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o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.01. Notice of Failure to Satisfy a Continued Listing Rule or Standard.

As described in Item 5.02 below, on August 24, 2015, Hong Liang Lu notified the Company that he was resigning as a member of the board of directors (the
“Board”) of Fortinet, Inc. (the “Company”), as a member of the audit committee of the Board (the “Audit Committee”), and as a member of the nominating
and corporate governance committee of the Board (the “Governance Committee”). Mr. Lu is resigning to focus his attention on other matters and not due to
any disagreement with the Company on any matter related to the Company’s operations, policies or practices. As a result of the resignation of Mr. Lu, subject
to the cure period discussed below, the Company is not currently in compliance with Listing Rule 5605(c)(2)(A) of the NASDAQ Stock Market LLC
(“NASDAQ”). NASDAQ Listing Rule 5605(c)(2)(A) requires that the Company’s Audit Committee be comprised of at least three members. The Audit
Committee was comprised of three members prior to Mr. Lu’s resignation, and is now comprised of only two members. Consistent with NASDAQ Listing
Rule 5605(c)(4)(B), the Company has a cure period in order to regain compliance until the earlier of the Company’s next annual meeting of its stockholders
or August 24, 2016. The Company intends to appoint a new independent director to the Audit Committee to fill the vacancy created by Mr. Lu’s resignation
as soon as practicable, and the Company expects to comply with NASDAQ’s audit committee composition requirements within the specified cure period. The
Company notified NASDAQ of its noncompliance with the listing rule described above on August 24, 2015, which notification also specified the Company’s
reliance on the cure period specified in NASDAQ Listing Rule 5605(c)(4)(B). On August 27, 2015, the Company received a letter from NASDAQ indicating
that the Company no longer complies with NASDAQ’s audit committee composition requirements as set forth in NASDAQ Listing Rule 5605(c).

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

On August 24, 2015, Hong Liang Lu notified the Company that he was resigning as a member of the Board, the Audit Committee, and the Governance
Committee, effective immediately. At the time of Mr. Lu’s resignation, he was an independent director and a member of the Audit Committee and
Governance Committee. Mr. Lu is resigning to focus his attention on other matters and not due to any disagreement with the Company on any matter related
to the Company’s operations, policies or practices.



SIGNATURES
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