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

(c) Appointment of Certain Officers

On April 16, 2013, the board of directors (the “Board”) of Fortinet, Inc. (the “Company”) appointed Ahmed Rubaie, 46, to serve as Chief Financial Officer
and Chief Operating Officer of the Company, effective on April 16, 2013. Prior to joining the Company, Mr. Rubaie served as Executive Vice President and
Chief Financial Officer of Ariba, Inc., a cloud-based business-to-business commerce company, from August 2008 until its acquisition by SAP America, Inc.
in September 2012. From December 2000 to July 2008, Mr. Rubaie held various senior finance positions at Avery Dennison Corporation, a global labeling
and packaging materials and solutions company. Prior to Avery Dennison, Mr. Rubaie held various positions at BHP Billiton plc, a large natural resource
company, and spent six years in public accounting with both Coopers & Lybrand and Deloitte & Touche. Mr. Rubaie holds a B.A. in Economics and
Management from Albion College and a J.D. from University of Detroit Mercy School of Law.

There are no arrangements or understandings between Mr. Rubaie and any other persons pursuant to which he was appointed as a Chief Financial Officer and
Chief Operating Officer, no family relationships among any of our directors or executive officers and Mr. Rubaie and he has no direct or indirect material
interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Employment Offer Letter

The Company entered into an employment offer letter with Mr. Rubaie dated April 16, 2013 (the “Offer Letter”). The Offer Letter has no specified term, and
Mr. Rubaie’s employment with the Company will be on an at-will basis.

Base Salary and Bonus. For general retention purposes, Mr. Rubaie will receive an annual base salary of $400,000. He will also be eligible for an annual
bonus pursuant to the Company’s Bonus Plan with a target amount equal to 75% of his base salary. In addition, Mr. Rubaie will receive a one-time sign-on
bonus of $150,000. The sign-on bonus is subject to Mr. Rubaie’s completion of two years of employment with the Company such that if Mr. Rubaie were to
voluntarily leave before completing two years of employment (except in the case of a voluntary termination for Good Reason (as defined in the Change of
Control Severance Agreement described below)) he would repay the Company a pro-rated amount of the bonus based on the length of his actual employment
with the Company.

Equity Award. Mr. Rubaie will receive 125,000 restricted stock units (“RSUs”). The RSUs will vest over four years, with 25% of the RSUs vesting on the
one-year anniversary of the vesting commencement date, May 1, 2013, and one-twelfth (1/12th) of the remaining RSUs vesting on each subsequent quarterly
vesting date thereafter subject to continued services to the Company through each quarterly vesting date.

Change of Control Severance Agreement

In addition to the Offer Letter described above, the Company and Mr. Rubaie entered into a Change of Control Severance Agreement, dated April 16, 2013
(the “Severance Agreement”), under which he may receive certain benefits upon certain terminations of employment, provided that he has provided the
Company with an executed release of claims and subject to non-solicitation and non-competition for a period of twelve months to the extent permitted by
applicable law. This agreement provides that, if Mr. Rubaie’s employment is terminated without Cause (as defined in the Severance Agreement), or if he
terminates his employment with the Company for Good Reason (as defined in the Severance Agreement), prior to, or absent, a Change of Control (as defined
in the Severance Agreement) or after twelve months following a Change of Control, he will be entitled to a severance payment equal to twelve months of base
salary (at the rate in effect immediately prior his termination), twelve months of benefits for him and/or his eligible dependents and he will receive an
additional twelve months of vesting credit under any unvested equity awards measured from the date of termination. If Mr. Rubaie’s employment is
terminated without Cause, or if he terminates his employment with the Company for Good Reason, within twelve months following a Change of Control, he
will receive a severance payment equal to twelve months of his base salary (at the rate in effect immediately prior to the Change of Control or his termination,
whichever is greater), twelve months of benefits for him and/or his eligible dependents, and the unvested portion of his equity awards will immediately vest
and become exercisable in full and, to the extent applicable, the Company’s right of repurchase or reacquisition with respect to such awards will lapse. In the
event any payment to him is subject to the excise tax imposed by Section 4999 of the Internal Revenue Code of 1986, as amended (the “Code”), (as a result of
a payment being classified as a parachute payment under Section 280G of the Code), he will be



entitled to receive such payment as would entitle him to receive the greatest after-tax benefit of either the full payment or a lesser payment which would result
in no portion of such severance benefits being subject to excise tax.

The foregoing descriptions of the Offer Letter and Severance Agreement are qualified in their entirety by reference to the text of the Offer Letter and
Severance Agreement, which are filed as Exhibits 99.1 and 99.2 to this Current Report on Form 8-K, respectively, and are incorporated by reference herein.
The Company also intends to enter into its standard form indemnification agreement with Mr. Rubaie, which is filed as Exhibit 10.1 to the Company’s
Registration Statement on Form S-1, as amended (File No. 333-161190), filed with the Securities and Exchange Commission on August 10, 2009 (the
“Registration Statement”).

(d) Election of Directors

On April 16, 2013, the Board appointed Ming Hsieh to serve as a director of the Company, effective immediately. Mr. Hsieh will serve as a Class I director
whose current term will expire at the Company’s 2013 annual meeting of stockholders. There is no arrangement or understanding between Mr. Hsieh and the
Company or any other person pursuant to which he was selected as a director. Mr. Hsieh was appointed to the Audit Committee of the Board.

In connection with his appointment, Mr. Hsieh is being granted 20,000 RSUs that will vest over a 4-year period in accordance with the Company’s standard
non-employee director compensation policy, which is described in the Company’s most recent proxy statement filed with the Securities and Exchange
Commission on April 27, 2012.

The Company also intends to enter into the Company’s standard form of indemnification agreement and change of control agreement for non-executive
directors with Mr. Hsieh, which are filed as Exhibits 10.1 and 10.11, respectively, to the Registration Statement.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits

Exhibit
Number  Description
99.1  Offer Letter, dated as of April 16, 2013, between Registrant and Ahmed Rubaie.
99.2  Change of Control Severance Agreement, dated as of April 16, 2013, between Registrant and Ahmed Rubaie.



SIGNATURES

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

 Fortinet, Inc.
   

Date: April 19, 2013 By: /s/    JOHN WHITTLE

  John Whittle

  Vice President and General Counsel
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Fortinet, Inc.
1090 Kifer Road
Sunnyvale, CA 94086,
United States
(408) 235-7700

April 9, 2013

Dear Ahmed

We are pleased to extend an offer to you for the position of Chief Financial Officer and Chief Operating Officer for Fortinet, Inc. (“Company”) reporting
to Ken Xie, President and Chief Executive Officer (CEO). We believe that each employee contributes directly to Fortinet’s growth and success, and we
hope you will take pride in being a member of our team.

It is understood that your employment would commence with the Company on or before April 16, 2013. Your compensation package will include the
following:

1. Annual base salary of $400,000.08 payable semi-monthly ($16,666.67) in accordance with Company policy and procedures.

2. You will be eligible to participate in the Company’s Executive Bonus Program with an annual bonus potential of 75% of your base salary. This
Executive Bonus Program is paid quarterly and is based on successful completion of Company objectives and Individual performance expectations
in accordance with the plan’s policies and procedures. You must be employed for a minimum of 3 months during the performance period, except that
you will be considered an employee for the first full quarter during the quarter in which you commence employment with the Company, and actively
employed in good standing at the end of a performance period to which the bonus relates. (Exceptions to this require CEO approval). All bonuses
under the Executive Bonus Program must be paid no later than March 15th following the year in which the end of each performance period occurs.
This program may be discontinued or modified at any time at the sole discretion of the CEO, subject to approval of the Board of Directors
Compensation Committee.

3. Upon your commencement of employment with the Company, you will be entitled to a signing bonus in the amount of $150,000, less applicable
taxes. This signing bonus is subject to your completion of two years of employment with the Company. Should you voluntarily leave the employ of
the Company for any reason except for a termination for “Good Reason” (as such term is defined in the Change of Control and Severance
Agreement between you and the Company dated April 16, 2013), before completing two years of employment, you agree to repay to the Company
the amount you received after taxes, as pro-rated for your actual employment with the Company, within ten days of your termination of employment.
You understand and agree that the Company may deduct from any amounts owed to you at the time of your termination of employment the
appropriate amount of your sign on bonus in the event your employment terminates before the second anniversary of your employment with the
Company.

We're glad you chose Fortinet as a place to share your knowledge and expertise, and to grow your career. We believe that it is important to a healthy working
relationship for both parties to understand the terms and conditions of employment before commencing employment. In order to ensure that both you and the
Company have a common understanding, we have set forth some fundamental premises.

This is a full time position with the understanding that during your employment you will not engage in outside consulting activities, whether compensated or
not, which materially interfere with the performance of your job duties with the Company or create a conflict of interest, nor will you establish a competing
business during your employment with the Company. Accordingly, you are required to obtain approval in writing from the Company before engaging in any
employment or consulting services outside the Company while employed by Fortinet, Inc. so that the Company may determine if any conflict exists. You also
confirm that you are not bound by any other agreement with any prior or current employer, person or entity which would prevent you from fully performing
your duties with Fortinet, Inc.



You may serve on two Boards of Directors (including both public company and private company Boards) at any one time during your employment with the
Company subject to approval in advance in writing by the Company’s Board of Directors, which will not be unreasonably withheld. The Company does not
require any approval if you choose to serve on civic or charitable boards or engage in charitable activities.

This offer of employment is not for any specific period of time; instead your employment is at all times “at-will.” This means that you may terminate your
employment with or without cause or prior notice, and the Company has the same right. In addition, and without otherwise limiting the rights you have
pursuant to various agreements with the Company, the Company may change your compensation, duties, assignments, responsibilities or location of your
position at any time to adjust to the changing needs of our dynamic company. These provisions expressly supersede any previous representations, oral or
written. Your at-will employment status cannot be modified unless it is written and signed by both you and the Chief Executive Officer of the Company.

As a Company employee you are eligible to receive health insurance coverage, which begins on the official hire date, through the Company insurance plan,
and to participate in the Company’s 401(k) plan, all of which may be modified or terminated from time to time. You are entitled to fifteen (15) accrued days
of Paid Time Off (PTO) per year. Our comprehensive benefits and worker’s compensation information are enclosed for your reference with this letter. The
Company shall also reimburse you for all agreed upon, reasonable business expenses incurred in the performance of your duties on behalf of the Company
upon submission of expense reports as necessary to substantiate the Company’s federal income tax deductions for such expenses under the Internal Revenue
Code (as amended) and procedures as may be established by the Board of Directors of the Company.

This offer of employment is subject to your signing of “Fortinet Confidentiality Agreement” on your first day of employment at Fortinet, Inc., as well as your
agreement to follow all other policies and procedures that the Company may announce from time to time. This offer is also contingent upon proof of
identity and work eligibility. Under the Immigration and Reform Act of 1986, employers are required to verify the identity and employment
eligibility of all new hires within three (3) business days of hire. To assist us in complying with this requirement please bring appropriate documents
with you on your first day.

Additionally, in some instances, U.S. export control laws require that Fortinet obtain a U.S. government export license prior to releasing technologies to
certain persons. This offer is contingent upon Fortinet’s ability to satisfy these export control laws as related to your employment and anticipated job
activities. The decision whether or not to submit and/or pursue an export license to satisfy this contingency, if applicable, shall be at Fortinet’s sole election.

The Company will undertake a background investigation and reference check in accordance with applicable law. This investigation and reference check may
include a consumer report, as defined by the Fair Credit Reporting Act (“FCRA”), 15 U.S.C. 1681a, and/or an investigative consumer report, as defined by
FCRA, 15 U.S.C. 1681a, and California Civil Code 1786.2(c). This investigation will also include a consumer credit report, as defined by California Civil
Code 1785.3(c), which is being requested because your position may involve the following: regular access to bank account information, SSN, and Date of
Birth of any one person; authorization to transfer money on behalf of the employer; regular access to funds totaling ten thousand dollars ($10,000) or more of
the employer, a customer, or client, during the workday. This job offer is contingent upon a clearance of such a background investigation and/or reference
check, and upon your written authorization to obtain a consumer report, consumer credit report and/or investigative consumer report.

Please sign and date this letter below and return to Human Resources to indicate your acceptance of the Company’s offer. This offer will stay open until April
17, 2013.

We look forward to working with you at Fortinet, Inc.

Sincerely,
Fortinet, Inc.
 

/s/ Ken Xie
Ken Xie
Chief Executive Officer



ACCEPTED AND AGREED:

Ahmed Rubaie   
   

/s/ Ahmed Rubaie  4/16/2013
Signature  Date

    
    

ANTICIPATED START DATE:

4/16/2013



FORTINET, INC.

CHANGE OF CONTROL SEVERANCE AGREEMENT

This Change of Control Severance Agreement (the “Agreement”) is made and entered into by and between Ahmed Rubaie (“Executive”) and Fortinet,
Inc. (the “Company”), effective as of April 16, 2013 (the “Effective Date”).

RECITALS

1.        It is expected that the Company from time to time will consider the possibility of an acquisition by another company or other change of control.
The Board of Directors of the Company (the “Board”) recognizes that such consideration can be a distraction to Executive and can cause Executive to
consider alternative employment opportunities. The Board has determined that it is in the best interests of the Company and its stockholders to assure that the
Company will have the continued dedication and objectivity of Executive, notwithstanding the possibility, threat or occurrence of a Change of Control (as
defined herein) of the Company.

2.        The Board believes that it is in the best interests of the Company and its stockholders to provide Executive with an incentive to continue his or
her employment and to motivate Executive to maximize the value of the Company upon a Change of Control for the benefit of its stockholders.

3.        The Board believes that it is imperative to provide Executive with certain benefits upon termination of employment following a Change of
Control. These benefits will provide Executive with enhanced financial security and incentive and encouragement to remain with the Company.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:

1.         Term of Agreement.  This Agreement will terminate upon the earlier to occur of: (a) the termination of this Agreement as provided in Section 8
below, and (b) the date that all of the obligations of the parties hereto with respect to this Agreement have been satisfied.

2.         At-Will Employment.  The Company and Executive acknowledge that Executive’s employment is and will continue to be at-will, as defined
under applicable law. If Executive’s employment terminates for any reason, including (without limitation) any termination prior to or twelve (12) months
following a Change of Control, Executive will not be entitled to any acceleration of Award (as defined herein) vesting or severance pay based on termination
of employment other than as provided by this Agreement.

3.         Severance Benefits.

(a)       Involuntary Termination Prior to, or Absent, a Change of Control or After 12 Months Following a Change of Control.  If prior to, or
absent, a Change of Control or after twelve (12) months following a Change of Control, (i) the Company (or any parent or subsidiary of the Company)
terminates Executive’s employment without Cause or (ii) Executive terminates Executive’s employment with the Company (or any parent or subsidiary of the
Company) for Good Reason, then, subject to Section 3(c) and Section 3(d) below, Executive will receive the following severance from the Company:

(i)       Severance Payment.  Executive will receive continuing payments of severance pay for a period of twelve (12) months from the
date of such termination equal to Executive’s base salary rate as in effect immediately prior to Executive’s termination.

(ii)       Equity Awards.  If Executive holds unvested equity awards (“Awards”), then Executive shall receive an additional twelve (12)
months of vesting credit under such Awards as measured from the date of Executive’s termination of employment. The Awards will remain exercisable, to the
extent applicable, following the termination for the period prescribed in the respective stock plan and agreement for each Award.

(iii)       Continued Employee Benefits.  Executive will receive Company-paid coverage for a period of twelve (12) months for Executive
and Executive’s eligible dependents under the Company’s Benefit Plans (as defined herein).

(b)       Involuntary Termination within 12 Months Following a Change of Control.  If within twelve (12) months following a Change of
Control, (i) the Company (or any parent or subsidiary of the Company) terminates Executive’s employment without Cause or (ii) Executive terminates
Executive’s employment with the Company (or any parent or subsidiary of the Company)



for Good Reason, then, subject to Section 3(c) and Section 3(d) below, Executive will receive the following severance from the Company:

(i)       Severance Payment.  Executive will receive continuing payments of severance pay for a period of twelve (12) months from the
date of such termination equal to Executive’s base salary rate as in effect immediately prior to (A) the Change of Control, or (B) Executive’s termination,
whichever is greater.

(ii)       Equity Awards.  If Executive holds unvested equity awards (“Awards”) then one hundred percent (100%) of the unvested portion
of such Awards will immediately vest and become exercisable, and, to the extent applicable, the Company’s right of repurchase or reacquisition with respect
to such Awards will lapse. The Awards will remain exercisable, to the extent applicable, following the termination for the period prescribed in the respective
stock plan and agreement for each Award.

(iii)       Continued Employee Benefits.  Executive will receive Company-paid coverage for a period of twelve (12) months for Executive
and Executive’s eligible dependents under the Company’s Benefit Plans (as defined herein).

(c)       Release of Claims Agreement.  The receipt of any severance pay or other benefits pursuant to Sections 3(a) and (b) above will be
subject to Executive signing and not revoking a release of claims agreement with the Company in substantially the form attached hereto as Exhibit A (the
“Release”) that is effective and irrevocable no later than sixty (60) days following the termination of employment (such deadline the “Release Deadline”). No
such severance pay or other benefits will be paid or provided unless the Release becomes effective by the Release Deadline, and if such Release does not
become effective by the Release Deadline, Executive will forfeit any rights to the severance pay or other benefits hereunder. Notwithstanding any contrary
provision of Sections 3(a) and (b) above, in the event that the termination occurs at a time during the calendar year where it would be possible for the Release
to become effective in the calendar year following the calendar year in which Executive’s termination occurs, any severance that would be considered
Deferred Compensation Separation Benefits (as defined in Section 3(i) below) will be paid on the later of: (i) the Release Deadline, (ii) such time as required
by the payment schedule applicable to the severance benefit, or (iii) such time as required by Section 3(i).

(d)       Non-solicitation and Non-competition.  Executive agrees, to the extent permitted by applicable law, that in the event Executive receives
severance pay or other benefits pursuant to Sections 3(a) and (b) above, for the twelve (12) consecutive month period immediately following the date of
Executive’s termination, Executive, as a condition to receipt of severance pay and benefits under Sections 3(a) and (b), will not (i) either directly or indirectly,
solicit, induce, recruit, encourage any employee of the Company to leave his employment either for Executive or for any other entity or person, or (ii) without
the express written consent of the Company, directly or indirectly engage in, enter the employ, have any ownership interest in, or participate in any entity that
as of the date of involuntary termination, engages in the design, development, manufacture, production, marketing, sale or servicing of any product or the
provision of any service that competes with any service offered by the Company or any product sold by the Company or under development by the Company;
provided, however, that ownership of less than one percent (1%) of the outstanding stock of any publicly traded corporation will not be deemed to be
violative of the restrictive covenant set forth in this paragraph. The provisions of clause (ii) will not apply to Executive to the extent Executive is providing
services or residing in the State of California.

The covenants contained in this Section 3(d) hereof shall be construed as a series of separate covenants, one for each country, province, state,
city or other political subdivision in which the Company currently engages in its business or, during the term of this Agreement, becomes engaged in its
business. Except for geographic coverage, each such separate covenant shall be deemed identical in terms to the covenant contained in this Section 3(d). If, in
any judicial proceeding, a court refuses to enforce any of such separate covenants (or any part thereof), then such unenforceable covenant (or such part) shall
be eliminated from this Agreement to the extent necessary to permit the remaining separate covenants (or portions thereof) to be enforced. In the event that
the provisions of this Section 3(d) are deemed to exceed the time, geographic or scope limitations permitted by applicable law, then such provisions shall be
reformed to the maximum time, geographic or scope limitations, as the case may be, permitted by applicable law.

(e)       Timing of Severance Payments.  Except as otherwise provided hereunder, the Company will pay the severance payments to which
Executive is entitled as salary continuation with the same timing as in effect immediately prior to Executive’s termination of employment. If Executive should
die before all amounts have been paid, such unpaid amounts will be paid in a lump-sum payment (less any withholding taxes) to Executive’s designated
beneficiary, if living, or otherwise to the personal representative of Executive’s estate.

(f)       Voluntary Resignation; Termination For Cause.  If Executive’s employment with the Company terminates (i) voluntarily by Executive
(except upon a termination for Good Reason within twelve (12) months following a Change of Control)



or (ii) for Cause by the Company (or any parent or subsidiary of the Company), then Executive will not be entitled to receive severance or other benefits
described in this Section 3.

(g)       Disability; Death.  If the Company terminates Executive’s employment as a result of Executive’s Disability, or Executive’s employment
terminates due to his or her death, then Executive will not be entitled to receive severance or other benefits except for those benefits (if any) which do not
concern acceleration of Award vesting or severance pay based on termination of employment as may then be established under other Company policies or
programs, if any.

(h)       Exclusive Remedy.  In the event of a termination of Executive’s employment with the Company (or any parent or subsidiary of the
Company), the provisions of this Section 3 are intended to be and are exclusive and in lieu of any other rights or remedies to which Executive or the Company
may otherwise be entitled, whether at law, tort or contract, in equity, or under this Agreement. Executive will be entitled to no severance or other benefits
upon termination of employment with respect to acceleration of Award vesting or severance pay other than those benefits expressly set forth in this Section 3.

(i)       Section 409A.  Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits to be paid or provided to
Executive, if any, pursuant to this Agreement, when considered together with any other severance payments or separation benefits that are considered
deferred compensation under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) and any final regulations and official guidance
promulgated thereunder (“Section 409A”) (together, the “Deferred Compensation Separation Benefits”) will be paid or otherwise provided until Executive
has a “separation from service” within the meaning of Section 409A. In addition, if Executive is a “specified employee” within the meaning of Section 409A
at the time of Executive’s termination (other than due to death), then the Deferred Compensation Separation Benefits that are payable within the first six
(6) months following Executive’s separation from service, will become payable on the first payroll date that occurs on or after the date six (6) months and one
(1) day following the date of Executive’s separation from service. All subsequent Deferred Compensation Separation Benefits, if any, will be payable in
accordance with the payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following
Executive’s separation from service, but prior to the six (6) month anniversary of the separation from service, then any payments delayed in accordance with
this paragraph will be payable in a lump sum as soon as administratively practicable after the date of Executive’s death and all other Deferred Compensation
Separation Benefits will be payable in accordance with the payment schedule applicable to each payment or benefit. Each payment and benefit payable under
this Agreement is intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations. The foregoing provisions are
intended to comply with the requirements of Section 409A so that none of the severance payments and benefits to be provided hereunder will be subject to the
additional tax imposed under Section 409A, and any ambiguities herein will be interpreted to so comply. Executive and the Company agree to work together
in good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid imposition
of any additional tax or income recognition prior to actual payment to Executive under Section 409A. All references to a termination of Executive’s
employment hereunder shall be deemed to occur only if there is a “a separation from service” within the meaning of Section 409A.

4.         Limitation on Payments.  In the event that the severance and other benefits provided for in this Agreement or otherwise payable to Executive
(i) constitute “parachute payments” within the meaning of Section 280G of the Code and (ii) but for this Section 4, would be subject to the excise tax imposed
by Section 4999 of the Code, then Executive’s severance benefits under Section 4(a)(i) will be either:

(a)       delivered in full, or
 

(b)       delivered as to such lesser extent which would result in no portion of such severance benefits being subject to excise tax under Section
4999 of the Code,

whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999,
results in the receipt by Executive on an after-tax basis, of the greatest amount of severance benefits, notwithstanding that all or some portion of such
severance benefits may be taxable under Section 4999 of the Code. If a reduction in severance and other benefits constituting “parachute payments” is
necessary so that benefits are delivered to a lesser extent, the payments and benefits shall be reduced in the following order: (A) a pro rata reduction of (i)
cash payments that are subject to Section 409A as deferred compensation and (ii) cash payments not subject to Section 409A of the Code; (B) a pro rata
cancellation of (i) accelerated vesting of stock and other equity-based awards that are subject to Section 409A of the Code as deferred compensation and (ii)
stock and other equity-based awards not subject to Section 409A; and (C) a pro rata reduction of (i) employee benefits that are subject to Section 409A as
deferred compensation and (ii) employee benefits not subject to Section 409A of the Code. In the event that acceleration of vesting of equity award
compensation is to be reduced, such acceleration of vesting shall be cancelled in the reverse order of the date of grant of Executive’s equity awards. Unless
the Company and Executive otherwise agree in writing, any determination required under this Section 4 will be made in writing by an independent firm
immediately



prior to Change of Control (the “Firm”), whose determination will be conclusive and binding upon Executive and the Company for all purposes. For purposes
of making the calculations required by this Section 4, the Firm may make reasonable assumptions and approximations concerning applicable taxes and may
rely on reasonable, good faith interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Executive will furnish to
the Firm such information and documents as the Firm may reasonably request in order to make a determination under this Section. The Company will bear all
costs the Firm may reasonably incur in connection with any calculations contemplated by this Section 4.

5.         Definition of Terms.  The following terms referred to in this Agreement will have the following meanings:

(a)       Benefit Plans.  For purposes of this Agreement, “Benefit Plans” means plans, policies or arrangements that the Company sponsors (or
participates in) and that immediately prior to Executive’s termination of employment provide Executive and/or Executive’s eligible dependents with medical,
dental, and/or vision benefits. Benefit Plans do not include any other type of benefit (including, but not by way of limitation, disability, life insurance or
retirement benefits). A requirement that the Company provide Executive and Executive’s eligible dependents with coverage under the Benefit Plans will not
be satisfied unless the coverage is no less favorable than that provided to senior executives of the Company at any applicable time during the period Executive
is entitled to receive severance pursuant to Section 3. The Company may, at its option, satisfy any requirement that the Company provide coverage under any
Benefit Plan by (i) reimbursing Executive’s premiums under Title X of the Consolidated Budget Reconciliation Act of 1985, as amended (“COBRA”) after
Executive has properly elected continuation coverage under COBRA (in which case Executive will be solely responsible for electing such coverage for his
eligible dependents), or (ii) providing coverage under a separate plan or plans providing coverage that is no less favorable or by paying Executive a lump-sum
payment which is, on an after-tax basis, sufficient to provide Executive and Executive’s eligible dependents with equivalent coverage under a third party plan
that is reasonably available to Executive and Executive’s eligible dependents.
 

(b)       Cause.  “Cause” is defined as (i) an act of dishonesty made by Executive in connection with Executive’s responsibilities as an employee
that materially adversely affects the Company; (ii) Executive’s conviction of, or plea of nolo contendere to, a felony (excluding for this purpose, traffic-
related offenses) or any crime involving fraud, embezzlement or any other act of moral turpitude; or (iii) Executive’s gross misconduct that materially and
adversely affects the Company’s reputation or business; or (iv) Executive’s continued intentional refusal to perform his employment duties in a material
fashion that materially and adversely affects the Company’s reputation or business; provided that in the case of clause (iii) and (iv), after Executive has
received a written notice of gross misconduct or demand of performance from the Company, as applicable, which specifically sets forth the factual basis for
the Company’s belief that Executive has engaged in gross misconduct or has not substantially performed his duties, as applicable, and Executive continues to
refuse to cure such non-performance within thirty (30) days after receiving such notice.

(c)       Change of Control.  “Change of Control” of the Company is defined as:

(i) the acquisition by any one person, or more than one person acting as a group (for these purposes, persons will be considered to be
acting as a group if they are owners of a corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction
with the Company), (“Person”) that or is or becomes the owner, directly or indirectly, of securities of the Company representing fifty percent (50%) or more
of the total voting power represented by the Company’s then outstanding securities (the “Voting Securities”); provided, however, that for purposes of this
subsection (i), the acquisition of additional securities by any one Person, who is considered to own more than fifty percent (50%) of the total voting power of
the securities of the Company shall not be considered a Change of Control;

(ii)     a change in the composition of the Board occurring within a twelve (12) month period, as a result of which fewer than a majority
of the directors are Incumbent Directors. “Incumbent Directors” will mean directors who either (A) are directors of the Company as of the date hereof, or
(B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election
or nomination (but will not include an individual whose election or nomination is in connection with an actual or threatened proxy contest relating to the
election of directors to the Company);

(iii)     the date of the consummation of a merger or consolidation of the Company with any other corporation that has been approved by
the stockholders of the Company, other than a merger or consolidation which would result in the voting securities of the Company outstanding immediately
prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) fifty percent
(50%) or more of the total voting power represented by the voting securities of the Company or such surviving entity outstanding immediately after such
merger or consolidation, or the stockholders of the Company approve a plan of complete liquidation of the Company; or



(iv)     a change in the ownership of a substantial portion of the Company’s assets which occurs on the date that any Person acquires (or
has acquired during the 12-month period ending on the date of the most recent acquisition by such person or persons) assets from the Company that have a
total gross fair market value equal to or more than fifty percent (50%) of the total fair market value of all of the assets of the Company immediately prior to
such acquisition or acquisitions; provided, however, that for purposes of this Section 5 (c)(iv), the following shall not constitute a change in the ownership of
a substantial portion of the Company’s assets: (1) a transfer to an entity that is controlled by the Company’s shareholders immediately after the transfer; or
(2) a transfer of assets by the Company to: (A) a shareholder of the Company (immediately before the asset transfer) in exchange for or with respect to the
Company’s securities; (B) an entity, fifty percent (50%) or more of the total value or voting power of which is owned, directly or indirectly, by the Company;
(C) a Person, that owns, directly or indirectly, fifty percent (50%) or more of the total value or voting power of all the outstanding stock of the Company; or
(D) an entity, at least fifty percent (50%) of the total value or voting power of which is owned, directly or indirectly, by a Person described in subsection (C).
For purposes of this clause (2), gross fair market value means the value of the assets of the Company, or the value of the assets being disposed of, determined
without regard to any liabilities associated with such assets.

Notwithstanding the foregoing, a Company transaction that does not constitute a change of control event under Treasury Regulation 1.409A-3(i)(5)(v)
or (vii) shall be not be considered a Change of Control.

(d)       Disability.  “Disability” will mean that Executive has been unable to perform his Company duties as the result of his incapacity due to
physical or mental illness, and such inability, at least twenty-six (26) weeks after its commencement, is determined to be total and permanent by a physician
selected by the Company or its insurers and acceptable to Executive or Executive’s legal representative (such Agreement as to acceptability not to be
unreasonably withheld). Termination resulting from Disability may only be effected after at least thirty (30) days' written notice by the Company of its
intention to terminate Executive’s employment. In the event that Executive resumes the performance of substantially all of his duties hereunder before the
termination of his employment becomes effective, the notice of intent to terminate will automatically be deemed to have been revoked.

(e)       Good Reason.  “Good Reason” means the occurrence of one or more of the following events without Executive’s express written
consent: (i) the assignment to Executive of any duties or the reduction of Executive’s duties, either of which results in a material diminution in Executive’s
position or responsibilities with the Company in effect immediately prior to such assignment, or the removal of Executive from such position and
responsibilities; provided that, it being understood that “Good Reason” will be deemed to have occurred if Executive is no longer serving as the principal
financial and operating officer of a corporation whose equity securities are publicly traded on the New York Stock Exchange, the American Stock Exchange
or the Nasdaq Global Market (or any successor to the foregoing); (ii) a material reduction by the Company in the base salary of Executive; provided that, it
being understood that a reduction by the Company by five percent (5%) or more in the base salary or bonus opportunity of Executive as in effect immediately
prior to such reduction shall be deemed Good Reason within the meaning of this clause (ii); (iii) a material change in the geographic location at which
Executive must perform services (for purposes of this Agreement, the relocation of Executive to a facility or a location less than twenty-five (25) miles from
Executive’s then-present location shall not be considered a material change in geographic location); (iv) any material breach by the Company of any material
provision of this Agreement; or (v) the failure of the Company to obtain the assumption of this Agreement by any successor. Executive will not resign for
Good Reason without first providing the Company with written notice of the acts or omissions constituting the grounds for “Good Reason” within ninety
(90) days of the initial existence of the grounds for “Good Reason” and a reasonable cure period of not less than thirty (30) days following the date of such
notice.

6.       Successors.

(a)       The Company’s Successors.  Any successor to the Company (whether direct or indirect and whether by purchase, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations under this Agreement and agree
expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company would be required to perform such
obligations in the absence of a succession. For all purposes under this Agreement, the term “Company” will include any successor to the Company’s business
and/or assets which executes and delivers the assumption agreement described in this Section 6(a) or which becomes bound by the terms of this Agreement
by operation of law.

(b)       Executive’s Successors.  The terms of this Agreement and all rights of Executive hereunder will inure to the benefit of, and be
enforceable by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.

7.         Notice.

(a)       General.  Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have been
duly given when personally delivered or when mailed by U.S. registered or certified mail, return receipt requested and postage prepaid. In the case of
Executive, mailed notices will be addressed to him or her at the home address which



he or she most recently communicated to the Company in writing. In the case of the Company, mailed notices will be addressed to its corporate headquarters,
and all notices will be directed to the attention of its President.

(b)       Notice of Termination.  Any termination by the Company for Cause or by Executive for Good Reason or as a result of a voluntary
resignation by Executive will be communicated by a notice of termination to the other party hereto given in accordance with Section 7(a) of this Agreement.
Such notice will indicate the specific termination provision in this Agreement relied upon, will set forth in reasonable detail the facts and circumstances
claimed to provide a basis for termination under the provision so indicated, and will specify the termination date (which will be not more than thirty (30) days
after the giving of such notice). The failure by Executive to include in the notice any fact or circumstance which contributes to a showing of Good Reason
will not waive any right of Executive hereunder or preclude Executive from asserting such fact or circumstance in enforcing his or her rights hereunder.

8.         Term of Agreement.  This Agreement may terminate upon the mutual agreement of the parties.

9.         Arbitration.

(a)      Any dispute or controversy arising out of, relating to, or in connection with this Agreement, or the interpretation, validity, construction,
performance, breach, or termination thereof, shall be settled by binding arbitration to be held in Santa Clara County, California, in accordance with the
National Rules for the Resolution of Employment Disputes then in effect of the American Arbitration Association (the “Rules”). The arbitrator may grant
injunctions or other relief in such dispute or controversy. The decision of the arbitrator shall be final, conclusive and binding on the parties to the arbitration.
Judgment may be entered on the arbitrator’s decision in any court having jurisdiction.

(b)      The arbitrator(s) shall apply California law to the merits of any dispute or claim, without reference to conflicts of law rules. The
arbitration proceedings shall be governed by federal arbitration law and by the Rules, without reference to state arbitration law. Executive hereby consents to
the personal jurisdiction of the state and federal courts located in California for any action or proceeding arising from or relating to this Agreement or relating
to any arbitration in which the parties are participants.

(c)      Executive understands that nothing in this Section modifies Executive’s at-will employment status. Either Executive or the Company can
terminate the employment relationship at any time, with or without Cause.

(d)      EXECUTIVE HAS READ AND UNDERSTANDS THIS SECTION, WHICH DISCUSSES ARBITRATION. EXECUTIVE
UNDERSTANDS THAT SUBMITTING ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS AGREEMENT, OR
THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, BREACH OR TERMINATION THEREOF TO BINDING ARBITRATION,
CONSTITUTES A WAIVER OF EXECUTIVE’s RIGHT TO A JURY TRIAL AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING
TO ALL ASPECTS OF THE EMPLOYER/EMPLOYEE RELATIONSHIP, INCLUDING BUT NOT LIMITED TO, THE FOLLOWING CLAIMS:

(i)      ANY AND ALL CLAIMS FOR WRONGFUL DISCHARGE OF EMPLOYMENT; BREACH OF CONTRACT, BOTH
EXPRESS AND IMPLIED; BREACH OF THE COVENANT OF GOOD FAITH AND FAIR DEALING, BOTH EXPRESS AND IMPLIED; NEGLIGENT
OR INTENTIONAL INFLICTION OF EMOTIONAL DISTRESS; NEGLIGENT OR INTENTIONAL MISREPRESENTATION; NEGLIGENT OR
INTENTIONAL INTERFERENCE WITH CONTRACT OR PROSPECTIVE ECONOMIC ADVANTAGE; AND DEFAMATION.

(ii)      ANY AND ALL CLAIMS FOR VIOLATION OF ANY FEDERAL STATE OR MUNICIPAL STATUTE, INCLUDING, BUT
NOT LIMITED TO, TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, THE CIVIL RIGHTS ACT OF 1991, THE AGE DISCRIMINATION IN
EMPLOYMENT ACT OF 1967, THE AMERICANS WITH DISABILITIES ACT OF 1990, THE FAIR LABOR STANDARDS ACT, THE CALIFORNIA
FAIR EMPLOYMENT AND HOUSING ACT, AND LABOR CODE SECTION 201, et seq;

(iii) ANY AND ALL CLAIMS ARISING OUT OF ANY OTHER LAWS AND REGULATIONS RELATING TO EMPLOYMENT OR
EMPLOYMENT DISCRIMINATION.

10.         Miscellaneous Provisions .

(a)       No Duty to Mitigate .  Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will
any such payment be reduced by any earnings that Executive may receive from any other source.

(b)       Waiver .  No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or discharge is agreed
to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by either party of any breach of, or of
compliance with, any condition or provision of this Agreement by



the other party will be considered a waiver of any other condition or provision or of the same condition or provision at another time.

(c)       Headings .  All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.

(d)       Entire Agreement .  This Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter described
herein. Executive acknowledges and agrees that this Agreement encompasses all the rights of Executive to any acceleration of Award vesting or severance
pay based on termination of employment, and Executive hereby agrees that he or she has no such rights except as stated herein, and Executive agrees that any
such rights, whether in an employment agreement, offer letter, stock option agreement, stock option plan or other agreement, are hereby waived.

(e)       Choice of Law.  The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the State
of California (with the exception of its conflict of laws provisions).

(f)       Severability.  The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or
enforceability of any other provision hereof, which will remain in full force and effect.

(g)       Withholding.  All payments made pursuant to this Agreement will be subject to withholding of applicable income and employment
taxes.

(h)       Counterparts.  This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized officer, as of the day
and year set forth below.

COMPANY FORTINET, INC.
  

 /s/ John Whittle
 John Whittle
 Title: Vice President, General Counsel
  

EXECUTIVE /s/ Ahmed Rubaie
 Ahmed Rubaie
 Title: Chief Financial Officer and Chief Operating Officer
  



EXHIBIT A

Release Agreement

[Month] __, 20___
        

Ahmed Rubaie
[ADDRESS]

Re:    Terms of Separation

Dear Ahmed:

This letter confirms represents the agreement (“Agreement”) between you and Fortinet, Inc. (the “Company”) concerning the terms of your
separation from the Company. For good and valuable consideration, the receipt and sufficiency of which are agreed by each of the parties signing below, the
parties signing below hereby agree as follows.

1. Termination Date: You agree that ________________, 20____ is your last day of employment with the Company (the “Termination
Date”).

2. Acknowledgment of Payment of Wages: By your signature below, you acknowledge that on ________________, 20____, the Company
provided you a final paycheck in the amount of $_____________ for all wages, salary, bonuses, commissions, reimbursable expenses, accrued vacation and
any similar payments due you from the Company as of the Termination Date, except any additional amounts expressly owed to you as set forth in the Change
of Control and Severance Agreement by and between you and the Company dated April 16, 2013 (the “Severance Agreement”) or pursuant to any executive
bonus programs for which you remain eligible under the terms of your offer letter with the Company. By signing below, you acknowledge that the Company
does not owe you any other amounts.

3. Separation Compensation: In exchange for your agreement to the general release and waiver of claims and covenant not to sue set forth
below and your other promises herein, the Company agrees to provide you with the severance benefits set forth in the Severance Agreement.

By signing below, you acknowledge that you are receiving the separation compensation outlined in this paragraph in consideration for waiving your
rights to claims referred to in this Agreement and that you would not otherwise be entitled to the separation compensation.

4. Return of Company Property: You hereby warrant to the Company that you have returned to the Company all property or data of the
Company of any type whatsoever that has been in your possession or control. Notwithstanding the foregoing, you may make a copy of your personal contacts,
including your rolodex, contacts and other address books.

5. Proprietary Information: You hereby acknowledge that you are bound by the Company’s At-will Employment, Confidential Information,
Proprietary Information and Inventions Assignment, and Arbitration Agreement (the “Confidentiality Agreement”) and that, as a result of your employment
with the Company, you have had access to the Company’s proprietary and confidential information, that you will hold all proprietary or confidential
information in strictest confidence and that you will not make use of such proprietary or confidential information on behalf of anyone. You further confirm
that you have delivered to the Company all documents and data of any nature containing or pertaining to such proprietary and/or confidential information and
that you have not taken with you any such documents or data or any reproduction thereof.

6. General Release and Waiver of Claims:

a. Except as otherwise provided in Paragraph 2, the payments and promises set forth in this Agreement are in full
satisfaction of all accrued salary, vacation pay, bonus and commission pay, profit‑sharing, restricted stock, stock, stock options or other ownership
interest in the Company, termination benefits or other compensation to which you may be entitled by virtue of your employment with the Company
or your separation from the Company. To the fullest extent permitted by law, you hereby release and waive any other claims you may have against
the Company and its owners, agents, officers, shareholders, employees, directors, attorneys, subscribers, subsidiaries, affiliates, successors and
assigns (collectively “Releasees”), whether known or not known, including, without limitation, claims under any employment laws, including, but
not limited to, claims of unlawful discharge, breach of contract, breach of the covenant of good faith and fair dealing, fraud, violation of public
policy, defamation,



physical injury, emotional distress, claims for additional compensation or benefits arising out of your employment or your separation of employment,
claims under Title VII of the 1964 Civil Rights Act, as amended, the California Fair Employment and Housing Act and any other laws and/or
regulations relating to employment or employment discrimination, including, without limitation, claims based on age or under the Age
Discrimination in Employment Act or Older Workers Benefit Protection Act, and/or claims based on disability or under the Americans with
Disabilities Act. However, this Agreement covers only those claims that arose prior to the execution of this Agreement and only those claims that
may be waived by applicable law. In addition, execution of this Agreement does not bar: (i) any claim that arises hereafter, including (without
limitation) a claim for breach of this Agreement; (ii) any claim arising under any indemnification agreement between you and the Company; or (iii)
any claim to indemnification or advancement of expenses arising under the Company’s Amended and Restated Certificate of Incorporation, as
amended or the Company’s Amended and Restated Bylaws, as amended.

b. By signing below, you expressly waive any benefits of Section 1542 of the Civil Code of the State of California, which
provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”

c. You and the Company do not intend to release claims that you may not release as a matter of law, including but not
limited to claims for indemnity under California Labor Code Section 2802, or any claims for enforcement of this Agreement. To the fullest extent
permitted by law, any dispute regarding the scope of this general release shall be determined by an arbitrator under the procedures set forth in the
arbitration clause below.

7. Covenant Not to Sue:

a. To the fullest extent permitted by law, at no time subsequent to the execution of this Agreement will you pursue, or
cause or knowingly permit the prosecution, in any state, federal or foreign court, or before any local, state, federal or foreign administrative agency,
or any other tribunal, of any charge, claim or action of any kind, nature and character whatsoever, known or unknown, which you may now have,
have ever had, or may in the future have against Releasees, which is based in whole or in part on any matter released by this Agreement.

b. Nothing in this paragraph shall prohibit you from filing a charge or complaint with a government agency where, as a
matter of law, the parties may not restrict your ability to file such administrative complaints. However, you understand and agree that, by entering
into this Agreement, you are releasing any and all individual claims for relief, and that any and all subsequent disputes between you and the
Company shall be resolved through arbitration as provided below.

c. Nothing in this paragraph shall prohibit or impair you or the Company from complying with all applicable laws, nor
shall this Agreement be construed to obligate either party to commit (or aid or abet in the commission of) any unlawful act.

8. Nondisparagement: You agree that you will not disparage Releasees or their products, services, agents, representatives, directors, officers,
shareholders, attorneys, employees, vendors, affiliates, successors or assigns, or any person acting by, through, under or in concert with any of them, with any
written or oral statement. Similarly, the Company agrees to instruct its officers, directors, and direct reports of the Company’s principal executive officer and
principal financial officer, not to disparage you, including but not limited to statements that may be harmful to your business or personal reputation. Nothing
in this paragraph shall prohibit you or the Company and its representatives from providing truthful information in response to a subpoena or other legal
process.

9. Arbitration: Except for any claim for injunctive relief arising out of a breach of a party’s obligations to protect the other’s proprietary
information, the parties agree to arbitrate, in Santa Clara County, California through JAMS, any and all disputes or claims arising out of or related to the
validity, enforceability, interpretation, performance or breach of this Agreement, whether sounding in tort, contract, statutory violation or otherwise, or
involving the construction or application or any of the terms, provisions, or conditions of this Agreement. Any arbitration may be initiated by a written
demand to the other party. The arbitrator’s decision shall be final, binding, and conclusive. The parties further agree that this Agreement is intended to be
strictly construed to provide for arbitration as the sole and exclusive means for resolution of all disputes hereunder to the fullest extent permitted by law. The
parties expressly waive any entitlement to have such controversies decided by a court or a jury.



10. Attorneys' Fees: If any action is brought to enforce the terms of this Agreement, the prevailing party will be entitled to recover its
reasonable attorneys' fees, costs and expenses from the other party, in addition to any other relief to which the prevailing party may be entitled.

11. Confidentiality: The contents, terms and conditions of this Agreement must be kept confidential by you and may not be disclosed except
to your immediate family, accountant or attorneys or pursuant to subpoena or court order. You agree that if you are asked for information concerning this
Agreement, you will state only that you and the Company reached an amicable resolution of any disputes concerning your separation from the Company. Any
breach of this confidentiality provision shall be deemed a material breach of this Agreement.

12. No Admission of Liability: This Agreement is not and shall not be construed or contended by you to be an admission or evidence of any
wrongdoing or liability on the part of Releasees, their representatives, heirs, executors, attorneys, agents, partners, officers, shareholders, directors,
employees, subsidiaries, affiliates, divisions, successors or assigns. This Agreement shall be afforded the maximum protection allowable under California
Evidence Code Section 1152 and/or any other state or federal provisions of similar effect.

13. Complete and Voluntary Agreement: This Agreement, together with the Confidenitality Agreement and Severance Agreement, constitute
the entire agreement between you and Releasees with respect to the subject matter hereof and supersedes all prior negotiations and agreements, whether
written or oral, relating to such subject matter. You acknowledge that neither Releasees nor their agents or attorneys have made any promise, representation or
warranty whatsoever, either express or implied, written or oral, which is not contained in this Agreement for the purpose of inducing you to execute the
Agreement, and you acknowledge that you have executed this Agreement in reliance only upon such promises, representations and warranties as are
contained herein, and that you are executing this Agreement voluntarily, free of any duress or coercion.

14. Severability: The provisions of this Agreement are severable, and if any part of it is found to be invalid or unenforceable, the other parts
shall remain fully valid and enforceable. Specifically, should a court, arbitrator, or government agency conclude that a particular claim may not be released as
a matter of law, it is the intention of the parties that the general release, the waiver of unknown claims and the covenant not to sue above shall otherwise
remain effective to release any and all other claims.

15. Modification; Counterparts; Facsimile/PDF Signatures: It is expressly agreed that this Agreement may not be altered, amended,
modified, or otherwise changed in any respect except by another written agreement that specifically refers to this Agreement, executed by authorized
representatives of each of the parties to this Agreement. This Agreement may be executed in any number of counterparts, each of which shall constitute an
original and all of which together shall constitute one and the same instrument. Execution of a facsimile or PDF copy shall have the same force and effect as
execution of an original, and a copy of a signature will be equally admissible in any legal proceeding as if an original.

16. Review of Separation Agreement: You understand that you may take up to twenty-one (21) days to consider this Agreement and, by
signing below, affirm that you were advised to consult with an attorney prior to signing this Agreement. You also understand you may revoke this Agreement
within seven (7) days of signing this document and that the compensation to be paid to you pursuant to Paragraph 3 will be paid only at the end of that seven
(7) day revocation period.

17. Effective Date: This Agreement is effective on the eighth (8th) day after you sign it and without revocation by you.

18. Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of California.

If you agree to abide by the terms outlined in this letter agreement, please sign this letter below and also sign the attached copy and return it to me. I
wish you the best in your future endeavors.



Sincerely,

FORTINET, INC.

By:______________________________________
[Name and title of person signing on
behalf of the Company]

READ, UNDERSTOOD AND AGREED

__________________________________ Date:_____________________________
Ahmed Rubaie


