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the following provisions (see General Instruction A.2. below):

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)
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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.

(e) Entry into Material Agreement with Named Executive officer

As previously disclosed in a current report filed by Red Hat, Inc. (the Company ) on November 25, 2011, Alex Pinchev has resigned as an
employee and Executive Vice President of the Company effective January 16, 2012.

Mr. Pinchev and the Company have entered into a letter agreement effective as of December 27, 2011 (the Consulting Agreement ), pursuant to
which Mr. Pinchev has agreed to provide at the Company s request services after the effectiveness of Mr. Pinchev s resignation that may include:

assistance for the Red Hat employees temporarily assuming responsibility for leading the Company s sales, service and field
marketing functions,

consultation with each of the Company s regional sales managers to assist them in executing the Company s sales plan and help ensure
that the Company s sales organization meets its commitments for the fiscal year ending February 29, 2012,

advice in connection with the identification and consideration of candidates to succeed Mr. Pinchev; and

transition assistance for his successor once he or she is hired.
The term of the Consulting Agreement will expire on March 1, 2012, the day following the end of the Company s current fiscal year, unless the
Agreement is terminated earlier by the Company.

As compensation for these services, Mr. Pinchev will receive up to $50,000 in cash, payable in a lump sum following the completion of the term
of the Agreement, plus the reimbursement of any travel expenses he incurs in providing services under the Agreement. In addition, Mr. Pinchev s
outstanding equity awards will continue to vest in accordance with their respective original terms for the duration of the term of the Agreement.
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SIGNATURE

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.

Date: December 27, 2011 RED HAT, INC.

By: /s/ R. Brandon Asbill
Name: R. Brandon Asbill

Title:  Assistant General Counsel



