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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 December 17, 2013, Fortinet, Inc. (the “Company”) appointed Andrew H. Del Matto, age 55, to serve as Chief Financial Officer of the Company,
commencing on January 2, 2014. Mr. Del Matto has been Senior Vice President and Chief Accounting Officer of Symantec Corporation since April 2012 and
its acting Chief Financial Officer since October 2013. Mr. Del Matto joined Symantec in January 2005 and had served as Corporate Treasurer and Vice
President of Finance Business Operations since September 2009 and prior to that led the Corporate Financial Planning and Analysis and Revenue Operations
teams. Prior to joining Symantec, Mr. Del Matto was employed by Inktomi Corporation and SGI Corporation in a variety of finance and accounting
leadership roles. Mr. Del Matto started his career with KPMG LLP as a certified public accountant. Mr. Del Matto holds a B.S. from Ohio University and an
M.B.A. from Golden Gate University.

There are no arrangements or understandings between Mr. Del Matto and any other persons pursuant to which he was appointed as Chief Financial Officer, no
family relationships among any of our directors or executive officers and Mr. Del Matto 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. Del Matto dated December 17, 2013 (the “Offer Letter”). The Offer Letter has no specified
term, and Mr. Del Matto’s employment with the Company will be on an at-will basis. Pursuant to the Offer Letter, Mr. Del Matto will receive an annual base
salary of $380,000 and is eligible for an annual bonus pursuant to the Company’s Bonus Plan with a target amount equal to 65% of his base salary. Mr. Del
Matto is also entitled to a signing bonus of $50,000, subject to his completion of two years of employment with the Company.

Stock Grant Letter

The Company also entered into a letter with Mr. Del Matto dated December 17, 2013 regarding stock grants proposed to be made to Mr. Del Matto in
connection with his appointment (the “Stock Grant Letter”). Pursuant to the Stock Grant Letter, Mr. Del Matto will receive 120,000 restricted stock units
(“RSUs”) and 25,000 performance-based restricted stock units (“PBRSUs”), subject to approval by the Board of the grants and the performance criteria for
the PBRSUs and vesting schedules for the RSUs and PBRSUs.

Change of Control Severance Agreement

In addition to the letters described above, the Company and Mr. Del Matto entered into a Change of Control Severance Agreement, dated December 17, 2013
(the “Severance Agreement”), under which he may receive benefits upon terminations of employment meeting the specifications set forth in the Severance
Agreement. Such benefits are subject to Mr. Del Matto’s execution of a release of claims and in the case of a Change of Control (as defined in the Severance
Agreement), subject to non-solicitation and non-competition periods of 24 months, as permitted by applicable law.

The Severance Agreement provides that if, within the first 365 days of Mr. Del Matto’s employment with the Company, he is terminated by the Company
without Cause (as defined in the Severance Agreement), prior to, or absent, a Change of Control, he will be entitled to a severance payment equal to nine
months of base salary (as in effect immediately prior his termination), nine months of benefits under the Company’s health plans for him and his eligible
dependents and his unvested equity awards will immediately vest as to the amount that would have vested over the next six months. If Mr. Del Matto’s
employment is terminated by the Company without Cause or Mr. Del Matto terminates his employment for Good Reason (as defined in the



Severance Agreement), after the first 365 days of his employment and prior to or absent a Change of Control, he will be entitled to the same benefits, except
that his unvested equity awards will immediately vest as to the amount that would have vested over the next nine months.

If Mr. Del Matto is terminated within 12 months following a Change of Control either by the Company without Cause or by Mr. Del Matto for Good Reason,
he will be entitled to a severance payment equal to twelve months of base salary (as in effect immediately prior to the Change of Control or his termination,
whichever is greater), twelve months of benefits under the Company’s health plans for him and his eligible dependents and full and immediate vesting of any
unvested equity awards.

In the event any payment to Mr. Del Matto 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, Stock Grant Letter and Severance Agreement are qualified in their entirety by reference to the text of such
letters and agreement, which are filed as Exhibits 99.1 through 99.3 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 of indemnification agreement with Mr. Del Matto, in substantially in the form 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, which form of agreement is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits

Exhibit
Number  Description
99.1  Offer letter, dated as of December 17, 2013, between registrant and Andrew Del Matto
99.2  Letter regarding stock grants, dated as of December 17, 2013, between registrant and Andrew Del Matto
99.3  Change of Control Severance Agreement, dated as of December 17, 2013, between registrant and Andrew Del Matto



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: December 20, 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

December 17, 2013

Andrew Del Matto
119 Sugar Creek Court
Alamo, CA 94507

Dear Drew,

We are pleased to extend an offer to you for the position of Chief Financial Offer for Fortinet, Inc. (“Company”) reporting to Ken Xie, Chairman of the
Board 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.

Your compensation package will include the following:

1. Annual base salary of $380,000.16 payable semi-monthly ($15,833.34) in accordance with Company policy and procedures.

2. You will be eligible to participate in the Company’s Executive Bonus Program which offers this role, 65% annual bonus potential of 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. Participants must be employed for a minimum of 3 months during the
performance period and actively employed in good standing at time of payout. (Exceptions to this require CEO approval). 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 on January 2, 2014, you will be entitled to a signing bonus in the amount of $50,000,
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, 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.



In addition to the other limitations herein, Executive hereby agrees that, absent approval in advance in writing by the Company’s Board of Directors, he will
not serve on more than two Boards of Directors (including both public company and private company Boards) at any one time during his employment with
the Company.

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, 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 has undertaken a background investigation and reference check in accordance with applicable law. This investigation and reference check
included 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 also included 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.

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
December 17, 2013 at 6pm.

By signing below, you agree that you will commence employment with the Company on or before January 2, 2014.

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



Sincerely,   
Fortinet, Inc.   

/s/ Ken Xie   
Ken Xie   
Chief Executive Officer   
   

ACCEPTED AND AGREED:   
/s/ Andrew Del Matto  December 17, 2013
Signature  Date



December 17, 2013

Andrew Del Matto

119 Sugar Creek Court
Alamo, CA 94507

Dear Drew:

Re: Stock Grants of Fortinet, Inc.

Management intends to recommend to the Company’s Board of Directors that you will be granted:

• Restricted Stock Units (RSUs) representing 120,000 shares of common stock in the Company.

• A Performance-based Restricted Stock Unit award of 25,000 shares of common stock in the Company.

This is subject in full to the Company Board approval and to regulatory and other legal requirements and subject to performance criteria and vesting as
approved by the Company Board and to the terms and conditions of which shall be set forth in the Company’s 2009 Equity Incentive Plan (the Plan) and RSU
Agreement, as may be amended from time to time by the Company. The Board is entitled to also decide to grant some other form of equity compensation in
lieu of RSUs.

You acknowledge that if Fortinet grants RSUs to you, your participation in the Plan of Fortinet will be voluntary and that the benefits under the Plan shall not
be part of your employment agreement with Fortinet Inc., your salary or other remuneration for any purposes, including for purposes of computing payment
during any notice period, payment in lieu of notice, severance pay or other termination compensation or indemnity (if any). By participating in the plan, you
will be deemed irrevocably to have waived any such entitlement, rights or remedies. If RSUs are granted to you, the benefits under the Plan will be available
to you only during the course of your employment with Fortinet Inc., the vesting of any RSUs will cease upon termination of employment for any reason, in
accordance with the terms and conditions of the plan. You acknowledge that, if Fortinet grants any RSUs to you:

(i) the grant of the RSU will be a one-time benefit which will not create any contractual or other right to receive future grants of RSUs,
options, or benefits in lieu of options;

(ii) all determinations with respect to any future grants, including, but not limited to, the times when RSUs will be granted, the number of
shares subject to each RSU, and the vesting schedule, will be at the sole discretion of Fortinet; and

(iii) the future value of the underlying shares will be unknown and cannot be predicted with certainty.

Notwithstanding anything to the contrary herein, the granting of any RSUs, the timing of any grant and other terms of any grant shall be subject entirely to
approval by the Company’s Board of Directors, which approval shall be in the sole discretion of the Board, and shall be subject to the Company’s
determination that such grant, timing, and other terms are compliant with regulatory and other legal requirements, which determination shall be in the
Company’s sole discretion. The Company reserves the right to change the terms of such grant based on direction from the Board of Directors and based on
regulatory and other legal requirements.

If Fortinet grants any RSUs to you, you will be responsible to comply with any applicable legal requirements in connection with your participation in the Plan
of Fortinet and for any taxes arising from the grant or vesting of your RSUs regardless of any tax withholding and/or reporting obligation of Fortinet Inc., and
you agree to seek advice from your personal accountant or tax advisor at your own expense regarding the tax implications of any RSU grant to you, and
Fortinet is entitled to take the steps and actions to withhold as it deems reasonable and appropriate in its discretion.

You agree to exercise any necessary or appropriate additional agreements, documents or instruments in connection with such grant of RSUs (if any).



In the event of a conflict between this letter and the rules of the Plan, the latter will prevail.
                

By: /s/ Ken Xie
 Ken Xie
 Chief Executive Officer

ACKNOWLEDGED AND AGREED:
/s/ Andrew Del Matto
Andrew Del Matto
 

December 17, 2013
Date



FORTINET, INC.

CHANGE OF CONTROL SEVERANCE AGREEMENT

This Change of Control Severance Agreement (the “Agreement”) is made and entered into by and between Andrew Del Matto (“Executive”) and
Fortinet, Inc. (the “Company”), effective as of December 17, 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 Agreement’s termination date 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.  

(1)    If within the first three hundred sixty-five (365) days after the commencement date of Executive’s employment with the Company and
prior to, or absent, a Change of Control, the Company (or any parent or subsidiary of the Company) actually terminates Executive’s employment with the
Company (or any parent or subsidiary of the Company) without Cause, Executive will receive the following severance from the Company:

(i) Severance Payment.  Executive will receive continuing payments of severance pay for a period of nine (9) months from the date of
such termination equal to the pro-rata portion of 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 the unvested portion of such Awards that would
have vested had Executive remained in continuous employment with the Company for six (6) months following Executive’s date of termination 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 nine (9) months for Executive
and Executive’s eligible dependents under the Company’s Benefit Plans (as defined herein).



(2)    If after the first three hundred sixty-five (365) days after the commencement date of Executive’s employment with the Company and
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, Executive will receive the following severance from the Company:

(i) Severance Payment.  Executive will receive continuing payments of severance pay for a period of nine (9) months from the date of
such termination equal to the pro-rata portion of Executive’s base salary rate as in effect immediately prior to Executive’s termination.

(ii)      Equity Awards.  If Executive holds unvested equity awards then the unvested portion of such Awards that would have vested
had Executive remained in continuous employment with the Company for nine (9) months following Executive’s date of termination 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 nine (9) 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, 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 the pro-rata portion of 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 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 a form reasonably acceptable to the Company (provided the
Company will work in good faith with Executive to reach agreement on the form of release) that is effective and irrevocable no later than thirty (30) days
after the date of termination of employment of Executive. No such severance pay or other benefits will be paid or provided until the release of claims
agreement becomes effective, and any severance amounts or benefits otherwise payable between the date of Executive’s termination and the date of such
release becomes effective and irrevocable shall be paid on the sixtieth (60th) day following the date of termination of employment of Executive .

(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 (b) above, for the twenty-four (24) consecutive month period immediately following the date of the
closing of the Change of Control, Executive, as a condition to receipt of severance pay, accelerated vesting, and benefits under Sections 3(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.  Subject to Section 3(c), 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 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.

(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. Similarly, no severance payments or separation benefits payable to Executive, if any,
pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant to Section 1.409A-1(b)(9) of the Treasury Regulationswill be
payable 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.

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 unless Executive elects in writing
a different order (provided, however, that such election shall be subject to Company approval if made on or after the date on which the event that triggers the
“parachute payments” occurs): (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 or any crime involving fraud,
embezzlement or any other act of moral turpitude, (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, after Executive has received a written demand of performance from the Company which specifically sets forth the factual
basis for the Company’s belief that Executive has not substantially performed his duties 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, however, it being understood that a new position with a larger combined company does not alone constitute “Good Reason” if it is
in the same area of operations and involves substantially the same duties and scope of responsibilities and management responsibility notwithstanding that
Executive may not retain as senior of a title within the larger combined company as Executive’s prior title; (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 (vi) 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 will have a term of five (5) years commencing on the Effective Date, which shall not be subject to
renewal, unless a Change of Control occurs during such five (5) year period, in which case this Agreement will continue until all payments and benefits, if
any, have been made to Executive.
 

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.

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

EXECUTIVE By: /s/ Andrew Del Matto
  Andrew Del Matto
 Title: Chief Financial Officer


