
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
___________________________________

FORM 8-K
___________________________________

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934
 

Date of Report (date of earliest event reported)
January 10, 2020

___________________________________

Zscaler, Inc.
(Exact name of registrant as specified in its charter)

___________________________________

   

Delaware 001-38413 26-1173892

(State or other jurisdiction of incorporation or
organization)

(Commission File Number) (I.R.S. Employer Identification Number)

120 Holger Way
San Jose, California 95134

(Address of principal executive offices and zip code)

(408) 533-0288

(Registrant's telephone number, including area code)
___________________________________

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 Title of each class Trading Symbol(s) Name of each exchange of which registered  

 Common Stock, $0.001 Par Value ZS The Nasdaq Stock Market LLC  
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of
the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐ 



Item 5.07 Submission of Matters to a Vote of Security Holders.

On January 10, 2020, Zscaler, Inc. (the “Company”) held its annual meeting of stockholders. The matters voted upon at the meeting and the final
vote with respect to each such matter, as certified by the Inspector of Election for the annual meeting, are set forth below:

(1) Election of Directors. Each of the following nominees was elected to serve as a Class II director, to hold office until the Company’s 2022 annual
meeting of stockholders or until their successors are elected and qualified, subject to their earlier death, resignation or removal based on the
following voting results:

Nominees For Withheld Broker Non-Votes

Andrew Brown 84,170,269 5,330,308 25,335,946
Scott Darling 82,193,344 7,307,233 25,335,946
David Schneider 88,070,912 1,429,665 25,335,946

(2) Ratification of Appointment of Independent Registered Public Accounting Firm. The selection of PricewaterhouseCoopers LLP as the
Company’s independent registered public accounting firm for the fiscal year ending July 31, 2020 was ratified based on the following voting results:

For Against Abstain Broker Non-Votes

114,126,563 323,567 386,393 0

(3) Advisory Vote on the Frequency of Future Advisory Votes on Named Executive Officer Compensation. The stockholders of the Company
indicated, on a non-binding advisory basis, their preference for one year as the frequency of holding future non-binding advisory votes on the
compensation of the Company’s named executive officers based on the following voting results:

One Year Two Years Three Years Abstain

89,050,487 40,868 62,515 346,707

Consistent with the recommendation of the Board of Directors and based on these results, the Company will conduct future non-
binding advisory votes on the compensation of the Company’s named executive officers every year. This policy will remain in effect until the next
non-binding advisory stockholder vote on the frequency of non-binding advisory votes on the compensation of the Company’s named executive
officers, expected to be held at the Company's 2025 annual meeting of stockholders.

Item 8.01 Other Events.

On January 14, 2020, the Company issued a press release announcing the dismissal with prejudice of all patent lawsuits filed by Symantec
Corporation against the Company. A copy of the press release is filed as Exhibit 99.1 hereto and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No. Description of Exhibit

99.1 Press Release dated January 14, 2020.
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Zscaler Announces Dismissal of Lawsuits

SAN JOSE, January 14, 2020 -- Zscaler, Inc., the leader in cloud security, today announced the dismissal with prejudice of all patent lawsuits filed by
Symantec against Zscaler. The dismissal resulted from the execution of a full and complete settlement agreement between Zscaler and Broadcom, Inc.
following Broadcom’s acquisition of the patents underlying the Symantec lawsuits as a part of its purchase of the Symantec enterprise security business. In
connection with the settlement, Zscaler will make a payment of $15 million to Broadcom, and Broadcom provides Zscaler with a patent license, release, and
covenant not to sue. The other terms of the settlement are confidential.

"We are pleased that we were able to reach an amicable agreement with Broadcom to resolve the lawsuits," said Jay Chaudhry, Chairman and CEO. "While
we were confident of our position in the case, we believe this outcome is in the best long-term interest of our stockholders and customers as it allows Zscaler
to further focus on delivering our innovative cloud-based security services—empowering enterprises to securely transform to the cloud."

About Zscaler

Zscaler (NASDAQ: ZS) enables the world’s leading organizations to securely transform their networks and applications for a mobile and cloud-first world. Its
flagship services, Zscaler Internet Access™ and Zscaler Private Access™, create fast, secure connections between users and applications, regardless of
device, location, or network. Zscaler services are 100 percent cloud-delivered and offer the simplicity, enhanced security, and improved user experience that
traditional appliances are unable to match. Used in more than 185 countries, Zscaler operates a multi-tenant distributed cloud security platform, protecting
thousands of customers from cyberattacks and data loss. Learn more at zscaler.com or follow us on Twitter @zscaler.

Zscaler™, Zscaler Internet Access™, and Zscaler Private Access™, ZIA™ and ZPA™ are either (i) registered trademarks or service marks or (ii) trademarks
or service marks of Zscaler, Inc. in the United States and/or other countries. Any other trademarks are the properties of their respective owners.
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