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Explanatory Note

This Form 8-K/A amends and supplements our Form 8-K filed on November 12, 2020 (the “Original 8-K”) to provide final information regarding the
number of shares issued in connection with the closing of the acquisition of Expanse Holding Company, Inc., a Delaware corporation (the “Expanse”)
by Palo Alto Networks, Inc., a Delaware corporation (the “Company”).

 
Item 3.02 Unregistered Sales of Equity Securities.

As previously reported, on November 10, 2020, the Company and certain of its wholly owned subsidiaries, Expanse and certain of its wholly
owned subsidiaries, and Fortis Advisors LLC (solely in its capacity as the representative of the securityholders of Expanse) entered into a Merger
Agreement (the “Merger Agreement”), pursuant to which the Company agreed to issue shares of its common stock as consideration for certain securities
held by certain stockholders of Expanse in accordance with the terms and pursuant to the conditions of the Merger Agreement. As previously disclosed,
at the time of the filing of the Original 8-K, the number of shares to be issued in connection with the transactions contemplated by the Merger
Agreement was not known because the number of shares of Company common stock to be issued to certain stockholders of Expanse was based on the
average closing price of the Company’s common stock on the New York Stock Exchange (the “NYSE”) within the 20 consecutive calendar days ending
on the third trading day immediately prior to the closing date of the acquisition (the “Closing Price”); provided, however, if the Closing Price was
greater than 110% of the average closing price of the Company’s common stock on the NYSE within the 20 consecutive calendar days ending on the
third trading day immediately prior to the date of the Merger Agreement (the “Signing Price”), then the shares would be valued at a price equal to 110%
of the Signing Price, and if the Closing Price was less than 90% of the Signing Price, then the shares would be valued at a price equal to 90% of the
Signing Price.

The closing of the transactions contemplated by the Merger Agreement occurred on December 15, 2020 and the Company issued an aggregate of
1,325,958 shares of its common stock to certain stockholders of Expanse in accordance with the terms of the Merger Agreement.

The issuance of shares of Company common stock pursuant to the Merger Agreement was made solely to accredited investors, and thus in
reliance on one or more exemptions or exclusions from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”),
including Section 4(a)(2) of the Securities Act, Regulation D promulgated under the Securities Act or in reliance on Regulation S promulgated under the
Securities Act.
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