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January 28, 2004

Robert C. Atherton
Director of Corporate Legal Affairs and
Assistant General Counsel

Juniper Networks, Inc.
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Sunnyvale, CA 94089-1206 Section:

Rule: [EE
Re:  Juniper Networks, Inc. Public

Incoming letter dated January 9, 2004 Availability: / - ,ﬁfﬁﬁﬁ()@/

Dear Mr. Atherton: ;

This is in response to your letter dated January 9, 2004 concerning the shareholder
proposal submitted to Juniper Networks by David J. Abramson. We also have received a
letter from the proponent dated January 21, 2004. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals. @R@CESSED

3 20
Sincerely, / \EEB * "

THOMR)
a c ;JA/ FINARCIAL
Martin P. Dunn
Deputy Director
Enclosures
o David J. Abramson
10150 Torre Ave. #115
Cupertino, CA 95014
J
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January 9, 2004

Office of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.W,

Washington, D.C. 20549

RE:  Juniper Networks, Inc. Shareholder Proposal

Ladies and Gentlemen:

Juniper Networks, Inc. (the “Company”) has received from David Abramson, a
former employee of the Company (the “Proponent”), a letter pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934, as amended, requesting that the Company
include a proposal (the “Proposal”) and a statement in support of the Proposal (the
“Supporting Statement”™) in the Company’s proxy statement for its 2004 Annual Meeting
of Shareholders. We hereby notify you and the Proponent (by copy hereof) of the
Company’s - intention to omit a portion of the Proposal and the entire Supporting
Statement from the Proxy Statement for the reasons set forth below.

I. The Proposal

The Proposal is as follows:

“RESOLVED that the shareholders of Juniper Networks, Incorporated (“Juniper”)
urge the Board of Directors to begin placing one percent of pre-tax profits into the
Juniper Community Fund. That fund has received no monetary support since its
inception, nor does current Juniper management indicated [sic] their intention to
increase or extend its one-time-only community investment.”

The Proposal is followed by the Supporting Statement which purports to set forth
reasons for the Proposal. The full text of the Proposal and the Supporting Statement is
attached hereto as Exhibit A.

Based on prior no-action letters issued by the Staff, the Company believes
strongly that the entire Proposal and Supporting Statement is excludable under Rule 14a-
8(i)(7), as relating to the Company’s ordinary business operations (specific contributions
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to specific organizations). See Federal Agricultural Mortgage Corporation (March 31,
2003); The Proctor & Gamble Company (Feb 4, 2003); Bank of America Corporation
(January 24, 2003); Johnson & Johnson (Jan. 15, 2003); T. Rowe Price Group, Inc. (Dec.
27, 2002). Moreover, the Company believes that the entire Proposal and Supporting
Statement are also excludable under Rule 14a-8(i)(4) as relating to the redress of a
personal grievance, or designed to result in a benefit to the Proponent or further a
personal interest, which benefit or interest is not shared with other security holders at
large. See TheProctor & Gamble Company (Feb. 4, 2003); Merck & Co., Inc. (Jan. 22,
2003). The Proponent is a former employee of the Company with whom the Company is
currently engaged in litigation. Despite a unfavorable ruling at trial, the Proponent has
engaged in a long campaign to harass the Company’s officers and directors, to generate
negative publicity for the Company in furtherance of his own business interests and to
impugn the character, integrity and reputation of the Company’s management.

Notwithstanding the Company’s belief that the Proposal could be properly
excluded for the reasons set forth above, and although the Company plans to recommend
a vote against the Proposal, because the intent of the Proposal on its face is essentially
philanthropic, the Company does not wish to exclude the Proposal in entirety. Rather,
the Company desires that the Proposal be presented in a manner that does not include
materially false and misleading information, or amount to the furtherance of a personal
campaign by the Proponent, so that it may be given fair consideration by the
shareholders. As discussed more fully below, the Company believes that it may properly
omit the second sentence of the Proposal and the entire Supporting Statement pursuant to
Rule 14a-8(i)(3), 14a-8(i)(4) and 14a-9 because they are designed to benefit the
Proponent, contain materially false and misleading statements, inappropriately cast the
Proponent’s opinions as statements of fact or otherwise fail to appropriately document
assertions of fact, and contain statements that impugn character, integrity and reputation
without factual foundation.

11. Portions of the Proposal and the entire Supporting Statement are excludable
under Rules 14a-8(i)(3), 14a-8(i)(4) and 14a-9

Rule 14a-8(i)(3) permits a company to exclude a shareholder proposal from its
proxy statement if the proposal or supporting statement is contrary to any of the
Commission’s proxy rules, including 14a-9, which prohibits materially false or
misleading statements in proxy soliciting material. This includes portions of a proposal
or supporting statement that inappropriately cast the proponent’s opinions as statements
of fact, or otherwise fail to appropriately document assertions of fact. See Staff Legal
Bulletin No. 14 (July 13, 2001); Dillards, Inc. (March 10, 2003); The Boeing Company
(Feb. 18, 2003); Cisco Systems, Inc. (Sept. 19, 2002). The note to Rule 14a-9 makes
clear that in certain circumstances, statements that directly or indirectly impugn
character, integrity or personal reputation, or that make charges concerning improper,
illegal or immoral conduct or associations, in each case without factual foundation, may
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fall into the category of materially false or misleading. In addition, Rule 14a-8(i)(4)
permits the Company to exclude proposals that relate to the redress of a personal
grievance against the Company or any other person, or if it is designed to result in a
benefit to the Proponent or to further a personal interest, which is not shared by the
shareholders at large. The Proposal and Supporting Statement run afoul of these rules in
the statements set forth below.

1. Proposal - second sentence: “That fund has received no monetary
support since its inception, nor does current Juniper management indicated [sic] their
intention to increase or extend its one-time-only community investment.”’

This statement is materially false and misleading. The Juniper Networks Foundation
Fund (the fund referred to by the proponent, although by the incorrect name) received
67,500 shares of unregistered common stock of Juniper Networks, Inc. on May 11, 2000.
That contribution, made after the fund’s inception, was valued at approximately
$10,000,000 at the time. In July 2000, Juniper Networks employees contributed another
96,000 shares valued at nearly $20,000,000. In addition, the statement regarding the
Company’s intent to continue community investment is materially false and misleading
because it incorrectly suggests that Company management has indicated that it will not
continue (and has not continued) to invest in the community. As a result, the statement
may be excluded under Rules 14a-8(i)(3) and 14a-9.

2. Supporting Statement - paragraph 1: “David Abramson, former
director of corporate communications at Juniper is making the proposal. He has a
national reputation for excellence in public affairs and community relations, being
named on of the top 50 high-technology PR executives in the US by PR Week magazine in
2000. He served as a founding member of the Universal Service Administration
Corporation Board of Directors, responsible for Internet connectivity and for have-not
schools throughout the US.”

The entire first paragraph of the Supporting Statement is comprised of unsubstantiated
facts concerning the Proponent himself and is irrelevant to the Proposal. Rather, the
paragraph is a thinly veiled attempt by the Proponent to promote his personal interests,
and not the interests of the shareholders generally and as such may be excluded under
Rule 14a-8(i)(4).

3. Supporting Statement - paragraph 2: “..placing the company in
conflict with existing shareholders, employees, customers, stakeholders and the
community.”

This statement is materially false and misleading in that it casts the Proponent’s opinion
as an assertion of fact, and there is no information to substantiate that the Company is “in
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conflict” with any of the above constituencies. As such, the statement may be excluded
under Rules 14a-8(1)(3) and 14a-9.

4. Supporting Statement — paragraph 3: “Not a single share was
allocated [to the fund]. Instead the company chose to provide share [sic] to customers
such as Bernard Ebbers of MCI WORLDCOM and Joe Nacchio of Qwest.”

This statement is materially false and misleading and may be excluded under Rules 14a-
8(1)(3) and 14a-9. The stock allocation program in the Company’s initial public offering
was administered by Salomon Smith Barney. It was they who decided who would be
offered the opportunity to purchase stock. The ultimate recipients were and are unknown
to Juniper Networks.

In addition, this statement falsely suggests an improper, illegal or immoral
association between the Company and Messrs. Ebbers and Nacchio, in each case without
factual foundation. This is done in an obvious attempt to impugn the character and
integrity of Company management and is therefore similarly excludable under Rules 14a-
8(1)(3) and 14a-9.

S. Supporting Statement — paragraph 3: “An investigation by New York
State Attorney General Elliott Spitzer revealed that both CEOs chose to flip their
offering, and in the case of Nacchio, actually sell shares that had not been received.”

In addition to lacking any relevance to the Proposal, the above statement again falsely
suggests an improper, illegal or immoral association between the Company and Messrs.
Ebbers and Nacchio, in each case without factual foundation. The statement is also an
assertion of facts that are unsubstantiated. As a result, the statement may be excluded
under Rules 14a-8(i)(3) and 14a-9.

6. Supporting Statement — paragraph 3: “Juniper Networks is mentioned
in conjunction with Jack Grubman and Solomon Smith Barney who were fined and
censured for their role in Juniper’s initial public offering.”

This statement falsely suggests an improper, illegal or immoral association between the
Company and Mr. Grubman without factual foundation. This is done in an attempt to
impugn the character and integrity of Company management. Moreover the statement is
materially false and misleading in that it incorrectly suggests that the sole reason that
Salomon Smith Barney and Mr. Grubman were fined was their involvement in the
Juniper Networks initial public offering. As a result, the statement is excludable under
Rules 14a-8(i)(3) and 14a-9.
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7. Supporting Statement — paragraph 4: “Despite adequate profitability
and performance, management viewed their one-time-only charitable contribution in the
best interest of shareholders and the community.”

This statement is materially false and misleading in that it casts the Proponent’s opinion
as an assertion of fact. Management weighs many factors in considering charitable and
community involvement and has a long-standing history of philanthropy and community
involvement. The statement is also vague and misleading in suggesting that management
viewed profitability and performance as “adequate” at any particular time. As such, the
statement may be excluded under Rules 14a-8(i)(3) and 14a-9.

8. Supporting Statement - paragraph S: “This short-sited [sic] policy also
places Juniper at a competitive disadvantage versus its #1 competitor Cisco Systems.
Cisco has built an excellent reputation for funding ongoing community programs from
continuing operations for the last 10 years.”

This statement is materially false and misleading in that it casts the Proponent’s opinions
as assertions of fact. The statement that the Company’s charitable policies are ‘“short-
sited” must be excluded or qualified as a statement of the Proponent’s opinion.
Additionally, there is no information to substantiate the assertions either that the
Company is “at a competitive disadvantage versus its #1 competitor Cisco Systems” or
that “Cisco has built an excellent reputation for funding ongoing community programs
from continuing operations for the last 10 years.” As such, the statement may be
excluded under Rules 14a-8(i)(3) and 14a-9.

9. Supporting Statement - paragraph 6: “...Juniper management
continually reiterates to shareholders that it has no intention of ever again making any
incremental or additional contributions from continuing operations.”

This statement is materially false and misleading. The Company’s management has
never made statements to the effect suggested above, and this is another attempt by the
Proponent to use false and misleading information to impugn the character and integrity
of Company management. As such, the statement may be excluded under Rules 14a-
8(1)(3) and 14a-9.

10.  Supporting Statement - paragraph 6:  “The telecommunications
industry’s greed was directly responsible for billions of lost [sic] by investors, but the
community has lost even more.”

This statement is materially false and misleading because it is an unsubstantiated
expression of the Proponent’s opinion and attempts to malign the integrity of Company
management by suggesting that, as members of the telecommunications industry, they are
greedy. As such, the statement may be excluded under Rules 14a-8(i)(3) and 14a-9.
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11.  Supporting Statement - paragraph 6: “Juniper management needs
shareholder encouragement to move beyond their forced token one-time charitable

gift...”

This statement is materially false and misleading because it suggests, incorrectly, that the
Company’s initial contribution to The Juniper Networks Foundation Fund was forced and
“token”. As such, the statement may be excluded under Rules 14a-8(i)(3) and 14a-9.

I1I. The entire supporting statement may be excluded

Review of the Supporting Statement in light of the excerpts above reveals that, by
the time all materially false and misleading statements, expressions of opinion of the
Proponent, and otherwise improper material is removed, very little remains. Extensive
editing would be required to bring the Supporting Statement into compliance with the
proxy rules, and as such it may be excluded from the Company’s proxy statement.

Staff Legal Bulletin No. 14 (July 14, 2001) (“SLB 14”) states that “when a
proposal and supporting statement will require detailed and extensive editing in order to
bring them into compliance with the proxy rules, [the Staff] may find it appropriate for
companies to exclude the entire proposal, supporting statement or both, as materially
false or misleading. Asking the Staff to expend scarce resources reviewing and revising
shareholder proposals “that have obvious deficiencies in terms of accuracy, clarity or
relevance...is not beneficial to all participants in the [shareholder proposal] process and
diverts resources away from analyzing core issues arising under Rule 14a-8.” As the
Supporting Statement falls soundly within that category, the Company concludes that the
entire Supporting Statement may be excluded.

1V. Conclusion

For the reasons set forth above, the Company believes that it may exclude the
second sentence of the Proposal and the entire Supporting Statement from its proxy
statement. We respectfully request that the Division of Corporation Finance confirm that
it will not recommend any enforcement action to the Commission if the Company omits
those items from its proxy statement. Alternatively, if the Staff is unable to concur with
our conclusion that the second sentence of the Proposal and the entire Supporting
Statement may be excluded, we respectfully request that the Staff recommend exclusion
or revision of the statements discussed above.

Pursuant to Rule 14a-8(j), the Company hereby submits six copies of this letter
and the Proposal and Supporting Statement. We would be happy to provide you with any
additional information and to answer any questions you may have regarding this subject.
In the event that you disagree with the conclusions set forth in this letter, we respectfully
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request the opportunity to confer with you prior to the determination of the Staff’s final
position. Please do not hesitate to contact me at 408/745-5009 or Bret DiMarco of
Wilson Sonsini Goodrich & Rosati at 650/320-4638 if we can be of further assistance in
this matter.

Very truly yours,

JUNIPER NETWORKS, INC.

Robert C. Atherton
Director of Corporate Legal Affairs and
Assistant General Counsel

(R David Abramson (via courier)
Bret M. DiMarco (via Fedex)




Tao: Lisa Berry, Juniper Networks via fax 12/08/03
Proponents Proposal

RESOLVED: That the sharcholders of Juniper Networks, lacorporated (““Juniper™) urge the Board of
Dircetors to begin placing one percent of pre-tax profits into the Juniper Community Fund.

That fund has received no monetary support since its inception, nor does current funiper manapement
indicated their intention to increase or extend its one-time-only community investment.

SUPPORTING STATEMENT:

David Abramgon, former director of corporate communications at Juniper is making this proposal. He
has a national reputation for cxcellence in public affairs and community relationg, being named one of
the top 50 high-technology PR executives in the US by PR Week magavine in 2000. Te served as a
founding member of the Universal Sarvice Administration Corporation Board of Directors, respunsible
for Internet connectivity for have-not schools throughout the US.

‘this proposal provides Juniper with an opportunity to reverse Juniper’s current policy of
not contributing additional money to the community, placing the company in conflict with
existing shareholders, employees, customers, stakeholders and the cormmumity.

At Juniper’s first annual meeting of shareholders munagoment announcex! that 100,000 sharcs of stock
would be scl aside from pre-1PO share allocations tor charilable giving. Not a single share was
allocated, instiead the cornpany chose to provide share to customers such as Bornard Ebbers of MCI
WORLDCOM and Joe Nacchio of QWEST. An investigation by New York State Attorney General
Flliott Spitzer revealed that both CEOs chose to flip their offering, and in the case of Nacchio, actually
sl shares that had not been received. Juuper Neiworks is mentioned in conjunction with Jack
Grubman and Solomon Simnith Barney who werc tined and censured for their role in Juniper’s initial
public otfering.

At Juniper’s second annual meeting of sharcholders, company exccutives apnounced a $20 million
fund for charitable contributions. Company officers indicated the company had wanted to wait lor
profitability until the fund could be established. Despite adequate profitability and performance,
management viewed their one-time-only chanitable contribution in the best interest of shareholders and
the community.

‘This short-sited policy also placed Juniper af a competitive disadvantage versus itg #1 competitor Cisco
Systems. Cisco has built an excellent reputation for funding ongoing community programs from
continuing operations for the last 10 years.

As a reasonable shareholder, | recognize that certain sitwstions may justify curtailing charitable giving
contributions. However, Juniper management contmually rciterates to shareholders that it has no
intention of ever again making any iacremental or additious! contributions ftom continuing operations,
The tclecommunications industry®s preed was directly responsible for billions of lost by investors, but
the cornmunity has lost even more. Juniper management nceds shareholder encouragement to move
beyond their forced token one-time charitable gift towards a giving program that would provide a
sustainable community giving program.

for all of e reasons, 1 ur

1 7
Sincerely, /
Pavid J. Abramson

10150 Torre Ave #115
Cupertina, CA. 95014

youy to support this proposal.

1 will continue holding 700 shares of INPR through the next annual meclir)g of sharcholders. Thnf
stock is currently hetd in strect name hy Lehman Brothery in my account #733-00406- -4, which is
certified by 4 letter from Susan R. Goodearl, senior vice pregident at Lchman. (See sepavate
attachment)
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LEHMAN BROTHERS

LIS A DEL R Secy T,
/ﬂ’{?)(7?é YOS 745 -Zm00

Mr. David 1. Abramson
21301 Columbus Aveane
Cupertino, CA 95014-492|

November 24, 2003

RE: Account 733-00406-1 -4
Lehman Brothers as [RA Custodian for benefit of David J. Abramson

To whom it may concern:

This is to verify that Lehman Brothers has continuously held 200 sharcs of Juniper

in “stroet name” for the above account, for at least the 1ast two yoars. Should
you have any questions regarding this holding, please foel froe 10 contact ug at 415.263-
3300. Any additional information regarding the account wilj be released only upon
approval from the owner of the account.

Scnior Vice President

LOOLAN BAOYMENS [NC
- [13)
253 CALIKHEINIA SYRUAT Avw MLOOR SAN FBARCISCO, CA 911 e




1/21/04

Office of the Chief Counsel e e
Division of Corporation Finance S e
Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street NW

Washington, DC 20549

RE: Juniper Networks, Inc. Shareholder Proposal

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) I am enclosing in this letter with modifications made to my
proposal (Juniper Networks, Inc. Shareholder Proposal) and supporting statement.
Following Juniper’s request, [ am also citing very specific supporting statements,
particularly management’s reported comments on the subject of charity, documented by
The New York Times and Bloomberg. A copy of the current proposal follows with
annotated corroborating comments.

Proposal First Sentence: “RESOLVED that the shareholders of Juniper
Nerworks, Incorporated (“Juniper”) urge the Board of Directors to begin placing
one percent of pre-tax profits from operations into the Juniper Networks
Foundation Fund.

I have corrected the error pointed out by Counsel for Juniper.

Proposal Second sentence: Following full funding in 2000, Juniper management
clearly set shareholders expectations that there would be no additional charitable
program contributions from operations at the company. Juniper’s 2002 annual report
states: There were charitable contributions of $10 million in 2000 in connection with
common stock issued to a charitable foundation. We have not made any similar
contribution in 2002 or 2001 and we currently do not expect to make similar
contributions in the foreseeable future.! «

Public documents regarding incremental funding show that in the company’s fiscal
year 2003, no additional financial contributions were made to the Juniper Networks
Foundation Fund. Questions regarding incremental funding posed to the company’s
CEOQ at annual meetings in 2001, 2002 and 2003 were not answered.

Supporting Statement Paragraph One David Abramson, former director of
corporate communications at Juniper Networks is making this proposal. PR Week
Magazine named him one of the top 50 high-technology public relations executives in
the US’. Nominated by FCC Chairman Reed Hundt, he served as founding member

! Juniper Networks Annual Report 2002
? Big Wheel Could Stop Stadium Whining San Francisco Chronicle 12/12/2001




of the Universal Service Administration Corporation Board of Directors’,
administering the ‘E-Rate’ funding responsible for providing low-cost Internet access
in have-not schools and libraries throughout the US.

I got involved in classroom networking in 1992, working with strong community
support to network a have-not elementary school in one of San Jose’s worst
neighborhoods. Working with donated networking products, old PCs and concerned
parents led to my participation in events like NetDay in 1995. In 1996 I was asked by
Reed Hundt to brainstorm with FCC education staff , the Packard Foundations,
Communities in Schools, the National Educational Association and other leaders on
how best to network the entire US school system. In 1997, I was named to the USAC
Board of Directors representing the Information Service Provider industry. After an
extremely rocky beginning that included firing USAC’s first CEO, the ‘E-Rate’
program was under attack In 1998 I coined the phrase “digital apartheid” in a San
Jose Mercury News “editorial describing the delta between have and have-not US
school district’s Internet connectivity penetration and usage. My responsibilities at
USAC ended in 2000, with schools like Edenvale Elementary in San Jose having
high-speed access and state-of-the-art computers. Working for 3Com Corporation, I
was instrumental in winning President Bush’s Environment and Conservation
Challenge Award, the nation’s highest environmental honor in 1992. Some of my
former employers include FORTUNE 50 companies Digital Equipment and General
Electric Company. One week prior to being fired by Juniper Networks, I was named
one of the top 50 High Technology Public Relations professionals by PRWEEK
magazine. The magazine cited my creative program skills such as 3Com Park and
the Armeman bobsled team.

Supporting Statement — paragraph 2: Juniper management risks placing the
company in conflict with needs of existing shareholders, employees, customers,
stakeholders and the community.

Terri D. Egan, Ph.D, chair of Pepperdine University’s ethics graduate business
program said, “Ethical companies consider the impact of their actions on multiple
stakeholders -- not just shareholders. Profits are not incompatible with ethical
business practices. In fact, there is good evidence to suggest that corporate social
responsibility is positively associated with profitability.”

“Profit is the key word in moving an enterprise forward. But there is a general
recognition today that maximizing profit at the expense of social and human values is
a losing game. The much more difficult game of balancing profit with social and -
human values is our present concern,” said Donald MacNaughton, former chairman
of Prudential Life Insurance.® (The Bottom Line)

* USAC Commendation Letter
* Digital Apartheid, San Jose Mercury News 4/19/1998

> Washington Post 8/2/2002

® The Bottom Line, How Business Leaders Are Turning Principles into Profits, Ted Tuleja, 1994




Supporting Statement- Paragraph 3 While Juniper Networks gave its entire
allotment of friends and family shares to independent market analysts, senior
executives at companies like WorldCom, Cable and Wireless and QWESTJ — the
company ignored another constituency — the community. In the initial offering of
Juniper, WorldCom executives Bernard Ebbers and Scott Sullivan received sizable

stock allotments, with WorldCom becoming Juniper's biggest customer’.

The telecommunications sector had many examples of greed, executive back scratching
and insider enrichment. Tyco’s multimillion-dollar birthday parties and QWEST CEO
Joe Nacchio’s bullish forecasts come to mind. Telecommunications companies booking
nonexistent revenues to keep up their stock price inflated included Global Crossing,
Lucent and others. Jack Grubman could be the best example of telecom quid-pro-quo,
with his son getting into an exclusive New York City private school courtesy of telecom
giant AT&T. Juniper Networks retained the services of Solomon Smith Barney, Credit
Suisse First Boston and Goldman Sachs for the company’s [PO. Juniper Networks
provided 5,000 friends and family shares to Salomon Smith Barney client Joseph P
Nacchio, former Chairman of QWEST®. An investigation by N'Y State Attorney General
Elliot Spitzer, the Securities Administrators Association, the SEC, NASD and the NYSE
resulted in fines of $1.4 billion for ten firms includin% Juniper underwriters CS First
Boston, Solomon Smith Barney and Goldman Sachs”. Prior to the company’s initial
pubtic offering, Juniper management compiled lists of influencers and customers by job
function that would receive pre-IPO shares. This was done even though the company
said that, “It did not need to buy influence.”!! (Business Week Tech’s Kick Back Culture
2/10/2003)

Supporting Statement - Paragraph 6 At Juniper’s second annual meeting of
shareholders, company executives announced a $20 million fund for charitable
giving. Company officers indicated the company wanted to wait for profitability until
the fund could be established. Despite ensuing record profitability, management
viewed their one-time-only charitable contribution in the best interests of
shareholders and the community.

Juniper Chief Executive Scott Kriens said the lawsuit (filed by David Abramson) had
nothing to do with the timing of the decision to establish the fund. Executives gave
the go-ahead “within the last few weeks” because the company had its first strong
profitable quarter.12 Randi Paikoff Feigin, VP of investor relations said, “the board a
year ago authorized the donation of up to 100,000 shares for a charitable fund and
said the company could add more later.'? Written requests for clarification from
Juniper board members'® were not answered, other than a letter from Juniper Board

7 PO Plums for Titans of Telecom New York Times 8/2/2002

8 1 http://www.oag.state.ny.us/press/2003/apr/apr29a_03.html) SBT2A 026231.39)

® Wall Street Fines 10 Firms, San Jose Mercury News 4/29/2003

" Tech’s Kickback Culture Business Week 2/10/2003

2 Juniper Networks Sets Up $23 Million Charitable Foundation, Bloomberg News 5/8/2000

13 Dick Kramlich, Juniper Board Member 3/11/2003




member Ken Levy'* who said,” I am satisfied that Juniper Networks has acted in an
ethical and appropriate matter.”

Supporting Statement- paragraph S: The company also risks placing itself at a
competitive disadvantage in attracting customers concerned with ethical behavior
versus #1 competitor Cisco Systems. Following endowment of an independent Cisco
Foundation, the company has funded charitable contributions from operations since
1995. _

Cisco’s funding algorithms reflect community needs, with non-profits receiving more
from the company during difficult times. Support for making a difference in the
community at Cisco evolved in the Bay Area and became a worldwide effort with the
Vice President of Community Relations reporting directly to CEO John Chambers'’. The
Conference Board, an independent panel of judges recently selected Cisco Systems for
the Ron Brown Award. Wining companies are selected based on their commitment to
corporate citizenship by senior executives, program execution, and impact on the
community. "There was no question that Cisco was qualified for the award,” says David
Vidal, director of research for The Conference Board. "The Networking Academy
program has strong executive leadership, qualified graduates and strong 'legs’ to stand on.
The Conference Board was more than convinced that Cisco meets the highest quality of
corporate citizenship. The company ranked 18™ by Business Ethics magazine in their
Best Corporate Citizen annual survey of 2003. Juniper Networks was unranked.

7. Paragraph 6: Greed among telecommunications industry executives was
accompanied by billions of dollars lost by investors, but the community has lost
even more. _

8. Supporting statement paragraph 6 Juniper Networks ranked #18 in FORTUNE

magazine’s The Greedy Bunch, with top officials selling $557 million worth of

stock and exchanging boom time options for lower-priced options'®. In 2001

alone, the value of QWEST’s 401(k) employee-savings plan, beavily invested in

the company’s stock, fell 38 percent, to $3.7 billion from 6 billion.'! Investors in

WorldCom lost nearly $200 billion.

0. '
Juniper'’s board and management need shareholder encouragement to move beyond their
one-time charitable gift towards a program that would provide incremental support for
charitable giving from profitable company operations.

The company has no record of any charitable contributions prior to 1999, Juniper’s
initial charitable contribution was a $45,000 donation in 1999 to the Armenian Olympic
Bobsled team, a 501(c) 3. The company subsequently dropped support for the team after

1 Return correspondence from Ken Levy 10/02/2003

13 Cisco Systems Community Annual Report http://www.cisco.com

1 PORTUNE Magazine You Bought They Sold The Greedy Bunch 9/2/2002
! Denver Post 12/22/2001

12 Business Week Tech’s Kick Back Culture 2/10/2003




a single season. In the Wall Street Journal, 3/2/2000, the Digits column ran this story,
after a feature on Cisco Systems CEO John Chambers, “David Abramson, Juniper’s
former head of corporate communications, was fired in late January, and filed suit against
his former employer last month. The most interesting claim: that Juniper promised to
endow a charitable foundation with 100,000 shares that the board approved the move,
but that managers never allocated the shares'>. Mr. Abramson says his nagging about the
matter contributed to his dismissal. '

I respectfully request that the Division of Corporation Finance consider these revisions.
Pursuant to Rule 14a-8(j), I am submitting six copies of this letter and accompanying
documentation. If you have any questions regarding any of the supporting documents or
content of the proposal, please contact me,

Sincerel

David AM

10150 Torre Ave #115
Cupertino, CA. 95014 -
Dabramsonl@mindspring.com

(408) 218-3576

cc: Robert C. Atherton Director of Corporate Legal Affairs Juniper Networks via courier

“RESOLVED that the shareholders of Juniper Networks, Incorporated (“Juniper”) urge
the Board of Directors to begin placing one percent of pre-tax profits frem @peratzons
into the Juniper Networks Foundation Fund. Following full funding in 2000,
management clearly set shareholders expectations that there would be no additionzd
charitable program contributions from operations at the company. Juniper’s 2002
annual report states: There were charitable contributions of 810 million in 2000 in
connection with common stock issued to a charitable foundation. We have not made any
similar contribution in 2002 or 2001 and we currently do not expect to make similar
contributions in the foreseeable future.

David Abramson, former director of corporate communications at Juniper Networks is
making this proposal. PR Week Magazine named him one of the top 50 high-technology
public relations executives in the US’. Nominated by FCC Chairman Reed Hund, he
.served as founding member of the Universal Service Administration Corporation Board
of Directors’, administering the ‘E-Rate’ funding responsible for providing low-cost
Internet access in have-not schools and libraries throughout the US. Juniper
management risks placing the company in conflict with needs of existing shareholders,
employees, customers, stakeholders and the community.



While Juniper Networks gave its entire allotment of friends and family shares to
independent market analysts, senior executives at companies like WorldCom, Cable and
Wireless and QWEST — the company ignored another constituency — the community. In
the initial offering of Juniper, WorldCom executives Bernard Ebbers and Scott Sullivan
received sizable stock allotments, with WorldCom becoming Juniper's biggest customer.

At Juniper’s second annual meeting of shareholders, company executives announced a
$20 million fund for charitable giving. Company officers indicated the company wanted
to wait for profitability until the fund could be established. Despite ensuring record
profitability, management viewed their one-time-only charitable contribution in the best
interests of shareholders and the community.

The company risks placing itself at a competitive disadvantage in attracting customers
concerned with ethical behavior versus #1 competitor Cisco Systems. Following
endowment of an independent Cisco Foundation, the company has funded charitable
contributions from operations since 1993.

As a reasonable shareholder, I recognize that certain situations may justify curtailing
charitable giving contributions. However, Juniper management continually tells
shareholders that it has no intention of making any incremental contributions from
continuing operations, no matter how well the company performs. Greed by executives
within the telecommunications industry was directly responsible for billions of dollars
lost by employees, and investors. Juniper management needs shareholder
encouragement to move beyond their forced one-time charitable gift towards a giving
program that would provide a percentage of pre-tax profits for the company’s
Foundation. -
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Buying goodwill that'il stick
Big wheel could stop the stadium
whining

Mark Simon

Thursday, December -‘!3, 2004
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CHRONICLE SECTIONS

Nuobody, it seemed, was happy when 3Com Corp.
paid $500,000 to change the name of Candlestick
Park. '

Nobody but David Abramson. After all it was his
idea, and he thinks it worked wonderfully.

In just the first six months, that $500,000 investment
netted 3Com an estimated $48 million in national
publicity at a time when the Santa Clara networking
company was trying to establish itself as a
nationwide leader in its field.

Bust for Abramson, chosen as one of the top 50
public relations peopie in the country for the naming
of 3Com Park, the decision was part of a larger
strategy to link the firm to the community in which it
was situated.

Abramson doesn't work at 3Com Corp. anymore,
but his commitment to corporate conscience
rernains unabated, and to that end he has a new,
modest proposal — someone ought to pay to make
sure that Candlestick Park is once again named
Candlestick Park.

The re-renaming of Candlestick is more than just a
marketing opportunity — it's a chance fora
magnanimous show of generosity, not to mention
mites and miles of goodwill among the milfions of
Bay Area residents who never stopped calling it
Candlestick.

Six years ago, when Abramson engineered the
publicity gambit, he was the chief public relations
official at 3Com.

In just the first six months, national publications
wrote lengthy pieces on 3Com and the balipark.
When the 48ers played the Minnesota Vikings on
Monday Night Football, there was a five-minute
midgame discussion of the company, its name and
the renaming of Candiestick.
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You couldn't buy that kind of publicity, but if you did,
at the rates network TV charges for prime-time
football games, it would add up to more than $75
mmillion in the first year.

Now, Abramson said, an enterprising company, or,
even better, an individual,

could get the same boost and endear himself or
herself to people all over the Bay Area.

"Somebody could take a stand and buy back a little
of our heritage,” Abramson said.

He suggested Larry Elison, the CEO of Oracle,
could put up the money out of his own pocket.
Certainly, Ellison's reputation is that of someone
who is more concerned with himself than his
comimunity.

For that reason, it's unlikely he would do it. Besides,

it seems pretty clear that he doesn't care about his
popularity.

I'd suggest it might be a positive public relations
move by Hewlett-Packard CEO Carly Fiorina,
whose reputation as a caring corporate leader is
badly in-need of bolstering as she struggles to
complete a merger between her company and
Compaq.

What's at risk is not just the future of the merger
and the two firms, but HP's long-held reputation as
a company that invented community involvement as
a central component of corporate life.

'Mérgers are about finding cost efficiencies,” said
Abramson, who now runs his own public relations
firm, PR Titan.

"The companies involved in the formation of what
would be this new company had extremely founder-
driven, conscientious involvement.in the community.
By the nature of the new entity, they'll be made to
hew to the bottom line," he said.

That's exactly what is unsettling about the merger to
people such as Walter Hewlett, the son of HP co-
founder William Hewlett and a merger opponent.

The merger stretegy includes as a central
component the layoff of 15,000 people.

"An employee who is downsized in a corporate
merger is not going to be an individual contributing
to the community," he said.
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Such classic corporate deal-making as the HP-
Compaq merger — in an industry that more
traditionally has relied on innovation to gain market
share — turns on its head the HP principles that put
customers and employees on a parwith
shareholders and return on shareholder investment.

The new direction undoes the traditions of such as
‘HP and Digital Equipment Com. and Tandem
Computers — the latter two having been acquired by
Compagq — that had given life to corporate
community relations.

"It wasn't a crowded field to begin with," said
Abramson, "and you don't have entrepreneurs
coming up who are saying, 'Part of what this
company is going to be about is performing service
to this.community.' *

He calls companies like HP and Tandem the "seed

com" of community spirit. Abramson fears it is being

plowed under.

Instead, it should be plowed back into the
community, in-a- myriad of ways.and with the
understanding that it helps the company.

"We need examples,” he said.

That's why it made sense for 3Com to put its name
on Candlestick Park. And that's why it makes just as
much sense for someone new to come along and
ensure that it will be named Candlestick again.

Mark Simon can be reached at (650} 299-8071, by
fax at (650) 299-9208, or e~-mail at

msimon@ sfchronicie.com. White him ¢/o The
Chronicle, Press Room, 400 County Center,
Redwood City, CA 94063.
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Universal Service Administrative Company.
Board of Directors Meeting

ACTION ITEM

Adoption of a Resolution to Honor Mr. David Abramson
. : i

ssue:

Mr. Abramson has held a position on the USAC Board of Directors since its inception in
1997. His term expired on December 31, 2000, and the Board would ke to recognize his

service on the Board. @ ,

Backgrougd — Analysis — Justification:

Mr. Abramson is a founding mernbcr of the USAC Board, ‘havmg been nominated and
elected on September 17, 1997. David’s commitment and guidance were instrumental in
- establishing USAC’s procedures and policies. His good humor, optirmism, and
perseverance were critical during the forming stages of USAC.

ity T b i

Mr. Abramson has ably represented information service providers on the Board. He has
provided advice and recommendations as it relates 10 technology aid service providers,
He consistently pushed the board members and staff to consider new technologies. the
convergence of technologies, and the impact on the program. David also «challenged the
corporation to use cutting edge business practices combined with best strategies for using
advanced technology to achieve busmess objectives. His vision and insight were critical -
and will be sorely missed. '

ecommended USAC Board of Directors Action:
APPROVAL OF THE FOLLOWING USAC BOARD OF DIRECTORS RESOLUTION:
RESOLVED, That the USAC Board of Directors hereby €xpresses its
profound appreciation for the service Mr. David Abramson has provided to the Universal

Service Administrative Company, and wishes him the best in his future endeavors.

January 30, 2001




Digital Apartheid

Don't End E-Rate Aid Program for Low-Income Areas

Published: Sunday, April 19, 1998 Section: Business Page: 2E

BY DAVID J. ABRAMSON

Presentation

Main P CONGRESS is about to try to greatly reduce or even cut off funding to a vital
a4l rage program that would hook schools and libraries in low-income areas to the
E-Rate Fact Sheet Internet. This effort must be stopped before it widens the gap between the

technology haves and have-nots and slows the number of youngsters who
acquire skills needed in 21st-century jobs.

Myvths About E-Rate

L In 1996, the federal government established the Universal Service Fund for
Business Support schools and libraries unable to afford connectivity to the Internet for their

. ~ constituents. Money for the Universal Service or so-called "e-rate”" program
Congressional Support ¢omes from telephone companies and, for the most, was offset by lower access
charges the companies must pay the government.

Newspaper Editorials

Even though they're enjoying a $1.7 billion annual cut in access fees, telephone
companies don't want to fund the $2.2 billion a year e-rate program and have
persuaded some members of Congress, such as Sen. John McCain, R-Ariz.,
and Rep. Thomas Bliley, R-Va., to help slow the program,

We should not risk disenfranchising our at-risk and underprivileged youth,
especially when America's economy is booming and it's clear the country needs
a highly skilled work force.

Across America, especially in poorer school districts, computers, networks and
related services are either absent or woefilly inadequate to the task of
preparing our students for what they will encounter in their working lives.
These students will not gain the expertise to compete and win in the high-tech
workplace of the 21st century if we continue to ignore the information
technology drought in our nation’s schools.

The high-technology industry now employs more than 4.5 million Americans,
contributing more than one-third of our economic growth, according to the
American Electronics Association. However, the future of this new job
machine depends on having enough workers with the skills and education
necessary to maintain our lead in this high-wage, high-growth industry.

The Telecommunications Act of 1996 enabled the Federal Communications

Commission to establish the Universal Service Fund to help provide our
nation's have-not schools and libraries with technology to jump-start their
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voyage on the Information Highway.

The e-rate program is a responsible approach to federal funding of local
initiatives. It targets school districts with the most have-not students while
providing strong incentives for corporations and community groups like
Silicon Valley's Smart Schools to contribute at the local level.

Opponents of the program have no alternative plan to ensure that this work is
accomplished. They are more interested in posturing than ensuring that there
are trained and committed teachers in classrooms equipped to help bring kids a
21st-century education.

Studies from pilot programs show higher test scores in English and math from
Internet-enabled classrooms. More important, technology raises test scores
more for underprivileged kids than for wealthy kids, more for kids who have
interactive hands-on experience and more where schools invest in teacher
training. Unfortunately, only 7 percent of urban schools mandate advanced
telecommunications and networking skills training for teachers. Urban schools
often have little or no money for high-speed networks, with students and
teachers getting by on dial-up connectivity.

Access to information technology also opens the door to better paying jobs.
High-tech jobs are among the best paying in the country -- 73 percent higher
than the average private sector wage. Computers and telecommunications are
contributing to increased efficiencies even outside the high-tech arena. By
giving all schools equal access we are, in essence, leveling the playing field for
our kids nationwide and empowering everyone to excel.

Educators recognize that their graduates need to use the tools that are the
stock and trade of the information age to access, evaluate, manipulate and
addvalue to information. Kids in wealthy communities such as Palo Alto,
Grosse Point, Mich., and Scarsdale, N.Y., already benefit from networks and
technology in the classroom. Kids in East Palo Alto, Detroit and Harlem .

should, too.

Thirty-three thousand school districts currently have state-approved
technology plans that await installation of equipment and teacher training.
Large-scale events such as Net Day have fostered an unprecedented public-
private partnership between industry, communities and schools, But efforts in
less-affluent areas won't get far without help from the e-rate program.

‘We live in a time when the "table stakes" required for a competitive global
education are rising -- as test scores for our schools in science and ma

plummet. -

All of our students are at risk, but the penalty for allowing inequities in
information access to persist will be a deepening division in our society based
on educationa!l attainment. Additionally, children often set the limits of their
career vision between ages 8 and 10. If they don't experiment and experience

file://C:\Documents and Settings\New\Desktop\Backup dell\digital apartheid.htm 1/20/2004




technology in the schools or at home, how can they envision technology as
part of their fiture?

Networking underprivileged schools should be a national priority and not a
political football. America is increasingly an information-based economy, and
an essential element of a good education is exposure to the information
technology and tools that have become essential to the workplace. To ignore
this section of our society as we enter the 21st century means we are willing to
live in a nation that condones digital apartheid. ‘

Copyright 1998, The San Jose Mercury News.
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Corporate Ethics

A/ith Terri D. Egan, Ph.D.

Associate Professor, The Graziadio School of
B usiness at Pepperdine University

F riday, Aug. 2, 2002; 11 a.m. EDT

T he recent onslaught of corporate scandals has
rocked the financial markets and shaken investor
confidence. The scandals have included Enron,

Worldcom, Tyco, ImClone, Adelphia and Kmart.

It ’s raised questions about accounting practices
amnd scrutiny of brokerage houses that tout Wall
Street stocks.

* Businass: fall ©f Enron
Special Repott

* Business Setican

* WorldCom

¢ TechNews.om : Telecom
News

* Washington T& <hway

* Talk: Business _message
boards

¢ Live Online Tr& niscripts

¢ Subscribeto
washingtonpost. com e-maii
hewsletters

* mywashing!®npost.
com -- customZed news,
traffic, weather & nd more

I the past few months, there have been corporate executives going
before congressional panels to testify about their roles in questioxaable
business practices and there have even been executives hauled evway in
handcuffs. In response to corporate misconduct, the Nasdaq this week
toughened rules on companies listed on its exchange and President Bush
signed into law a corporate reform bill that will increase penalties for
accounting fraud and provide new grounds for prosecuting corpOrate
corruption. Read the Post Business: Fall of Enron Special Report.

Join Terri D. Egan, Ph.D., associate professor of Applied Behavioral
Science at The Graziadio School of Business at Pepperdine University, to

discuss corporate ethics.

Dr. Egan is an associate professor at Pepperdine University's Graziadio
School of Business and Management, as well as the co-founder of Saddle
Sojourns, Inc., a consulting firm specializing in corporate leadership
training. Her award winning research has been published in a number of

academic journals.

Dr. Egan has taught business ethics, and social issues in management at
the graduate and undergraduate level. She is currently on the board of the
Clearinghouse for Information about Values and Ethics in Organization

and Human Systems Development.

Below is the transcript.

Editor's Note: Washingionpost.com moderators retain editorial control over Live Online discussions
ancd choose the most relevant questions for guests and hosts; guests and hosts can decline ta

ensswer guestions.

Terri D. Egan, Ph.D.: I am pleased to spend some time with you today
answering your questions, and engaging in an online dialogue about

coxporate ethics.

1/21/2004



Orono, Maine: I'm amazed that people are acting so shocked to find out
that corporations - and the people the run them - act so unethically.

‘News flash: It's in the NATURE of the corporation to act unethically.
Heck, in many ways, our enlightened society is still dealing with the same
problems that Upton Sinclair highlighted in 1906..and that Dickens and
many others highlighted before him!

Ok, now that I'm off my soapbox, I'll ask this: is there any REAL hope
that a more ethical corporate culture will emerge? And if so, what would
such a corporation look like and how would it act?

Terri D. Egan, Ph.D.: While there have always been examples of
unethical corporations, recent scandals such as Enron have refocused our
attention on what is wrong with corporate America.

It also the case that there are many organizations and leaders that are
acting ethically. A recent Business Ethics magazine report highlights
companies such as IBM, and Herman Miller for the contributions they
make to the economic, social and environmental well-being of the
communities they serve.

Vienna, Va.: Dr. Egan, Do you think that ethics are emphasized enough
in business schools? Have the recent corporate scandals changed
curriculum and the focus on ethics classes in business schools?

Terri D. Egan, Ph.D.: Business schools have traditionally been
challenged by how to best "teach” ethics. At the Graziadio School - we
believe that an emphasis on ethics must be integrated throughout the
entire curriculum. Our faculty in all disciplines understand and emphasize
the importance of developing values-centered leaders.

One of the most powerful ways to help develop ethical leaders is too
develop an awareness of their own ethical orientation, and how they can
create organizational cultures that support ethical behavior in all
employees. :

Vienna, Va.: The equation is one-sided. Execs have all the power,
employees have none. It's a function of our business model. We have a
system that gives all the power, money and credit to upper management,
but very little of that is applied to the rank and file.

If the internal accounting teams had been empowered to challenge Ken
Lay, then perhaps Enron could have been saved. But when you have a
boss screaming and yelling and threatening to fire you, what can you do?

I had the pleasure of working with a company in Quebec recently. The
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company's organization really empowered employees. Managers were
referred to as Counselors. It was quite a shock to come back and
participate in the dysfunctional business environments that have somehow
evolved in the states.

With the meltdown that is occurring, I am sorry to see no attention given
to the business model we are using and to the type of {mostly CYA)
. training we are giving our managers.

Terri D. Egan, Ph.D.: You make an important point. One of the
hallmarks of an ethical culture is an unfailing commitment to truth-telling,
and constructive dissent.

Orono, Maine: With all due respect, you didn't really answer my
question. What's the difference between an ethical and unethically
company, in terms of behavior? Would it be ethical, for instance, for a
company to lay off most of its work force, while senior executives claim
large bonuses and million dollar salaries?

I'd argue that as long as the profit-motive guides their behavior,
companies will never act "ethically." Do you agree?

Terri D. Egan, Ph.D.: Okay ... let me try again. Ethical companies
consider the impact of their actions on multiple stakeholders -- not just
shareholders. Profits are not incompatible with ethical business practices.
IN fact, there is good evidence to suggest that corporate social
responsibility is positively associated with profitability.

The notion of the triple bottom line: economic, social, and environmental
well-being -- is becoming more common. Organizations like The Natural
Step - are working with companies to develop sustainable practices that
are based on sound business principles.

Mt. Lebanon, Pa.: My knowledge of "Business America" comes from
reading the recent Washington Post articles on corporate scumbaggery
and tons of Dilbert cartoons. Combined, these yield a picture of employee
theft, mid-level mediocrity, executive greed optimization and board-level
visionary myopia. How can the little seed of personal ethics possibly
grow and thrive in such barren, hostile soil? Assummg the SEC gardener
remembers to water it! Thanks much.

washingtonpost.com: Post Business Special Report: Fall of Enron.

Terri D. Egan, Ph.D.: I will resist the temptation to pursue the notion of
ethics as corporate fertilizer!

In the mid-90's a group of Harvard MBA graduates were asked to o
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. Streét firms’ allocation of hot ini=>-

“tial public offermgs are hkely to"

dxscover some juicy material. As they : ‘-."‘
examine the records, they will find that: =

many top executives of telecommumca-
tions companies, including Bernard J:

Ebbers, founder of WorldCom, and Jo- .‘“

seph P. Nacchio, former chief executive-.
of Qwest Cornmumcatlons, recelved )

LP.O, shares of upstart companies — .

like Juniper Networks — that had won,’
or later would win, contracts to sell
équipment or semces to the big tele—
com concerns. R T

© At Salomon Smlth Barney, Jack B.
Grubma.n, its embattled telecommuni-
cations analyst, decided which execu-
tives received the shares his f1rm was
underwriting, according to David Cha-
con, a former broker in the firm’s Los
Angeles office, and another former Salo-
mon employee with firsthand knowl-
edge of the arrangements. Philip L.
Spartis, a former broker who handled
the WorldCom employees’ stock option
plan in Salomon’s Atlanta office, also
said Salomon had offered sweetheart al-
locatlons to several titans of telecom.

In his testimony before Congress last
month Mr. Grubman said he could not
recall whether executives at WorldCom
had received popular stock offerings
from his firm. Salomon, a unit of Citi-

-group, said it did not allow employees to
offer quid pro quos to clients or poten-
tial clients, and it denied that Mr. Grub-

inan had any say over I.P.0. allocations. [~

x’. .
¢

- trolled by Mr. Grubinan, " -
% Mr. Grubman routmely gota list of fa-.

' ment on Thursday with accounting:

Bat the former employee said the tel-
A ecom execu-
. tives had rou-
tinely been

recipients of
the stock in
each Salomon
offering. They
received .-
shares that
Salomon held
. back from
~ other clients,
- this person
" $aid; adding
* that the allo-
" ‘cations had .
~ beenmadeto
. exécutives |
I 'when Salomon
wanted to

. Execttives’
or Keep existing relation- .

ani
ships’ strong These eXecutives were, in -

effect, part of an exclusxve very pros-
perous ‘club, and membershlp was con-

vored chents for each new stock offer-

- T mgfor review, the former Salemon em-
ployee sald and changéd theall’ocanons

AR
R, CHACON who was fxred
“fronﬂhe firm in July 2000 for -

has sued ‘Salomon, accusing it of unfair.
busmess practices associated with the
allocations. Mr. Spartis, terminated by

Salomon for job abandonment in March

2001, is the subject of several lawsuits
from WorldCom employees who bor-
rowed money from the firm to exercise

their-stock options and then lost millions

when they held onto the shares as they
'fell Mr. Spartis has filed thlrd-party

suits’ against Mr. Grubman, ‘contending

. that Mr. Grubman’s unceasing promo- _
tion of WorldCom shares had been re-~
spon51b1e for many clients’ losses.

Mr. Spartis, 49, oversaw many ac- .-

counts of WorldCom's top executives,
including that of the company’s former .

"éhief financial officer, Scott D. Sullivan; "

who was charged by the federal govem-

L

fraud ‘He said Mr. Sullivan and other

top! WorldCom executives had been reg7 -

ular remplents of shares in1P.O’sun- -

--~derwritten by Salomon. He also said -+ -

- WorldCom exécitives hadreceived .7
shares'in new offerings from start-up

E eompames angling to supply WorIdCom
With telecommunications equipment.

among thetop - -

) bu11d relatxon-
"‘shlps w1th t.he o

vxolatlons of corporate policies,

" In the mltlal offering of Juniper Net-
works for example, Mr. Ebbers and Mr.
§ulhvan received sizable allotments,
Mr. Spartls said. WorldCom became Ju-
mper s biggest customer.

David J. Abramson, a former Jumper
spokesman, Said Mr. Nacchio and Af-
shin Mohebbi, president of Qwest, had
also been offered shares. Qwest became
Juniper’s second-largest customer.
= A spokesman for Mr. Mohebbi said
that he had not taken the Juniper -
Shares. Charles Stillman, who is repre-
genting Mr. Nacchio, said, “I have no

- knowledge of whether he is or was a

shareholderm .Iumper, and any deci-

- Sions lie would have madebuying or not .

buymg, he would have vetted carefully .
EARDEAR A g
bwith the appropriate peoplé.”
" Usually in Silicon Valley compa-
. nies, these shares go to friends and
ifamilies of the entrepreneurs, Mr.
- Abramson said. ‘‘In telecom,’” he
hit said, “they went to end customers,
-io.senior managements in those com-
;. panies and market analysts,” and to
ia-early corporate investors. .

s .Mr. Abramsonwas fired from Ju-
-iniper in January 2000, three months
-;before his options on company stock
tiwould have become vested. He sued,
. contending wrongful termination,
-iand the case is pending. He said the

-zcompany had given him'no reason
gfor his dismissal, but he suspects
that he was terminated because he
" had been vocal with superiors about -
vy what he described as Juniper’s re-
0:neging on a plan to assign 100,000
+;1.P.O. shares to the Community
NE Foundatlon Silicon Valley,’

7, “The company had internally an-

nounced the charitable contribu-
tion,” he said. “But when it came
time to place those shares in the
Community Foundation, it meant
nothing.” Juniper’s shares went pub-
- lic at $34 in June 1999 and traded as
high as $243 in October 2000. - -
* Juniper declined to say how it had
allocated shares, The company said
ithad never Planned to donate
100,000 shares and said it had donat-
ed $10 million to the foundation, a gift
that resulted ina charge to eammgs
-of4centsa share in the second quar-
ter of 2000 eoeere
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INFORMATION TECHNOLOGY

Tech's Kickback Culture

Inside the sweet deals that grease the industry

It was showdown time in the Rockies. On the moming of Mar. 24, 2000, about two dozen engineers at

Qwest Communications International Inc. (Q ) crammed into a conference room high above the Denver
skyline for a meeting with the company's president at the time, Afshin Mohebbi. In a three-hour
presentation, neatly outlined in a 20-slide PowerPoint presentation, the engineers complained that
morale was sagging. They attributed much of the unrest to one festering problem: a growing culture of
palm-greasing at Qwest. If top management didn't remedy the problem, the engineers would walk.

The engineers said Qwest executives were receiving lucrative stock offers from companies angling for
business. And this could entice them to steer big contracts to companies in which they held investments.
According to the slides obtained by BusinessWeek and interviews with six of the engineers, Qwest all
too often was buying inferior gear--while execs' personal stock holdings shot through the roof.
"Decisions were not based on what equipment performed the best or what would fit in best,” says Kelly
Marshall, a former manager of the lab that tested Internet gear for Qwest. "They were based on who
gave stock options to people making the decisions."

Mohebbi heard the engineers out, and they left the meeting with hopes that change was on the way.
Little did they know they had stumbled onto a practice that has raged throughout high tech. The
booming stock market had minted a new currency: a plethora of preferred and friends-and-family shares
from hundreds of high-tech initial public offerings. Much of the industry was lavishing this new payola
on the top brass of customers, partners, and suppliers alike--dividing the loyalties of execs between their
companies and their personal portfolios. "It's an ethical nightmare,” says retired executive Richard
Liebhaber, who resigned from Qwest's board in January, 2000.

High-profile cases of 1PO payola already have rocked the investment-banking world. During the boom,
Wall Street firms allocated coveted IPO shares to the private accounts of CEOs such as Ford Motor
Co.'s (E ) William Clay Ford and WorldCom Inc.'s Bernard J. Ebbers, allegedly to win future banking
business: On Dec. 20, regulators negotiated a $1.4 billion settlement with 10 investment banks that,
among other requirements, barred such practices.

But a more pervasive form of palm-greasing has plagued the high-tech industry. A four-month
BusinessWeek investigation has revealed hundreds of managers who were granted exclusive stock in
companies with which their employers did business. Interviews with 135 current and former executives
from 87 companies, including Cisco Systems (CSCO ) and EMC (EMC ), reveal an industrywide fever.
The influence-peddling spread beyond customers and suppliers--even reaching so-called independent
research houses that write industry reports and market forecasts.
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executives at companies that were customers. But no one received more than 100 shares. NetSolve's
stock closed up 46% in its first day of trading, meaning 100 shares would have generated an immediate
profit of just $600. "It seemed unseemly to say: "Let us enrich you right before you make a decision
about buying NetSolve's services," says Kenneth C. Kieley, NetSolve's CFO. "But if someone asked,
and everybody was doing this, we didn't want to be impolite."

For startup StorageNetworks, there was nothing small about its pre-IPO stock allocations. In December,
1998, eight EMC sales executives accepted an invitation to buy preferred stock in StorageNetworks for
50 cents a share, according to Securities & Exchange Commission filings. StorageNetworks, a business
that operates storage systems for its corporate customers, had the potential to become a customer, a
partner, even a competitor to EMC.

After the investments, the EMC sales staff began recommending StorageNetworks to their customers.
This business quickly grew to 40% of the startup's $6.3 million revenue in 1999. Thanks in part to this
relationship, StorageNetworks was able to command a high share price when it Jaunched its IPO on June

-30, 2000. The young company raised $226 million that day. And its shareholders at EMC saw their

investments rocket from 50 cents a share to $90.25. EMC sales exec Robin A. Monleon, for instance,
turned $50,000 into more than $2 million in just two years, according to SEC filings and insider-trading
records.

But as StorageNetworks grew and EMC developed its services arm, the two companies found
themselves competing. It got so bad that in June, 2000, just days before the IPO, EMC sent a letter to
StorageNetworks complaining that it was poaching its employees and interfering with EMC's customer
relationships. "These guys were getting paid millions of dollars to push EMC equipment, not to
recommend StorageNetworks," gripes John F. Cunningham, a former EMC board member who says he
resigned in 1999 partly because his private complaint to top management about the StorageNetworks
investments yielded no action. "No question, it had an impact on their day-to-day decisions. It was a
tremendous financial incentive."

An EMC spokesperson says Cunningham never voiced any complaints about the EMC-
StorageNetworks investments, nor was he aware of anyone else protesting. He adds that any business
lost to StorageNetworks was a drop in the bucket of EMC's $6.7 billion in 1999 revenues. Through a
spokesperson, Monleon declines to comment. StorageNetworks didn't return calls.

Tech executives and backers of startup companies admit they used their stock to gain an edge over
competitors--or at least to get their foot in the door. Indeed, handing out shares often meant the
difference between buyers taking a phone call and banishing it to voice-mail purgatory. "It was a way to
say "thank you' and a way to reach people who we wanted to help us in the future," says Dick Barcus,
former president of optical-networking company Tellium Inc. (TELM ), which gave stock to executives
at potential customers.

And executives were eager to invest. Take Cisco Systems Inc.'s (CSCO ) Deborah Traficante, a former
regional sales director who oversaw a sales staff of 150. In 1998, she was invited to buy 85,174
preferred shares in telecom startup MegsINet at 56 cents a share, according to a list of shareholders
prepared for the Internal Revenue Service that was obtained by BusinessWeek. The stock purchase came
a few months before Cisco loaned MegsINet $12 million to purchase Cisco equipment. When MegsINet
was bought 10 months later by CoreComm Ltd., Traficante's stake was worth more than $200,000.

Cisco says Traficante's investment had no impact on its relationship with MegsINet or on its decision to
extend financing to the company. And Traficante's attorney says her behavior was appropriate and that
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and RHK, according to Juniper's former director of communications, David Abramson. The idea was to
garner favorable attention among influential analysts, he says. Abramson was fired by Juniper in
January, 2000, and recently had a lawsuit against the company dismissed. While Juniper declines to
comment on the stock allocations, the company says it did not need to buy influence. RHK says its will
no longer take stock in companies it covers. Calls to Yankee Group were not returned.

Others dispute that there's anything to clean up. Frank Dzubeck, a networking analyst with his own firm,
Communications Network Architects in Washington, D.C., admits he held stock in several startups,
including Foundry Networks (EDRY ), Alteon (ALT ), and Convergent Networks. He says it was
payment for consulting services. Dzubeck says that hasn't influenced his opinions and he always
discloses his ownership stakes to clients. "I'm always going to give my honest opinion," he says.

Taking Dzubeck at his word may be fine for some. But execs say the best way to guard against conflicts
and questionable behavior is for the high-tech industry to adopt sharply chiseled rules that bar stock
ownership in companies where business ties exist. As recent events show, one person's conflict can be
costly for many.

By Linda Himelstein and Ben Elgin
With Ira Sager in New York

Copyright 2000-2003, by The McGraw-Hill Companies inc. All rights reserved.
Terms of Use Privacy Policy

BusinessWeek | online
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Foundation
By Scolt Lanman

he donation,

suit is still pending.

Juniper spokeswoman Randi Paikoff Feigin.

making the donation, she said.

Profitable Quartet

Kriens said.

View.

percent from a March 28 high of 312 15/18.

by Firsi Call/Thomson Financiai.

Access More Information and Services Above

©2000 Bloomberg L.P. Al rights reserved Terms of Service. Privacy Policy and Trademarks.
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Juniper Networks Sets Up $23 Miillion Charitable

Mouniain View, California, May 4 (Bloomberg) - Juniper
Networks Inc., @ maker of high-capacity computer-networking
equipment, set up a $23 million charitable fund tc benefil
education, emergency relief and cther causes.

The company's shareholders also approved a measure
quintupling its authorized shares to 1 billion from 200 million.
paving the way for a 2-for-1 stock split next month.

Juniper is setting up the fund with $13 miltion in employee
contributions, the majority in stock, matched with $10 million in
company stock. The company will take a second-quarter preiax
charge of aboutl 510 million, or 4 cents a share after taxes, for

The move comes after 2 former employee in February sued the
cornpany for breaking & promise to sel up a charilable foundation.
David Abramson, who was fired in January as director of corporate
cormnmunications, said the fund is “"great” but is smaller than it

would have been had Juniper donated 100,000 shares before its June
initial public offering, as he alleged the company promised. The

"We thought that what we gave was pretty generous,” said

Feigin said the board a year ago authorized the donation of

up to 100,000 shares for a charitable fund and said the company
could add more later. Juniper also considered accounting rules
and how much we're willing to take a hit to our bottom line” in

Juniper Chief Executive Scott Kriens said the lawsuit had
nothing to do with the timing of the decision to establish the
fund. Executives gave the go-ahead ~within the last few weeks”
because the company had its first strong profitable guarter,

The shareholder meeting was Juniper's first as a publicly

traded company. About 40 people, including Juniper employees and
directors, attended al the Historic Del Monte Building in

Sunnyvale, Cazlifornia. near Juniper's headquarters in Mountain

Approval of the authorized-shares measure clears the way for
the company 1o spiit its slock 2-for-1 on June 15, a split
announced April 13, it split its shares 3-for-1 in January.

It Juniper had donated 100,000 shares before its PO, they
would now be valued al $54.9 million. Juniper shares fell 11 7/8
to 183 today. They've risen 16-fold since the PO bui are down 42

The company is expecied 1o report a second-guarter profit of
G cents a share, based on the average estimate of analysts polied
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THE TALK OF THE TOWN

COMMENT
BUSINESS AS USUAL

A year ago this week, President Bush
signed into law the Sarbanes-Oxlev
Act, which requires corporate C.E.O.s
to certify the accuracy of their compa-
nies’ financial statements, prohibits re-
taliation against whistle-blowers, and
raises the maxaimum penalty for securi-
ties fraud to twenry-five vears in jail.

. Bush, a former director of Harken En-
ergy, never seemed comfortable in the
role of corporate scourge, but his hand
had been forced by multibillion-dollar
scandals at Enron, WorldCom, Global
Crossing, and many other big compa-
nies. “Everv corporate official who has
chosen to commit a crime can expect to
face the consequences,” he declared.
adopting the rhetoric of a latter-day
Teddy Roosevelt. “No more easy money
for corporate criminals—just hard time.”
Last Wednesday, one disgraced cor-
porate chief duly entered the Schuylkill
Federal Correctional Insntution, in Min-

= ersville, Pennsvlvania, but it wasn't Ken-
neth Lay, of Enron, or Bernie Ebbers, of
WorldCom. It was Samuel Waksal—
a founder of 1ImClone Svstems, a tinv
pharmaceuticals company—who was
starting a seven-vear prison term. In Oc-
tober, Waksal pleaded guilty to charges
that he had engaged in insider dealing

W1 A AT

AEOSER ATICO,

after learning that the Food and Drug
Administranon was about to reject an
applicadon for Erbitux, ImClone’s can-
cer drug. In connection with the case,
Martha Stewart, Waksal’s friend and
fellow-stockholder, will stand trial on
obstruction-of-justice charges in January.
Insider dealing 1s a serious lapse, but it 1sn1
even 1n the same league as creating hun-
dreds of millions of dollars in fake profits
(Enron), disguising day-to-day expendi-
tures as capital investments (WorldCom),
or booking nonexistent revenues to keep
the stock price up (Global Crossing, Lu-
cent, and others too numerous to men-
tion). The failure to hold the C.E.O.s ac-
countable for these acts has done nothing
to dampen suspicions that Waksal and
Stewart are convenient scapegoats.
Understandable as those suspicions

may be, the Bush Administration has
1n fact taken steps to deter future wrong-
doers. The interagency Corporate Fraud
Task Force, which was set up last sum-
mer, has helped to bring charges against
Dennis Kozlowski, the former chair-
man and chief executive of Tvco Inter-
national; John Rigas, the chairman of
Adelphia Communications; Andrew
Fastow, Enron’s former chief financial
officer; and Scott Sullivan, Fastow's op-
nosite number at WorldCom.

As Warren Buffett has pointed out, the
level of C.E.O: compensation will be the
“acid test” of improved corporate gover-
nance. In 2002, according to a Forzune sur-
vey of a hundred of the nation’s biggest
companies, neither scandal nor a shumping
economy prevented the typical C.E.O.
from getting a raise of fourteen per cent,
bringing his total take-home pay to more
than thirteen million dollars. Meanwhile,
the executive stock option, which caused
much of the trouble in the first place, con-
tinues to thrive. A’ few companies, like
Microsoft, have abandoned options in
favor of different forms of pay, but most
big firms continue to hand out remuner-
ation packages that reward CE.O.sfora
general rise in the stock market rather
than for individual merit. During Wall
Street’s recent rally, several executives who
were part of the last technology bubble
took the opportunity to cash in. Scott
Kriens, the C.E.O. of Juniper Networks,
made about seven and a half million dol-

lars; David Wetherell, the chairman of
CMGI, picked up almost five million.
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Juniper execs sell
$H million in stock

By Dan Lee
Mercury News

Three top executives from
Juniper Networks sold a com-
bined $11.19 million worth of
stock in the maker of Internet
switching equipment the day
the stock hit its 52-week high
last month.

James Dolce, executive vice
president of field operations,
exercised options to buy
200,000 Juniper shares for
$5.65 each July 15, according
- to Thomson Financial. He sold
the shares the same day for
prices ranging from §$15.18 to
$15.256 each, to collect a net
gain of $1.91 million.

Chief Financial Officer Mar-
cel Gani exercised options to
buy 50,000 company shares
for $5.69 each July 15, accord-
ing to'the report. He sold those
shares for $14.70 each, for a
net gain of $450,400.

Also on July 15, Juniper
Chief Executive Scott Kriens

sold 500,000 company shares'

for $14. 83 each in a transaction

totaling $741 million. Kriens,

also the company’s chairman

Dolce exercised
options to buy
200,000 Juniper
shares for $5.65.

and president, did not exercise
any options as part of that
transaction.

Kriens indirectly held those
shares as part of his Saratoga
Investments limited partner-

-ship, according to an insider

trading form filed with the Se-
curities and Exchange Com-
mission.
“Executives have limited
windows when they're permit-
ted to trade Juniper stock and
those opportunities are infre-
guent,” Juniper spokeswoman
Kathy Durr said in an e-mail.
“We .encourage executives to
establish a consistent trading
pattern within those windows.
Generally speaking these
trades are consistent thh
those established patterns.”
Shares of Juniper. closed at
$14.30 Friday. -The stock
reached a 52-week high of

$15.35 July 15, having climbed
from a low of $4.15 Oct. 8. On
July 10, the Sunnyvale compa-
ny reported second-quarter
net income that more than
doubled and revenue that
jumped 41 percent from a year
earlier.

After the July 15 transac-
tions, Kriens held 3 million Ju-
niper shares,
shares and Gani 6,383 shares,
according to Thomson Finan-
cial. As of the end of last year,
Kriens held 1.03 million exer-
cisable options to buy Juniper
stock, Dolee had 2.54 million

-exercisable options and Gani

had- 271,875 exercisable op-
tions, according to the compa-

ny’s proxy statement filed with |

the SEC.

Dolee 175,781 |

Stock-option holders have
the right to buy their compa- .

ny’s shares for a set price. For

many executives, stock op- |
tions provide the- bulk of their

) 'compensatlon

Contact Dan Lee at
diee@mercurynews.com or
(408) 920-5425.
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Mr Dick Kramlich

Member Juniper Networks Board of Directors Audit Committee
C/o NEA 2490 Sand Hill Road

Menlo Park, CA. 84025

San Joss, CA. 95134

March 11, 2003

Dear Dick,

This is a formal request for three separate items from the audit committee:

1) A copy of the Company’s code of ethics for senior officers, described in letter (i) of the Board of
Directors Audit Committee.

2) A witten poll of the audit committee members asking for clarification on the question of
whether or not Juniper Networks Board of Directors actually ever commiitted to endowing a
charitable foundation with 100,000 shares. As you will recall from the first Juniper Networks
shareholder meeting in 1999, Scott Kriens announced that the members of the Board of
Directors had approved 100,000 pre-lPO shares being donated to charity.

3) A special investigation into employse firings that took place from 12-89 through 2-2000.
Several of these employees were denied due process — being fired prior to placement on
employee performance plans, a practice in direct conflict with Juniper's accepted employee
practices at the time as delineated in Junipsr Networks written business practices.

Enclosed is a copy of the New York Times article, written by Pulizer Prize winner Gretchen
Mortgenson entitted iPO Plums for Titans of Telecom, which states:

“The company said it had never planned to donate 100,000 shares and said it had donated $10

million to the foundation, a gift that resulted in a charge to eamings of 4 cents a share in the second
quarter of 2000.

Thank you for taking time to help resolve these Juniper Networks ethics policies and practice question.
1 would appreciate a formal reply from the Audit Committee in writing.

Sincerely,

David J. Abramson
10150 Torre Ave. #115
Cupertino, CA. 95014

Enclosures: 8/4/2002 New York Times




November 14, 2003
Robert M. Calderoni, Chairman and CEO Ariba, Inc.,
(NASDAQ: ARBA)

Subject: Documented Ethical Breakdown at Juniper Networks

Bob,

Understand that you’ve recently taken a role on Juniper Networks board of directors.
Hopefully you’ve done a complete due diligence on the company’s reputation as having
one of the greediest management teams in Silicon Valley. At Juniper’s first annual
meeting, management announced that 100,000 shares would be set aside for charitable
giving. No shares were actually allocated. Instead the company provided restricted
shares and options to key customers and shareholders, i.e. Joe Nacchio, CEO QWEST,
and Bernie Ebbers, CEO WorldCom. Rather than contribute to charity, the company also

provided independent market analysts the opportunity to purchase shares at the initial
public offering.

After being sued by fired Director of Corporate Communications David Abramson,
company executives announced a one-time only $20 million fund for charitable
contributions during Juniper’s second annual meeting. Management was quoted in a news
story that “ they wanted to wait until the company’s profitability was established until the
fund could be established.” Despite superior performance and record profitability,

management viewed their one-time-only contribution adequate and in the best interest of
shareholders.

This letter serves notice that you have been appraised of how Juniper’s existing
management team and board of directors made decisions to allocate shares for
telecommunications insiders, customers and influencers, rather than the community.

Juniper’s management team cultivates a culture of greed, which you are now a public and
active participant. '

I have attached several articles from respected news media such as Pulitzer Prize winner
Gretchen Mortgenson of the New York Times piece, [PO Plums for Titans of Telecom.

Sincerely,

David J. Abramson

Former Director of Corporate Communications Juniper Networks Fired 1/27/2000
10150 Torre Ave. #115
Cupertino, CA. 95014

CC: Ariba BOD, Scott Kriens, Michael Moore, Michael G. Oxley
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KEN LEVY

KEN.LEVY@KLA-TENCOR.COM

October 2, 2003

Mr. David J. Abramson
10150 Torre Avenue
No. 115

Cupertino, CA 85014

Dear Mr. Abramson,

In response to your written and voice communications, | have
reviewed the situation that you have referred to, and | am
satisfied that Juniper Networks has acted in an ethical and

appropriate manner.

| am sorry that you are still personally troubled by this matter,

but | cannot be of any help to you, and | now consider this matter
. closed.

cc: Ms. Lisa Berry, Corporate Counsel, Juniper Networks, 1194 N. Mathilda Avenue,
Sunnyvale, CA 94089-1206

KUjmc




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




January 28 2004

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Juniper Networks, Inc.
Incoming letter dated January 9, 2004

The proposal urges the board to place “one-percent of pre-tax profits into the
Juniper Community Fund.”

There appears to be some basis for your view that Juniper Networks may exclude
the proposals from its proxy materials under rule 14a-8(1)(7), as relating to its ordinary
business operations (i.e., contributions to specific types of organizations). Accordingly,
we will not recommend enforcement action to the Commission if Juniper Networks omits
the proposals from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this
position, we have not found it necessary to address the alternative bases for omission on
which Juniper Networks relies.




