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Item 3.02 Unregistered Sales of Equity Securities.

On November 10, 2020, Palo Alto Networks, Inc., a Delaware corporation (the “Company”) and certain of its wholly owned subsidiaries,
Expanse, Inc., a Delaware corporation (the “Expanse”) and certain of its wholly owned subsidiaries, and Fortis Advisors LLC (solely in its capacity as
the representative of the securityholders of the Company) entered into a Merger Agreement (the “Merger Agreement”). The Merger Agreement
provides, among other things, that on the terms and subject to the conditions set forth therein, the Company will acquire all of the outstanding stock,
warrants and other rights to acquire or receive equity of Expanse through the acquisition of Expanse Holding Company, Inc., a Delaware corporation
(“Expanse Holding Company”) for a total purchase price of approximately $670 million to be paid in a mix of cash and shares of Company common
stock, and approximately $130 million in replacement equity awards, each such amount subject to adjustment. Of the approximately $670 million to be
paid in cash and shares of the Company’s common stock, the number of shares is not expected to exceed 50% of that amount (based on the exchange
ratio described below). The number of shares of Company common stock to be issued to certain stockholders of Expanse Holding Company at the
closing will be 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”); however, if the
Closing Price is greater than 110% of the “Signing Price” (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), then the shares will be valued at a
price equal to 110% of the Signing Price, and if the Closing Price is less than 90% of the Signing Price, then the shares will be valued at a price equal to
90% of the Signing Price. At this time, the number of shares to be issued in connection with the acquisition is not known.

The issuance of shares of Company common stock pursuant to the Merger Agreement will be 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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