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@ SailPoint

March 25, 2020
To Our Stockholders:

You are cordially invited to attend the 2020 Annual Meeting of Stockholders (the “Annual Meeting”) of
SailPoint Technologies Holdings, Inc. (“SailPoint™) at the offices of Vinson & Elkins L.L.P., 2801 Via Fortuna,
Suite 100, Austin, Texas 78746, on May 5, 2020, at 12:30 p.m. Central Time.

The matters expected to be acted upon at the meeting are described in the accompanying Notice of Annual
Meeting of Stockholders and proxy statement. You are entitled to vote at the Annual Meeting and any adjournments,
continuations or postponements of the Annual Meeting only if you were a stockholder as of the close of business on
March 6, 2020.

Thank you for being a SailPoint stockholder. We look forward to seeing you at the Annual Meeting.

Sincerely,

Mak DMl
Mark McClain
Chief Executive Officer and Director

Your vote is important. Whether or not you can attend the meeting, please read the enclosed proxy statement
carefully, and then cast your vote as soon as possible over the Internet, by telephone, or by completing and returning
the enclosed proxy card so that your shares are represented at the Annual Meeting. Your vote will mean that you are
represented at the Annual Meeting regardless of whether you attend in person. Returning the proxy does not deprive
you of your right to attend the meeting or to vote your shares in person.
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SAILPOINT TECHNOLOGIES HOLDINGS, INC.
11120 FOUR POINTS DRIVE, SUITE 100
AUSTIN, TEXAS 78726

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2020 Annual Meeting of Stockholders of SailPoint Technologies Holdings, Inc.
(the “Annual Meeting”) will be held at the offices of Vinson & Elkins L.L.P., 2801 Via Fortuna, Suite 100, Austin, Texas
78746, on May 5, 2020, at 12:30 p.m. Central Time, to consider and vote upon the following proposals:

1. To elect two Class III directors to hold office until the 2023 annual meeting of stockholders or until their
successors are duly elected and qualified;

2. To ratify the selection by the Audit Committee of our Board of Directors of Grant Thornton LLP to serve as our
independent registered public accounting firm for the fiscal year ending December 31, 2020;

3. To approve, on an advisory basis, our named executive officer compensation; and

4. Such other matters as may properly come before the Annual Meeting or any adjournment(s) or postponement(s)
thereof.

Beginning on or about March 25, 2020, we will send to our stockholders a Notice of Internet Availability of Proxy
Materials (the “Notice”) with instructions on how to access our proxy materials over the Internet and how to vote. The
Notice also provides instructions on how to obtain paper copies if preferred.

We are monitoring coronavirus (COVID-19) developments and the related recommendations and protocols issued by
public health authorities and federal, state and local governments, and we are sensitive to the public health and travel
concerns that our stockholders may have. In the event we determine it is necessary or appropriate to postpone the Annual
Meeting or hold the Annual Meeting virtually, we will announce this decision in advance in a press release and post details
on our website, which will also be filed with the SEC.

Only stockholders of record at the close of business on March 6, 2020 are entitled to notice of, and to vote at, the
Annual Meeting or any adjournment or postponement thereof. A list of the names of stockholders entitled to vote at the
Annual Meeting will be available for ten days prior to the Annual Meeting for examination by any stockholder for any
purpose germane to the Annual Meeting between the hours of 9:00 a.m. and 5:00 p.m., Central Time, at our headquarters at
11120 Four Points Drive, Suite 100, Austin, Texas 78726. This list will also be available for such purposes during the
Annual Meeting at the place of the Annual Meeting or, in the event that the Annual Meeting is held virtually, at a website
to be provided in the announcement notifying stockholders of the change in meeting format.

By Order of the Board of Directors,

AT bt

Christopher G. Schmitt
Secretary

Austin, Texas

March 25, 2020

Your vote is important. Whether or not you expect to attend the meeting, please vote over the Internet, by
telephone, or by completing and promptly returning the enclosed proxy card so that your shares may be represented
at the meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 5, 2020: THIS PROXY STATEMENT FOR THE 2020
ANNUAL MEETING OF STOCKHOLDERS AND OUR ANNUAL REPORT TO STOCKHOLDERS FOR THE
YEAR ENDED DECEMBER 31, 2019 ARE AVAILABLE AT WWW.PROXYDOCS.COM/SAIL.
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@ SailPoint

SAILPOINT TECHNOLOGIES HOLDINGS, INC.
11120 FOUR POINTS DRIVE, SUITE 100
AUSTIN, TEXAS 78726

PROXY STATEMENT FOR THE 2020 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 5, 2020

THE MEETING

The Board of Directors (the “Board”) of SailPoint Technologies Holdings, Inc., a Delaware corporation
(“SailPoint,” the “Company” or “we”), is soliciting proxies for use at the 2020 Annual Meeting of Stockholders (the
“Annual Meeting”) to be held at the offices of Vinson & Elkins L.L.P., 2801 Via Fortuna, Suite 100, Austin, Texas
78746, on May 5, 2020, at 12:30 p.m. Central Time. The Notice of Internet Availability of Proxy Materials was first
furnished to stockholders on or about March 25, 2020. Electronic copies of this Proxy Statement and our Annual
Report to Stockholders for the year ended December 31, 2019 (our “2019 Annual Report”) are available at
www.proxydocs.com/SAIL.

We are monitoring coronavirus (COVID-19) developments and the related recommendations and protocols
issued by public health authorities and federal, state and local governments, and we are sensitive to the public health
and travel concerns that our stockholders may have. In the event we determine it is necessary or appropriate to
postpone or hold the Annual Meeting virtually, we will announce this decision in advance.

Voting Rights, Quorum and Required Vote

Only holders of record of our common stock at the close of business on March 6, 2020 (the “Record Date”) will
be entitled to vote at the Annual Meeting. At the close of business on the Record Date, we had 90,042,879 shares of
common stock outstanding and entitled to vote. Holders of our common stock are entitled to one vote for each share
held as of the Record Date. Holders of our common stock do not have the right to cumulative voting. A quorum is
required for our stockholders to conduct business at the Annual Meeting. The holders of a majority of the
outstanding voting power of all shares of our common stock entitled to vote at the meeting, present in person or
represented by proxy, shall constitute a quorum at the Annual Meeting. Abstentions and “broker non-votes”
(described below) will be counted in determining whether there is a quorum.

For Proposal No. 1 — Election of Directors, directors will be elected by a plurality of the votes of the shares of
our common stock present in person or represented by proxy at the Annual Meeting and entitled to vote in the
election of directors, which means that the two nominees receiving the highest number of “for” votes will be elected.
Withheld votes and broker non-votes will have no effect on Proposal No. 1.

Proposal No. 2 — Ratification of Appointment of Independent Registered Public Accounting Firm requires the
affirmative vote of the majority of voting power of common stock present in person or represented by proxy at the
Annual Meeting and entitled to vote thereon. Abstentions will count the same as votes against Proposal No. 2.

Proposal No. 3 — Advisory Vote on our Named Executive Officer Compensation requires the affirmative vote of
the majority of voting power of common stock present in person or represented by proxy at the Annual Meeting and
entitled to vote thereon. Abstentions and broker non-votes will count the same as votes against Proposal No. 3.

Voting Your Shares

If you are a registered holder of our common stock, meaning that you hold our common stock directly (not
through a bank, broker or other nominee), you may vote in person at the Annual Meeting, by telephone or
electronically through the Internet by following the instructions included on your Notice of Internet Availability of
Proxy Materials or your proxy card, or by completing, dating, signing and promptly returning your proxy card. All



signed, returned proxies that are not revoked will be voted in accordance with the instructions contained thereon.
Signed proxies that give no instructions as to how they should be voted on a particular proposal at the Annual
Meeting will be counted as votes “for” the election of each of the Class III director nominees presented by the Board
under Proposal No. 1, as votes “for”” Proposal No. 2, and as votes “for”” Proposal No. 3.

If your shares of our common stock are held through a bank, broker or other nominee, you are considered the
“beneficial owner” of those shares held in “street name.” You may be able to vote by telephone or electronically
through the Internet (i.e., if those options are made available to you by your bank, broker or other nominee) in
accordance with the voting instructions provided by that nominee. You may also vote by completing, dating, signing
and promptly returning the voting instruction form sent by that nominee. You must obtain a legal proxy from the
nominee that holds your shares if you wish to vote in person at the Annual Meeting. If you do not provide voting
instructions to your broker in advance of the Annual Meeting, New York Stock Exchange (“NYSE”) rules grant
your broker discretionary authority to vote on “routine” proposals. Where a proposal is not “routine,” a broker who
has received no instructions from its clients does not have discretion to vote its clients’ uninstructed shares on that
proposal, and the unvoted shares are referred to as “broker non-votes.” For the Annual Meeting, Proposals No. 1 and
No. 3 are not considered “routine” proposals, and therefore, brokers cannot exercise discretionary authority
regarding such proposals for beneficial owners who have not returned voting instructions. Proposal No. 2 is
considered a “routine” proposal, and therefore, brokers can exercise discretionary authority regarding this proposal
for beneficial owners who have not returned voting instructions.

In the event that sufficient votes in favor of the proposals are not received by the date of the Annual Meeting,
the Chairman of the Annual Meeting may adjourn the Annual Meeting to permit further solicitations of proxies.

The telephone and Internet voting procedures are designed to authenticate stockholders’ identities, to allow
stockholders to give their voting instructions and to confirm that stockholders’ instructions have been recorded
properly. Stockholders voting via the telephone or Internet should understand that there may be costs associated with
telephonic or electronic access, such as usage charges from telephone companies and Internet access providers,
which must be borne by the stockholder.

Expenses of Solicitation

The expenses of any solicitation of proxies to be voted at the Annual Meeting will be paid by the Company.
Following the original distribution of the proxies and other soliciting materials, the Company and its directors,
officers and other employees (for no additional compensation) may also solicit proxies in person, by telephone or e-
mail. Following the original distribution of the proxies and other soliciting materials, the Company will request that
banks, brokers and other nominees forward copies of the proxy and other soliciting materials to persons for whom
they hold shares of common stock and request authority for the exercise of proxies. We will reimburse banks,
brokers and other nominees for reasonable charges and expenses incurred in forwarding soliciting materials to their
clients.

Revocability of Proxies

Any person who validly submits a proxy has the power to revoke it prior to the Annual Meeting or at the
Annual Meeting prior to the vote. A proxy may be revoked by a writing delivered to the Company stating that the
proxy is revoked, by a subsequent proxy that is submitted via telephone or Internet, by a subsequent proxy that is
signed by the person who signed the earlier proxy and is delivered before or at the Annual Meeting, or by attendance
at the Annual Meeting and voting in person. If you are a beneficial owner and wish to change any of your previously
provided voting instructions, you must contact your bank, broker or other nominee directly.

Electronic Delivery of Proxy Materials to Stockholders

Beginning on or about March 25, 2020, we mailed to our stockholders a Notice of Internet Availability of
Proxy Materials with instructions on how to access our proxy materials over the Internet and how to vote. If you
received such Notice and would prefer to receive paper copies of the proxy materials, or if you received paper
copies of the proxy materials and would prefer to receive a notice for future annual meetings, you may notify us by
telephone, e-mail or mail at the respective telephone number, e-mail address or mailing address provided on the
Notice.



Delivery of Documents to Stockholders Sharing an Address

Because many stockholders hold shares of our common stock in multiple accounts or share an address with
other stockholders, stockholders may receive duplicate mailings of proxy materials. Stockholders may avoid
receiving duplicate mailings as follows:

e Stockholders of Record. 1f your shares are registered in your own name and you are interested in
consenting to the delivery of a single set of proxy materials, you may contact Mediant Communications,
Inc. (“Mediant”) by telephone at 1-866-648-8133, by Internet at www.investorelections.com/SAIL, or by
email at paper@investorelections.com.

e Beneficial Stockholders. 1f your shares are not registered in your own name, the bank, broker or other
nominee that holds your shares may have asked you to consent to the delivery of a single set of proxy
materials if there are other SailPoint stockholders who share an address with you. If you currently receive
more than one copy of the proxy materials at your household and would like to receive only one copy in the
future, you should contact your nominee.

If you consent to the delivery of a single set of proxy materials but later decide that you would prefer to receive
a separate copy of the proxy materials for each stockholder sharing your address, then please notify Mediant or your
nominee, as applicable, and they will promptly deliver the additional proxy materials.

If you wish to receive a separate copy of the proxy materials for each stockholder sharing your address in the
future, you may also contact Mediant by telephone at 1-866-648-8133, by Internet at
www.investorelections.com/SAIL, or by email at paper@investorelections.com if you are a stockholder of record, or
you may contact your broker nominee if you are a beneficial stockholder.



PROPOSAL NO. 1 - ELECTION OF DIRECTORS

The Board is presently comprised of seven members, who are divided into three classes, designated as Class I,
Class II and Class III. One class of directors is elected by the stockholders at each annual meeting to serve a three-
year term. Class I directors consist of Mark D. McClain and Tracey E. Newell; Class II directors consist of Cam
McMartin, Heidi M. Melin and James M. Pflaging; and Class III directors consist of William G. Bock and Michael
J. Sullivan.

Class III directors standing for re-election at the Annual Meeting are Messrs. Bock and Sullivan. Class I
directors will stand for re-election at the 2021 annual meeting of stockholders, and Class II directors will stand for
re-election at the 2022 annual meeting of stockholders.

Each of the nominees for election to Class 111 is currently a director of the Company. If elected at the Annual
Meeting, each of the nominees would serve for three years and until his successor is duly elected and qualified, or
until such director’s earlier death, resignation or removal. Each of the nominees has indicated his willingness to
serve as a member of the Board, if re-elected. If any of the nominees is unable to serve or will not serve (a
contingency which the Board does not expect to occur), the proxies will be voted for a substitute nominee chosen by
the Board. In the alternative, the stockholders may vote for just the remaining nominees, leaving a vacancy that may
be filled at a later date by the Board, or the Board may reduce the size of the Board. At the Annual Meeting, proxies
cannot be voted for a greater number of individuals than the number of nominees named in this Proxy Statement
(which is two).

The names of the nominees for election as Class III directors at the Annual Meeting and of the incumbent Class
I and Class II directors, and certain information about them, including their ages as of the Record Date, are included
below.

Expiration of

Year Term Term for which

Name Class  Age Position Appointed Expiration Nominated
Director Nominees
William G. Bock 1T 69 Chairman of the Board 2017 2020 2023
Michael J. Sullivan 11T 55 Director 2017 2020 2023
Continuing Directors
Mark D. McClain 1 57 Chief Executive Officer and 2017 2021 —

Director
Tracey E. Newell I 53 Director 2019 2021 —
Cam McMartin 1T 63 Director 2019 2022 —
Heidi M. Melin 11 54 Director 2019 2022 —
James M. Pflaging I 57 Director 2017 2022 —

Kenneth (Chip) J. Virnig, II served as a director and as a member of our Compensation Committee and our
Cybersecurity Committee until his resignation from the Board, the Compensation Committee and the Cybersecurity
Committee in March 2019.

Nominees for Election as Class III Directors

William G. Bock has served on the board of directors of Silicon Laboratories Inc. (NASDAQ: SLAB) (“Silicon
Labs”), a provider of silicon, software and solutions for the Internet of Things, internet infrastructure, industrial,
consumer and automotive markets, since 2011. In addition, he currently serves on the board of directors of
SolarWinds (NYSE: SWI). From 2013 to his retirement in 2016, Mr. Bock served as the President of Silicon Labs.
He also served Silicon Labs as Senior Vice President of Finance and Administration and Chief Financial Officer
from 2006 to 2011. Prior to joining Silicon Labs, Mr. Bock participated in the venture capital industry, principally as
a partner with CenterPoint Ventures, and previously held senior executive positions with various venture-backed
companies. Mr. Bock began his career with Texas Instruments (NASDAQ: TXN). Mr. Bock holds a B.S. in
Computer Science from Iowa State University and an M.S. in Industrial Administration from Carnegie Mellon
University. The Board believes that Mr. Bock’s extensive financial and industry experience as well as his prior
board experience qualify him to serve as a director.



Michael J. Sullivan served as the Chief Financial Officer at Ping Identity (NYSE: PING), an identity security
company, from March 2013 until his retirement in December 2016, and his tenure there culminated in the successful
sale of Ping Identity to Vista Equity Partners. Prior to joining Ping, Mr. Sullivan spent 12 years as the Executive
Vice President and Chief Financial Officer of THS Inc. (now THS Markit Ltd.), a business information services
company (NASDAQ: INFO, formerly NYSE: IHS), which he helped take public and where he worked closely with
the audit committee of its board of directors. Prior to joining IHS, Mr. Sullivan spent three years with the Coors
Brewing Company (NYSE: TAP), a consumer-packaged goods company, directing the corporate accounting
function and leading corporate planning and analysis efforts. He began his career with Price Waterhouse, LLP in
New York and Denver, managing the firm’s participation in more than 30 domestic and international mergers and
acquisitions, working with a variety of financial and strategic buyers. Mr. Sullivan also served in Price Waterhouse’s
audit practice, managing financial audits and audit committee representation for both public and private companies.
In addition, Mr. Sullivan has served on the boards of directors and chaired the audit committees of two private
equity-backed portfolio companies: Vertafore (a SaaS company), from April 2011 to December 2013, and SNL
Financial (a business information services company), from December 2011 to April 2014. Mr. Sullivan holds a B.A.
in Business Administration and Accounting from the University of lowa. The Board believes that Mr. Sullivan’s
extensive management, financial and industry experience as well as his prior board and audit committee experience
qualify him to serve as a director.

Continuing Directors

Mark D. McClain co-founded SailPoint in December 2005 and has served as our Chief Executive Officer and
on the Board since that time. He has 20 years of experience developing and leading innovative technology
companies that have operated in the identity management market. In 2000, he founded Waveset Technologies, a
pioneer in the identity management market. Following the acquisition of Waveset by Sun Microsystems (“Sun”) in
2003, Mr. McClain served as Vice President of Software Marketing for Sun. His career also includes experience in
international sales and marketing with HP (NYSE: HPQ) and IBM Tivoli Systems. Mr. McClain holds a B.A. in
Economics from Point Loma Nazarene University and an M.B.A. from the University of California, Los Angeles.
The Board believes that Mr. McClain’s industry expertise and his daily insight into corporate matters as our Chief
Executive Officer qualify him to serve as a director.

Cam McMartin served as our Chief Operating Officer from May 2019 until his retirement in December 2019
and as our Chief Financial Officer from 2011 to May 2019. Mr. McMartin formerly served as Managing Director
and Chief Financial Officer for CenterPoint Ventures, a $425 million venture capital group. Before CenterPoint
Ventures, Mr. McMartin held senior financial management positions with a number of corporations, including Chief
Financial Officer at Convex Computer (NYSE: CNX) and Senior VP, Operations at Dazel. Mr. McMartin holds a
B.A. in Business Administration from Trinity University and an M.B.A. from the University of Michigan. The
Board believes that Mr. McMartin’s extensive industry and Company experience, along with his financial and
cybersecurity expertise, qualify him to serve as a director.

Heidi M. Melin has served as the Chief Marketing Officer of Workfront Inc., a cloud-based company that
develops enterprise work management software, since February 2018. From June 2013 to January 2018, Ms. Melin
served as the Chief Marketing Officer of Plex Systems, Inc., a cloud Enterprise Resource Planning (“ERP”)
technology company that delivers plant floor-focused ERP to manufacturers. From May 2012 to March 2013, Ms.
Melin served as Senior Vice President and Chief Marketing Officer at Eloqua, Inc., a provider of innovative
marketing automation and revenue performance management solutions that was later acquired by Oracle
Corporation. She served as Executive Vice President and Chief Marketing Officer at Taleo Corporation, a
cloud-based talent management platform, from May 2011 to April 2012. From September 2007 to February 2011,
Ms. Melin served as Senior Vice President and Chief Marketing Officer at Polycom, Inc., a global leader in voice
and video collaboration solutions. From June 2005 to June 2007, Ms. Melin was the Chief Marketing Officer at
Hyperion Solutions Corporation. She also previously served on the board of directors and the human resources
committee of Accelrys, Inc., a public reporting company prior to its acquisition by Dassault Systémes SA, from July
2013 to April 2014. Ms. Melin holds a B.A. in Political Science and Organizational Psychology from Willamette
University. The Board believes that Ms. Melin’s extensive marketing and industry experience as well as her prior
board experience qualify her to serve as a director.

Tracey E. Newell has served as President of Global Field Operations at Informatica LLC, an enterprise cloud
data management company, since July 2018 and is responsible for worldwide field sales, alliances, channels and



sales operations, and customer success. Ms. Newell also served as a member of the Informatica board of directors
from June 2016 to June 2018. Prior to joining Informatica, Ms. Newell was Executive Vice President of global field
operations at Proofpoint, an enterprise security software and solutions company, from August 2013 until June 2018.
Before Proofpoint, from July 2011 to August 2013, Ms. Newell was Executive Vice President, Global Sales at
Polycom. She has also held sales leadership positions at Juniper Networks and at Cisco WebEx. Ms. Newell holds a
B.A. in Business Economics from the University of California, Santa Barbara. The Board believes that Ms. Newell’s
management and extensive industry experience as well as her prior board experience qualify her to serve as a
director.

James M. Pflaging is the sole Managing Partner at Cynergy Partners Inc., a cybersecurity advisory firm he
founded in March 2018, where he works closely with technology companies and investors to identify, acquire, and
build companies and advises boards of directors and executives on assessing risk and improving their cyber
governance. Currently, he serves on the board of directors of several private technology companies. Prior to
founding Cynergy Partners, from January 2012 to March 2018, Mr. Pflaging was employed by The Chertoff Group,
a security advisory firm that provides risk management, business strategy and merger and acquisition advisory
services. While employed by The Chertoff Group, from April 2014 until March 2018, Mr. Pflaging was a Principal,
a member of its Operating Committee and responsible for its strategy practice, and, beginning in 2017, he assumed
leadership for its technology vertical. Mr. Pflaging has over 30 years of Silicon Valley experience, including 15
years as CEO of cybersecurity and data management companies. Mr. Pflaging holds a B.S. in Commerce with dual
concentrations in Finance and Marketing from the University of Virginia. The Board believes that Mr. Pflaging’s
management and extensive industry experience qualify him to serve as a director.

Vote Required

The two nominees who receive the greatest number of “FOR” votes will be elected as Class 111 directors. Any
shares that are not voted, whether by abstention, broker non-votes or otherwise, will not affect the election of
directors.

Holders of proxies solicited by this Proxy Statement will vote the proxies received by them as directed on the
proxy card or, if no direction is given, then “FOR” the election of the nominees named in this Proposal No. 1.

The Board recommends a vote “FOR” the election of each of the director nominees.




CORPORATE GOVERNANCE
Composition of the Board

In accordance with our charter and bylaws, the Board is divided into three classes with staggered three-year
terms. At each annual meeting of stockholders, directors will be elected to succeed the class of directors whose
terms have expired. Our charter provides that the authorized number of directors will be fixed by the affirmative
vote of the directors then in office, and newly created directorships and vacancies may be filled by the Board.

Director Independence

The Board has undertaken a review of the independence of each director. Based on information provided by
each director concerning his or her background, employment and affiliations, the Board has determined that none of
our directors (other than Messrs. McClain and McMartin) have relationships that would interfere with the exercise
of independent judgment in carrying out the responsibilities of a director and that each of our directors (other than
Messrs. McClain and McMartin) is “independent” as that term is defined under the listing standards of the NYSE. In
addition, the Board previously determined that Mr. Virnig, who served on the Board until his resignation in March
2019, had no relationships that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director and was “independent” as that term is defined under the listing standards of the NYSE
during the time he served on the Board. In making these determinations, the Board considered the current and prior
relationships that each non-employee director has with the Company and all other facts and circumstances the Board
deemed relevant in determining their independence and eligibility to serve on the committees of the Board,
including the transactions involving them described in the section titled “Certain Relationships and Related Party
Transactions.”

Leadership Structure of the Board of Directors

The offices of Chairman of the Board and Chief Executive Officer are presently separated. Our bylaws and
corporate governance guidelines, which do not require the separation of our Chairman of the Board and Chief
Executive Officer positions, allow the Board to determine the board leadership structure that is appropriate for us at
any given point in time, taking into account the dynamic demands of our business, our senior executive personnel
and other factors.

The Board believes that the separation of the Chairman of the Board and Chief Executive Officer roles currently
provides the most efficient and effective leadership model for the Company as it encourages free and open dialogue
regarding competing views and provides for strong checks and balances. Specifically, the balance of powers among
our Chief Executive Officer and Chairman of the Board facilitates the active participation of our independent
directors and enables our Board to provide more effective oversight of management.

Pursuant to our corporate governance guidelines, if the offices of Chairman of the Board and Chief Executive
Officer are combined, the Board shall have a lead director (the “Lead Director”) designated by the independent
directors to provide, in conjunction with the Chairman of the Board and Chief Executive Officer, leadership and
guidance to the Board. The Lead Director would serve as a liaison between the Chairman of the Board and the
independent directors and preside at all meetings of the Board at which the Chairman of the Board is not present,
unless the other directors determine otherwise. Additionally, the Lead Director would coordinate the nature, quality,
quantity and timeliness of, and have the authority to approve, information sent to the Board in advance of meetings,
would also have the authority to approve the agendas for meetings and would have such other responsibilities as are
described in our corporate governance guidelines and as designated from time to time by the Board.

Communications by Stockholders and Other Interested Parties with the Board

Stockholders and other interested parties may contact any individual director, the Lead Director (if any), the
Chairman of the Board, the Board as a group, or a committee or subset of the Board by sending mail to: Board of
Directors, SailPoint Technologies Holdings, Inc., 11120 Four Points Drive, Suite 100, Austin, Texas 78726,
Attention: Corporate Secretary; by e-mail at investor@sailpoint.com; or by telephone at (512) 664-8916.



All such concerns will be forwarded to the appropriate director or directors for review and will be
simultaneously reviewed and addressed by the Company’s General Counsel. The status of all outstanding concerns
will be reported to the Board on a quarterly basis. The Board or the Audit Committee may direct special treatment,
including the retention of outside advisors or counsel, for any concern addressed to them. The Company will not
take any adverse action, and will not tolerate any retaliation, against any person for asking questions or making good
faith reports of possible violations of law, Company policy or the Company’s code of business conduct and ethics.

Board Committees

The Board has established four standing committees: the Audit Committee, the Compensation Committee, the
Nominating and Corporate Governance Committee and the Cybersecurity Committee. The composition, duties and
responsibilities of each of these committees are described below. Each of these committees reports to the Board as
provided in the applicable committee charter, as they deem appropriate and as the Board may request. The Board
may establish such other committees as it deems appropriate from time to time.

The following table provides information on the Board’s current committee memberships.

Nominating and

Corporate

Compensation Governance Cybersecurity
Name Audit Committee Committee Committee Committee
William G. Bock X X X
Cam McMartin X
Heidi M. Melin Chair X
Tracey E. Newell X Chair
James M. Pflaging X X Chair
Michael J. Sullivan Chair X

Our corporate governance guidelines, along with our code of business conduct and ethics and the charters for
our Audit, Compensation, Nominating and Corporate Governance and Cybersecurity Committees, are available on
our website at investors.sailpoint.com/leadership-and-governance/governance-documents. Stockholders may also
obtain copies of these documents upon written request to SailPoint Technologies Holdings, Inc., Attn: Investor
Relations, 11120 Four Points Drive, Suite 100, Austin, Texas 78726 or by e-mail to investor@sailpoint.com.

Audit Committee

Each member of the Audit Committee is financially literate, as required by the NYSE listing standards. In
addition, the Board has determined that Messrs. Bock, Pflaging and Sullivan each qualifies as an “audit committee
financial expert” within the meaning of Item 407(d) of Regulation S-K promulgated under the Securities Act of
1933, as amended (the “Securities Act”). The Board has also determined that Messrs. Bock, Pflaging and Sullivan
each meets the additional independence standards of the NYSE and the Securities Exchange Commission (the
“SEC”) applicable to members of audit committees.

The Audit Committee, which operates under a written charter that satisfies the applicable rules and regulations
of the SEC and the listing standards of the NYSE, is, among other things, responsible for:

e selecting a qualified firm to serve as the independent registered public accounting firm to audit our
financial statements;

e helping to ensure the independence and performance of the independent registered public accounting firm;
e discussing the scope and results of the audit with the independent registered public accounting firm, and
reviewing, with management and the independent registered public accounting firm, our interim and year-

end operating results;

e developing procedures for employees to submit concerns anonymously about questionable accounting or
audit matters;



e reviewing our policies on risk assessment and risk management;
e reviewing related party transactions; and

e approving or, as required, pre-approving, all audit and all permissible non-audit services, other than de
minimis non-audit services, to be performed by the independent registered public accounting firm.

Compensation Committee

The Board has determined that each member of the Compensation Committee meets the additional
independence standards of the NYSE and SEC applicable to members of compensation committees. The
Compensation Committee, which operates under a written charter, is, among other things, responsible for:

e reviewing and approving the goals and objectives relating to the compensation of our executive officers,
including any long-term incentive components of our compensation programs;

e cvaluating the performance of our executive officers in light of the goals and objectives of our
compensation programs and determining each executive officer’s compensation based on such evaluation;

e assessing and advising the board of directors regarding succession planning for the CEO, and consulting
with the CEO on succession planning for our executive officers;

e reviewing the operation and efficacy of our executive compensation programs in light of their goals and
objectives;

e reviewing and assessing risks arising from our compensation programs;

e reviewing and recommending to the board of directors the appropriate structure and amount of
compensation for our directors;

e reviewing and approving, subject, if applicable, to stockholder approval, material changes in our employee
benefit plans; and

e cstablishing and periodically reviewing policies for the administration of our equity compensation plans.

The Compensation Committee has complete authority to retain and terminate outside counsel, compensation
consultants, or other experts or consultants, as it deems appropriate, including complete authority to approve their
fees and other retention terms. However, the Compensation Committee may only select such outside counsel,
compensation consultants, or other experts or consultants after taking into consideration all factors relevant to that
entity or person’s independence from management, including the factors enumerated in the applicable exchange
rules.

The Compensation Committee has retained Compensia, Inc. (“Compensia”) to provide independent
compensation consulting support. Compensia has provided market information on compensation trends and
practices and makes compensation recommendations based on competitive data of a peer group of companies.
Compensia is also available to perform special projects at the Compensation Committee’s request. Compensia
provides analyses and recommendations that inform the Compensation Committee’s decisions but does not decide
or approve any compensation actions. As needed, the Compensation Committee may also consult with Compensia
on other compensation-related matters. Compensia reports exclusively to the Compensation Committee and does not
provide any additional services to the Company. The Compensation Committee has assessed the independence of
Compensia pursuant to applicable SEC and NYSE rules and concluded that Compensia’s work for the
Compensation Committee does not raise any conflict of interest.

The Compensation Committee may form and delegate authority to subcommittees and may delegate authority to
one or more designated members of the Compensation Committee. The Compensation Committee may delegate to
one or more executive officers the authority to make grants of equity-based compensation to eligible individuals
who are not executive officers and to administer the Company’s equity-based compensation plans. Any executive



officer to whom the Compensation Committee grants such authority must regularly report to the Compensation
Committee grants so made and the Compensation Committee may revoke any delegation of authority at any time.

Nominating and Corporate Governance Committee

The Board has determined that each member of the Nominating and Corporate Governance Committee meets
the independence standards of the NYSE. The Nominating and Corporate Governance Committee, which operates
under a written charter, is, among other things, responsible for:

identifying, evaluating and recommending qualified nominees to serve on the Board;

considering and making recommendations to the Board regarding the composition of the committees of the
Board;

instituting plans or programs for the continuing education of the Board and orientation of new directors;

developing and making recommendations to the Board regarding corporate governance guidelines and
matters; and

overseeing periodic evaluations of the Board’s performance, including committees of the Board and
management.

Cybersecurity Committee

The Cybersecurity Committee, which operates under a written charter, is, among other things, responsible for
reviewing and advising on the following matters:

the effectiveness of our cybersecurity programs and our practices for identifying, assessing and mitigating
cybersecurity risks across our products, services and business operations;

our controls, policies and guidelines to prevent, detect and respond to cyber attacks or data breaches
involving our products, services and business operations;

our security strategy and technology planning processes;

the safeguards used to protect the confidentiality, integrity, availability and resiliency of our products,
services and business operations;

our cyber crisis preparedness, security breach and incident response plans, communication plans, and
disaster recovery and business continuity capabilities;

our compliance with applicable information security and data protection laws and industry standards; and

our cybersecurity budget, investments, training and staffing levels to ensure they are sufficient to sustain
and advance successful cybersecurity and industry compliance programs.

Risk Oversight

The Board is responsible for overseeing our risk management process. The Board focuses on our general risk
management strategy and the most significant risks facing us and oversees the implementation of risk mitigation
strategies by management. The Board is also apprised of particular risk management matters in connection with its
general oversight and approval of corporate matters and significant transactions.

The Board does not have a standing risk management committee, but rather we administer this oversight
function directly through the Board as a whole. In particular, the Board is responsible for monitoring and assessing
strategic risk exposure. Such responsibility is facilitated in part by the Audit Committee, which receives reports
from management, the internal audit team, and the Company’s independent registered public accounting firm; the
Compensation Committee, which assesses and monitors whether any of our compensation policies and programs
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have the potential to encourage unnecessary risk-taking; the Nominating and Corporate Governance Committee,
which monitors the effectiveness of our corporate governance guidelines; and the Cybersecurity Committee, which
oversees our policies, plans and programs relating to cybersecurity and data protection risks associated with our
products, services and business operations.

Our management is responsible for day-to-day risk management. This oversight includes identifying, evaluating
and addressing potential risks that may exist at the enterprise, strategic, financial, operational, compliance or
reporting levels.

Code of Business Conduct and Ethics

We have adopted a written code of business conduct and ethics that applies to our directors, officers and other
employees, including our principal executive officer, principal financial officer, principal accounting officer or
controller, or persons performing similar functions. We have posted a current copy of the code on our website at
investors.sailpoint.com/leadership-and-governance/governance-documents. In addition, we intend to post on our
website all disclosures that are required by law or the NYSE listing standards concerning any amendments to, or
waivers from, any provision of the code.

Director Recommendations
Director Qualification Standards and Selection Criteria

The Nominating and Corporate Governance Committee, in recommending director candidates, and the Board,
in nominating director candidates, will evaluate candidates in accordance with the qualification standards set forth in
our corporate governance guidelines. Pursuant to our corporate governance guidelines, directors should possess the
highest personal and professional ethics, integrity and values and be committed to representing the long-term
interests of our stockholders. They also should be intelligent, inquisitive and objective in thought and have practical
wisdom and mature judgment and a willingness to gain an understanding of the Company, its competitive position
in its industry and its business strategy. Directors must be willing to devote sufficient time to carrying out their
duties and responsibilities effectively and should be committed to serving on the Board for an extended period of
time. Along with the selection criteria described above, some of the other qualifications that the Nominating and
Corporate Governance Committee considers include, without limitation, independence, diversity, skills, education,
expertise, business acumen, length of service, understanding of the Company and industry and other commitments.
While we do not have a formal diversity policy for directors, the Nominating and Corporate Governance Committee
generally considers the diversity of director candidates in terms of knowledge, gender, experience, background,
skills, expertise and other demographic factors.

Stockholder Nominations

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders in the same manner it considers other candidates, but it has no obligation to recommend such
candidates. A stockholder that wants to recommend a candidate for election to the Board should send a
recommendation in writing to SailPoint Technologies Holdings, Inc., c/o Corporate Secretary, 11120 Four Points
Drive, Suite 100, Austin, Texas 78726. Such recommendation should describe the candidate’s qualifications and
other relevant biographical information and provide confirmation of the candidate’s consent to serve as director.

Stockholders may also nominate directors at an annual meeting by adhering to the advance notice procedure
described under “Submission of Stockholder Proposals” elsewhere in this Proxy Statement.

Compensation Committee Interlocks and Insider Participation

In addition to the incumbent members of the Compensation Committee identified in the table above, Mr. Virnig
served on the Compensation Committee in 2019 until his retirement in March 2019. None of the members of the
Compensation Committee in 2019 was an officer or employee of the Company in 2019, nor have they ever been an
officer or employee of the Company. None of our executive officers currently serves, or in the past year has served,
as a member of the board of directors or compensation committee of any entity that has one or more executive
officers serving on the Board or Compensation Committee.
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Family Relationships
There are no family relationships among any of our directors or executive officers.
Board and Annual Meetings

The Board meets on a regularly scheduled basis during the year to review significant developments affecting the
Company and to act on matters requiring their approval. It also holds special meetings when important matters
require action between regularly scheduled meetings. During 2019, the Board held eight meetings. The Audit
Committee held fourteen meetings, the Compensation Committee held six meetings, the Nominating and Corporate
Governance Committee held five meetings, and the Cybersecurity Committee held four meetings in 2019. Each
incumbent director attended at least 75% of the aggregate number of meetings held by the Board and the committees
of the Board for the period for which such director served on the Board or committee(s), if applicable, during 2019.

The Board regularly holds executive sessions of the independent directors. If independent, the Chairman of the
Board presides over such executive sessions. If the Chairman of the Board is not independent, the Lead Director
presides over such executive sessions. Such executive sessions do not include employee directors or directors who
do not qualify as independent under NYSE and SEC rules.

The Company’s directors are encouraged to attend our annual meetings of stockholders, but we do not currently

have a policy relating to directors’ attendance at these meetings. Each then-current member of the Board attended
our 2019 Annual Meeting of Stockholders.
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PROPOSAL NO. 2 — RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee has selected Grant Thornton LLP (“Grant Thornton™) to be the Company’s independent
registered public accounting firm for the fiscal year ending December 31, 2020, and recommends that the
stockholders vote for ratification of such appointment. Grant Thornton has been engaged as our independent
registered public accounting firm since 2010. As a matter of good corporate governance, the Audit Committee has
requested the Board to submit the selection of Grant Thornton as the Company’s independent registered public
accounting firm for fiscal year 2020 to the Company’s stockholders for ratification. In the event of a negative vote
on such ratification, the Audit Committee will reconsider its selection. We expect representatives of Grant Thornton
to be present at the Annual Meeting. They will have the opportunity to make a statement at the Annual Meeting if
they desire to do so and will be available to respond to appropriate questions.

Audit and Related Fees

The following table sets forth the aggregate fees billed for various professional services rendered by Grant
Thornton:

2019 2018
AUAIE FEES (1) 1utenteitteteeiet ettt et ettt eeteae e e et e ea e emeene et ees e s e eseeneaneensenneeneaneas $ 3,075,953 $ 2,909,088
Audit-Related Fees.... $ — S —
TAX TS .ottt ettt et e et ettt an et et e et ne e e en e $ — 3 —
ATLOTNET FEES ...ttt ettt ettt et es et se e as s e s ese s ese s esseseas $ — § —
TOLAL FEES ...ttt ettt et et e et e et e st et et e seeae e st et ess et e s e eaeenees s e s eteennennnn $ 3,075953 $ 2.909,088

(1) Consists of fees for the annual audit and quarterly reviews and financial reporting consultations. For fiscal year 2019, this category also
includes fees for services incurred in connection with our offering of convertible senior notes. For fiscal year 2018, this category also
includes fees for services in connection with SEC registration statements.

Pre-Approval Policy

The charter of the Audit Committee requires that the Audit Committee review the estimated fees of Grant
Thornton’s audit, audit-related, tax and other permitted non-audit services and requires that the Audit Committee, or
a member thereof with designated authority, pre-approve any services provided to the Company by Grant Thornton.
All of the services listed in the above table for fiscal year 2019 were approved in accordance with the charter and
policies of the Audit Committee.

Vote Required

Approval of this proposal requires the affirmative vote of a majority of voting power of common stock present
in person or represented by proxy at the Annual Meeting and entitled to vote thereon. Abstentions will count the
same as votes against this Proposal No. 2.

Holders of proxies solicited by this Proxy Statement will vote the proxies received by them as directed on the
proxy card or, if no direction is given, then “FOR” the ratification of the appointment of Grant Thornton LLP in this
Proposal No. 2.

The Board recommends a vote “FOR”
the ratification of the appointment of Grant Thornton LLP.

13




PROPOSAL NO. 3 - ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER
COMPENSATION

Pursuant to Section 14A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
consistent with the overwhelming support of our stockholders at our 2019 Annual Meeting of Stockholders to hold
such vote annually, we are providing our stockholders with the opportunity to cast a non-binding advisory vote on a
resolution to approve the compensation of our Named Executive Officers as disclosed in this Proxy Statement.
Stockholders are being asked to vote on the following resolution:

RESOLVED, that the stockholders approve the compensation of SailPoint’s Named Executive Officers as
disclosed in its Proxy Statement for the 2020 Annual Meeting of Stockholders pursuant to Item 402 of
Regulation S-K, including the Compensation Discussion and Analysis, the compensation tables and other
executive compensation disclosures.

The Compensation Discussion and Analysis section of this Proxy Statement and the accompanying tables and
narrative provide a comprehensive review of our executive compensation program, objectives, factors and rationale.
We urge you to read this disclosure before voting on this non-binding proposal. As described in detail in such
disclosure, our executive compensation program is designed to attract and retain highly competent, motivated
executives and reward them for superior performance, consistent with creating long-term stockholder value. The
Compensation Committee believes that our executive compensation program, with its balance of guaranteed salary,
performance-based cash bonuses and time-vesting equity awards promote retention and reward sustained
performance that is aligned with long-term stockholder interests.

While this vote on executive compensation is non-binding and solely advisory in nature, the Board and the
Compensation Committee will review and consider the voting results when making future decisions regarding our
executive compensation program. We expect that the next stockholder advisory vote to approve Named Executive
Officer compensation will occur at our 2021 Annual Meeting of Stockholders.

Vote Required

Approval of this proposal requires the affirmative vote of a majority of voting power of common stock present
in person or represented by proxy at the Annual Meeting and entitled to vote thereon. Abstentions and broker non-
votes will count the same as votes against this Proposal No. 3.

Holders of proxies solicited by this Proxy Statement will vote the proxies received by them as directed on the
proxy card or, if no direction is given, then “FOR” this Proposal No. 3.

The Board recommends a vote “FOR” the resolution approving, on a non-binding advisory basis, our named
3
executive officer compensation.
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EXECUTIVE OFFICERS

The following table provides information regarding our executive officers.

Name Age Position
Mark McClain 57 Chief Executive Officer and Director
Jason Ream 48 Chief Financial Officer
Matt Mills 62 Chief Revenue Officer
Juliette Rizkallah 53 Chief Marketing Officer

The narrative disclosure below provides information about the business experience of certain of our executive
officers. See “Proposal No. 1 — Election of Directors — Continuing Directors” for such information about Mr.
McClain.

Jason Ream has served as our Chief Financial Officer since June 2019. Prior to joining the Company, Mr.
Ream served as Chief Financial Officer of Mitratech Holdings, Inc., a provider of legal and compliance software
solutions, since June 2018. From April 2016 to March 2018, Mr. Ream served as Chief Financial Officer of
Relativity ODA, LLC, a provider of e-discovery software solutions. Mr. Ream also held various position