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SECRETARY OF STATE N
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I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of _'2_ page(s) has
been compared with the record on file in this office, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

NOV 231999

6.

Secretary of State

Sec/State Form CE-107 (rev. 9/98)
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AOS3L780 ENDORSED . FILED

in the office of the Sacretary of Stata
of the State of California

NOV 1 8 1999

BiLl JONES, Secratary of State

This Agreement of Merger is entered into between Juniper Acquisition Corporation, a
California corporation (herein called the “Surviving Corporation”) and Layer 5, a California
corporation (herein called the “Merging Corporation™).

AGREEMENT OF MERGER

1. The Merging Corporation shall be merged into the Surviving Corporation.

2. The Articles of Incorporation of Surviving Corporation as in effect immediately
prior to the merger shall be the Articles of incorporation of the Surviving Corporation.

3. The Bylaws of the Surviving Corporation as in effect immediately prior to the
merger shall be the Bylaws of the Surviving Corporation.

4. The officers and directors of the Surviving Corporation immediately prior to the
merger shall be the officers and directors of the Surviving Corporation.

5. Each share of the common stock of the Merging Corporation issued and
outstanding immediately prior to the merger, shall be canceled and extinguished and
automatically converted into the right to receive 0.0389 shares (the “Shares”) of the common
stock of Juniper Networks, Inc., a Delaware carporation (herein called the “Parent Corporation”).
Each holder of Layer 5 issued and outstanding common stock who elects to receive cash and
Shares in the merger shall receive the number of Shares determined by the preceding sentence,
reduced by a number of Shares determined by dividing the cash received by $259.87 (the
*Juniper Share Price™).

6. No fraction of a share of the Parent Corporation shall be issued by virtue of the

merger. To the extent there are fractional shares, such amounts shall be paid in cash based on
the Juniper Share Price.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement on this _/ Z'Z day of
November, 1999.

JUNIPER ACQUISITION CORPORATION

Y%

isa C. Berry, Vice Presiﬁ{t‘and Secretary

By:
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IN WITNESS WHEREOF, the parties have executed this Agreement on this e day of
November, 1999.

LAYER 5

By: ﬂ —

/SpencerGreene, President and Assistant Secretar:
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OFFICER'’S CERTIFICATE

The undersigned, Marcel Gani and Lisa C. Berry, certify that:

1. We are the acting President and Secretary, respectively, of Juniper Acquisition
Corporation, a corporation duly organized and existing under the laws of the State of California.

2. The total number of outstanding shares of each class of the corporation entitled
to vote on the merger is 1,000 shares of Common Stock. The principal terms of the Agreement of
Merger in the form attached hereto were approved by the sole shareholder of this corporation by
a vote of the number of shares which equaled or exceeded the vote required to approve the

Agreement of Merger.

3. No vote of the shareholders of Juniper Networks, Inc., a Delaware corporation
and a parent party in this merger, was required.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this Certificate are true and correct of our own knowledge.

N 4

!
Dated: November 17, 1999 %l

H // N " .
‘.\\,{/ ’ :,éé L
Marcel Gani, President

s
/

a 7
s

Tw L gl
Lisa C. Berry, Secretary.
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OFFICERS® CERTIFICATE

Spencer Greene and James G. Washburn certify that:

I. They are the President and Secretary. respectively. of Layer 5. a California
corporation (the “Corporation™).

2. The principal terms of the Agreement of Merger in the form attached were duly
approved by the board of directors and shareholders of the Corporation.

3. The shareholder approval was by a vote of a number of shares which equaled or
exceeded the vote required. such vote required being a vote of a majority of the outstanding
shares of the Corporation.

4. The Corporation has only one class of shares outstanding. the Common Stock.
and the total number of outstanding shares of Common Stock s 1.283.725.

[Remainder of page intentionally left blank]
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We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Date: November /S . 1999 _

SW Greene. President

(\W s A( 61/5"9 L—-\
Ja?aés (;f Washburn. Secretary
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