, work style, and sexual orientation — diversity is a competitive asset for us. We believe our
differences drive our success. The true potential of the network can only be realized by connecting people of all
backgrounds, life experiences and approaches to problem solving.

Creating a highly diverse and inclusive workplace, where everyone is empowered to do their best work, starts with
transparency and accountability. Our commitment to this work starts with our Board and carries through to our Chief
Executive Officer, our executive officers, and throughout our Company.

We have established a new, rigorous governance model that includes important dashboard data that we track quarterly
and annually to enable us to monitor and progress against our stated strategy. In 2018 we shared our first Annual
Diversity Update, which is available at https://www.juniper.net/us/en/company/inclusion-diversity/.

Responsible Choices in Our Operations

As part of our corporate citizenship and sustainability strategy, our environmental policy outlines our commitment to
conducting business in an environmentally responsible way. We are committed to:

26



Edgar Filing: JUNIPER NETWORKS INC - Form DEF 14A

Complying with applicable environmental regulations and requirements to meet customer and community needs and
expectations.

Fostering pollution prevention and sustainable use of the earth’s resources as it relates to our products, services, and
activities, and to those of our suppliers and customers.

Promoting employee involvement at every level of the organization to execute on our CCS strategy and to protect and
conserve the environment.

Continues on next page
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Monitoring and being accountable for performance and continually improving to deliver excellence.

Providing the appropriate resources to honor our commitment.

Responsible Choices for the Global Community

We strive to enrich lives across the globe. Our charitable efforts are closely aligned with our mission. Juniper
Networks is a company built on innovation, and we believe in supporting innovative philanthropic programs that
create a network of opportunities for future generations. Our giving is focused on the Juniper Networks Foundation
Fund, employee volunteer programs, matching gifts, and disaster relief.

The Juniper Networks Foundation Fund inspires the next generation of engineers, critical thinkers, and technical
thought leaders. Through it, we support K-12 science, technology, engineering, and mathematics (STEM) programs,
targeted especially at girls, the underprivileged, and underrepresented students.

Responsible Choices for the Environment

Our greatest impact on the environment is through our products, so we’re focused on designing products that are
environmentally responsible in all phases of their life cycles, a complex challenge that demonstrates our commitment
to protecting the environment. We believe our products meet some of the strictest environmental standards in the
industry. We continue to innovate and look at new technology and processes that can improve energy efficiency and
recyclability and support a circular economy model.

We strive to work with governments, industry partners, and consortia, to harmonize regulations with innovation. We
collaborate with governments, industry vendors, and customers, to develop and implement energy metrics that
measure the efficiency of networks. In addition, Juniper Networks voluntarily participates in CDP climate and water
disclosures and is a member of the Responsible Business Alliance, Responsible Minerals Initiatives, and CDP Supply
Chain.

2018 CCS Progress and Achievements

We are pleased to share the strides we have made in our CCS priorities in our Corporate Citizenship and Sustainability
Report, which is available at https://www.juniper.net/us/en/company/corporate-responsibility. Our Corporate
Citizenship and Sustainability Report has been prepared using guidance from the Global Reporting Initiative G4
Sustainability Reporting Guidelines ‘Core’ option. We are proud to be recognized as one of Fortune World’s Most
Admired Companies in 2019, on Forbes JUST 100 2019, list of America’s Best Corporate Citizens, and to be awarded
a position on the 2019 CDP Supplier Engagement leader board.

Stockholder Engagement

The perspectives, insights and feedback of our stockholders are important to our Board and management, which is
why we proactively engage on a regular basis with our stockholders throughout the year. Throughout 2018, members
of our management team, and in certain instances our Lead Independent Director and Chair of the Compensation
Committee, met with a significant number of our stockholders to discuss matters that are top of mind for our
stockholders, such as our strategic direction, financial and operating performance, capital allocation, executive
compensation and corporate social responsibility programs, human capital management, and corporate governance
practices, including director refreshment and risk oversight.

In November 2018, we hosted our investor day, during which our management team interacted directly with our
stockholders regarding Juniper Network’s short and long-term growth strategies and financial model.

Since our 2018 annual meeting of stockholders, we proactively sought meetings with stockholders who in the
aggregate hold over 70% of our shares outstanding, which resulted in Juniper Networks meeting with stockholders
who in the aggregate hold approximately 40% of our shares outstanding.

Our engagement efforts have provided valuable feedback that help to inform our decisions and our corporate
practices. For example, as a result of our collaboration:
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We published our first annual diversity update. At Juniper Networks, we are committed to innovation and representing

diversity in a myriad of ways — including race, ethnicity, gender, age, background, perspectives, tenure, work style, and
sexual orientation.
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We fundamentally believe that diversity is a competitive asset that we want to amplify because we believe our
differences will drive our success.

We have revised our equity grant practices to limit the impact on stockholder dilution while still being able to grant
equity awards to our employees at levels reasonably necessary to attract, retain and motivate talent.

The Board and various committees of the Board are also regularly presented with summaries of the feedback received
from our stockholders for their review and consideration. We view our stockholder outreach program as an important
aspect of maintaining an open and continuous dialogue with our stockholders, and we anticipate continuing our
stockholder engagement efforts to help further our understanding of their perspectives and to incorporate their
feedback, as appropriate.

Communications with the Board

The Nominating and Corporate Governance Committee of the Board has approved a process by which stockholders or
other interested parties may communicate with the Board or members of the Board. Stockholders of Juniper Networks
and other parties interested in communicating with the Board or any member of our Board may write to them c/o
Juniper Networks, Inc., 1133 Innovation Way, Sunnyvale, California 94089. Under the process approved by the
Nominating and Corporate Governance Committee, the General Counsel receives and logs communications directed
to the Board or any member of the Board, and, unless marked “confidential,” reviews all such correspondence and
regularly (not less than quarterly) delivers to the Board, the Lead Independent Director, Chairman of the Board or the
independent directors of the Board, as applicable, copies of such correspondence. Communications marked
“confidential” will be logged as received by the General Counsel and then will be delivered unopened to the
addressee(s).

Board Meetings and Attendance

During 2018, each director who was on the Board that year attended at least 75% of all Board and applicable
committee meetings. As set forth in our Corporate Governance Standards, absent extraordinary circumstances, each
member of the Board is strongly encouraged to attend each annual stockholder meeting in person. Except for Kevin
DeNuccio, all of our then-serving directors attended the 2018 annual meeting of stockholders.

Continues on next page
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Director
Compensation
Non-Employee Director Compensation Highlights

Annual review and assessment of director compensation by the Compensation Committee.

Emphasis on equity in the overall compensation mix to support stockholder alignment.

Annual restricted stock unit grants under a fixed stockholder approved annual grant formula.

Stockholder approved limit on cash and equity compensation to non-employee directors.

A robust stock ownership guideline set at five times the annual cash retainer to support stockholder alignment.

Fees for committee service based on workload.

Non-Employee Director Retainer and Meeting Fee Information

Our director compensation programs are designed to provide an appropriate incentive to attract and retain qualified
non-employee directors and to align their interests with the long-term interests of our stockholders. We compensate
non-employee directors for their service on the Board through a combination of cash and equity awards, the amounts
of which are commensurate with their role and involvement and with peer company practices. In setting director
compensation, we consider the significant amount of time our directors will expend in fulfilling their duties as well as
the skill level required for members of our Board. Directors who also serve as employees of the Company do not
receive additional compensation for services as directors.

The Compensation Committee, which is comprised solely of independent directors, has the primary responsibility for
reviewing and making recommendations to the Board regarding all matters pertaining to compensation paid to
non-employee directors for Board, committee and committee chair services. Under the Compensation Committee’s
charter, the committee is authorized to engage consultants or advisors in connection with its review and analysis of
director compensation.

Each year, the Compensation Committee evaluates the appropriate level and form of compensation for non-employee
directors and recommends changes, if any, to the Board. In making non-employee director compensation
recommendations, the Compensation Committee takes various factors into consideration, including, but not limited to,
the responsibilities of directors generally, as well as committee chairs, and the forms of compensation paid to directors
by peer companies, and considers advice from its independent compensation advisor who provides analysis on
non-employee director compensation trends and data from companies in our executive compensation peer group. The
Board reviews the recommendations of the Compensation Committee and determines the form and amount of director
compensation.

Limits on Director Compensation: Our non-employee directors currently receive compensation in the form of
restricted stock unit (“RSU”) grants and cash fees. At our 2017 annual meeting of stockholders, our stockholders
approved the amendment and restatement of our 2015 Equity Incentive Plan, which provides for (i) an annual fixed
dollar value of RSUs in an amount equal to $225,000 (based on the average daily closing price of the Company’s
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common stock over the six month period ending on the last day of the fiscal year preceding the date of grant) to be
granted to non-employee directors and (ii) a limit of $1,000,000 on the total amount of annual equity compensation
and cash fees that may be awarded to any non-employee director in a single fiscal year to provide for sufficient
flexibility to adjust non-employee director compensation in the future if such changes are necessary to remain
competitive with our peers.

In Proposal No. 4, we are asking our stockholders to approve an amendment and restatement of our 2015 Equity
Incentive Plan, or the 2015 Plan, which will, among other things, increase the annual fixed dollar value of RSUs
granted to our non-employee directors from $225,000 to $245,000. If approved, this change will be effective
beginning from the 2019 annual meeting of stockholders and for awards granted on that date. The proposed increase
was determined in consultation with our independent compensation consultant, and is being proposed to better align
the compensation
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of our directors with the market median of director compensation among our peers while continuing to emphasize
equity in the overall compensation mix to support stockholder alignment.

The following table provides information on Juniper Networks’ compensation and reimbursement practices for
non-employee directors during fiscal 2018:

Annual retainer for all non-employee directors (payable quarterly) $ 60,000
Additional annual retainer for Audit Committee members (payable quarterly) $ 20,000
Additional annual retainer for Compensation Committee members (payable quarterly) $ 15,000
Additional annual retainer for Nominating and Corporate Governance Committee members (payable $ 10.000
quarterly) ’
Additional annual retainer for Audit Committee Chair (payable quarterly) $ 25,000
Additional annual retainer for Compensation Committee Chair (payable quarterly) $ 20,000
Additional annual retainer for Nominating and Corporate Governance Committee Chair (payable $ 10.000
quarterly) ’
Additional annual retainer for the Chairman of the Board (payable quarterly) $ 75,000
Additional annual retainer for the Lead Independent Director (payable quarterly) $ 30,000
Restricted Stock Units granted annually(1) $ 225,000
Reimbursement for expenses attendant to Board membership Yes
Payment for each additional committee meeting attended after total committee meeting attendance $ 1.250

exceeds eighteen (18) in a calendar year
()
Non-employee directors receive non-discretionary annual grants of RSUs, to further align their interests with
stockholders. Pursuant to the 2015 Plan, on the date of each of the Company’s annual stockholder meetings, each
non-employee director who is elected at (or whose term continues after) such meeting will automatically be granted
RSUs for a number of shares equal to the Annual Value (as defined below), rounded down to the nearest whole share.
For the grants made in 2018, the “Annual Value” was the number of RSUs equal to $225,000 divided by the average
daily closing price of the Company’s common stock over the six month period ending on the last day of the fiscal year
preceding the date of grant.

Director Compensation Table for Fiscal 2018

The following table shows compensation information for our non-employee directors for the fiscal year ended
December 31, 2018 (“fiscal 2018”"). Mr. Rahim, our Chief Executive Officer, did not receive any compensation for
serving as a director. Compensation information for Mr. Rahim is included in the “Summary Compensation Table” set
forth in this proxy statement.

Director Compensation for Fiscal 2018
Fees Earned

Name(1) or Paid in it\())vcal; ds(2) é(l)lmoptel:lsgation Total

Cash
Robert M. Calderoni  $ 105,000 $ 215,052 $ — $ 320,052
Gary Daichendt $ 125,000  $ 215,052 $ — $ 340,052
Kevin DeNuccio $ 75,000 $ 215,052 $ — $ 290,052

33



Edgar Filing: JUNIPER NETWORKS INC - Form DEF 14A

James Dolce $ 75,000 $ 215,052 $ — $ 290,052
Mercedes Johnson $ 90,000 $ 215,052 $ — $ 305,052
Scott Kriens $ 135,000 $ 215,052 $ — $ 350,052
Rahul Merchant $ 80,000 $ 215,052 $ — $ 295,052
William R. Stensrud $ 80,000 $ 215,052 $ — $ 295,052
(1

As of December 31, 2018, each of our non-employee directors listed in the table above held 8,180 RSUs. The table
above does not include Ms. DelSanto who was appointed to the Board in March 2019.

2)

Amounts shown do not reflect compensation actually received by the director, and there can be no assurance that these
amounts will ever be realized by the non-employee directors. Instead, the amount shown is the grant date fair value of
the RSU awards granted in fiscal 2018 computed in accordance with ASC Topic 718 — Compensation — Stock
Compensation (“ASC Topic 718”), disregarding forfeiture assumptions.

Continues on next page
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Proposals

to be Voted

On
Proposal No. 1
Election of Directors
There are eight nominees for election as directors at this year’s annual meeting — Gary Daichendt, Anne DelSanto, Kevin
DeNuccio, James Dolce, Scott Kriens, Rahul Merchant, Rami Rahim and William R. Stensrud. A discussion of the
primary experience, qualifications, attributes and skills of each director nominee that led our Board and Nominating
and Corporate Governance Committee to the conclusion that he or she should serve or continue to serve as a director
is included below in each of the director biographies. Each director nominee will be elected to serve for a term
expiring at the Company’s annual meeting of stockholders in 2020 and until his or her successor is duly elected and
qualified or until his or her earlier death, resignation or removal. There are no family relationships among any of our
executive officers and directors.
If you sign your proxy card or voting instruction card or vote by telephone or over the Internet but do not give
instructions with respect to the election of directors, your shares will be voted for the eight director nominees
recommended by the Board. If you do not give voting instructions to your broker, your broker will not be able to vote
your shares and your shares will not be voted on this matter.
Recommendation
Our Board recommends a vote “FOR” the election to the Board of Gary Daichendt, Anne DelSanto, Kevi