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FOR Add Value

Study of Broad-Based Employee Ownership Transaction — Proposal [4*]

RESOLVED: Stockholders request that the Board prepare a report evaluating the feasibility, costs,
and benefits of a potential extraordinary transaction through which a broad-based employee
ownership vehicle, such as an employee stock ownership plan or employee ownership trust, would
acquire ownership or equity interests in Palo Alto Networks or a substantial business unit. The report
should be prepared at reasonable cost, omit proprietary or legally privileged information, and be
made publicly available.

Supporting Statement
The proponent recommends that the study consider, at Board and management discretion:

e whether such a transaction could strengthen long-term retention, integration, innovation,
productivity, and sustainable stockholder value; and

e what governance rights, if any, should accompany the employee ownership vehicle while
preserving Board authority and avoiding employee control.

This proposal concerns a potential strategic ownership transaction. It does not request changes to
individual compensation, employee benefits, hiring, promotion, workforce metrics, or plan
administration.

Palo Alto Networks competes in cybersecurity, a market characterized by rapid technological change,
intense competition, and high demand for specialized talent. Its value depends heavily on intangible
assets: employee expertise, intellectual property, proprietary data, customer trust, and institutional
knowledge. Integration of CyberArk makes retaining and motivating key employees especially
important.

A substantial employee-owned stake could help bind employees to the combined enterprise while
preserving public-market discipline and Board authority. This proposal is not a request for employee
control. Any transaction considered by the Board could be structured as substantial but non-
controlling, using ordinary common equity, no special voting class, no guaranteed Board seats, and
safeguards against managerial entrenchment or hidden control blocs.

Research supports Board consideration of broad-based ownership as a strategic productivity tool.
Blasi, Kruse, and Bernstein report that average productivity rose 4.4 percent after adoption of
employee stock ownership plans; a decade-long comparison found productivity growth seven points
higher at public companies with more than 5 percent employee ownership. They also report annual
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stockholder returns about 2 points higher.” Recent Census-based research found larger productivity
gains where employee ownership was paired with broad-based group performance pay.? Norges
Bank Investment Management states that employee share ownership can create long-term value for
companies, shareholders, employees, and society.?

The Board could consider an employee stock ownership plan, employee ownership trust, subsidiary-
level ownership structure, share issuance, contribution, recapitalization, sale, or similar transaction.
No alternative, transaction, ownership percentage, financing method, implementation timetable, or
governance structure is prescribed.

This is a request to study a potential transaction, not a request to undertake one. The Board would
retain full discretion over the scope of review, conclusions reached, and any subsequent action.

Enhance Stockholder Value, Vote FOR [4*]

[This line and any below it, other than footnotes, is not for publication]
Number 4* to be assigned by the Company.

The proposal is intended as a high-level request for Board review of a potential strategic ownership
transaction. It does not request changes to general employee compensation or benefits, nor does it
prescribe workforce metrics, ownership levels, plan terms, financing methods, implementation
timetables, or any transaction. If the Company believes any language could reasonably be interpreted
otherwise, the proponent requests an opportunity to discuss a mutually acceptable clarification before
the Company decides to seek exclusion.

The proposal number shown as [4*] is a placeholder. Please replace it with the number assigned by
the Company.

The title, “Study of Broad-Based Employee Ownership Transaction,” and the concluding vote request
are part of the proposal and are included within the Rule 14a-8 word limit. Please use the title
consistently in the proxy statement, proxy card, voting instruction form, and other descriptions of the
proposal. If the Company believes a different description is necessary, please confer with the
proponent before making a change.

The graphic submitted with the proposal is intended for publication as part of the proposal. Words
appearing within the graphic are included in the proposal’s word count. Consistent with Staff Legal
Bulletin No. 14M, the graphic should not be minimized, cropped, reformatted, or otherwise presented
with materially less prominence or legibility than comparable Company graphics, highlighted
summaries, boxes, or graphics accompanying other proposals.

1 Blasi, Kruse and Bernstein, In the Company of Owners 156-57, 172—-73 (2003),
https://cleo.rutgers.edu/articles/in-the-company-of-owners-the-truth-about-stock-options-and-why-
every-employee-should-have-them/

2 Kurtulus et al., Employee Share Ownership, Management Practices, and Labor Productivity (2026)
https://eohub.rutgers.edu/wp-content/uploads/2026/04/Rutgers_Productivity-Research-brief 2026.pdf
3 Norges Bank Investment Management, Why Employee Share Ownership Matters for Long-Term
Value Creation, (May 4, 2026) https://corpgov.law.harvard.edu/2026/05/04/why-employee-share-
ownership-matters-for-long-term-value-creation/
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The proponent is willing to discuss the mutual elimination of proposal-specific graphics. However, the
Company should not assume that the proponent consents to omission of the submitted graphic
merely because the Company elects not to use a graphic with its own proposal or statement in
opposition.

Reference: Staff Legal Bulletin No. 14M (CF), Section F.2 — Use of Images in Shareholder
Proposals.

The proposal is believed to conform with Staff Legal Bulletin No. 14B. Disagreements with properly
identified opinions, estimates, interpretations, or factual assertions that are not materially false or
misleading should ordinarily be addressed in the Company’s statement in opposition rather than
through alteration or exclusion of the proposal. Please notify the proponent promptly of any statement
the Company believes is materially inaccurate so that the parties may attempt to resolve the issue
before the Company submits a Rule 14a-8(j) notification.

Please provide the proponent with copies of all correspondence concerning the proposal, including
any deficiency notice, request for clarification, Rule 14a-8(j) notification, supplemental submission, or
communication with the Securities and Exchange Commission.

Please acknowledge receipt of this proposal by replying to the submission email. Staff Legal Bulletin
No. 14M encourages companies and proponents to acknowledge receipt of emails when requested
and notes that a sender may otherwise have difficulty proving delivery.

All communications concerning this proposal should be sent to James McRitchie at jm@corpgov.net.
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