FORM S-1 - REGISTRATION STATEMENT

Sailpoint Technologies Holdings Inc

IPO priced 2017-11-17 - $12.00 a share - SAIL

From S1 Directory - www.sldirectory.com/sl/sailpoint-technologies-holdings-inc/ - Source:
https://www.sec.gov/Archives/edgar/data/1627857/000119312517315396/d392110ds1.htm



AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION ON OCTOBER 20, 2017
REGISTRATION NO. 333-
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
FORM S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933
SailPoint Technologies Holdings, Inc.

(Exact name of registrant as specified in its charter)

Delaware 7372 47-1628077
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

11305 FOUR POINTS DRIVE, BUILDING 2, SUITE 100
AUSTIN, TX 78726
(512) 346-2000

(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

CHRISTOPHER SCHMITT
GENERAL COUNSEL

SailPoint Technologies Holdings, Inc.

11305 FOUR POINTS DRIVE, BUILDING 2, SUITE 100
AUSTIN, TX 78726
(512) 346-2000

(Name, address, including zip code, and telephone number, including area code, of agent for service) Copies to:

PAUL R. TOBIAS

J. WESLEY JONES KENNETH J. GORDON
LANCHI D. HUYNH JOSEPH C. THEIS
Vinson & Elkins L.L.P. GOODWIN PROCTER LLP
2801 VIA FORTUNA, SUITE 100 100 NORTHERN AVENUE
AUSTIN, TX 78746 BOSTON, MA 02210
(512) 542-8400 (617) 570-1000

Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after the effective date of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, check the following box: O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the

Securities Act registration statement number of the earlier effective registration statement for the same offering. O

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering. O

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an

emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company”
in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer o  Non-accelerated filer m Smaller reporting company o Emerging growth company m

(Do not check if a smaller reporting 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 7(a)(2)(B) of the Securities Act. O

CALCULATION OF REGISTRATION FEE

TITLE OF EACH CLASS OF SECURITIES
Proposed Maximum Amount of

TO BE REGISTERED
0 6Is Aggregate OfferingPrice(lxz) Registration Fee
Common stock, $0.0001 par value per share

$100,000,000 $12,450



(1) 1Includes the aggregate offering price of additional shares that the underwriters have the option to purchase to cover over-allotments, if any.
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment that specifically states that this registration statement shall thereafter become effective in accordance with Section
8(a) of the Securities Act of 1933, as amended, or until this registration statement shall become effective on such date as the Securities and

Exchange Commission, acting pursuant to said Section 8(a), may determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy

these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS (Subject to Completion) Issued, 2017 Shares COMMON STOCK SailPoint Technologies Holdings, Inc. is offering shares of
common stock. The selling stockholders identified in this prospectus are offering an additional shares of common stock. We will not receive any of the proceeds from
the sale of the shares being sold by the selling stockholders. This is our initial public offering and no public market currently exists for our shares. We anticipate that
the initial public offering price will be between § and § per share.

WE HAVE APPLIED TO LIST OUR COMMON STOCK ON THE NEW YORK STOCK EXCHANGE UNDER THE SYMBOL *“SAIL."

We are an “emerging growth company” as defined under the federal securities laws, and as such, we have elected to comply with certain reduced reporting
requir s for this prospectus and may elect to do so in future filings. I ing in our stock involves risks. Please see “Risk Factors” beginning on page 16.

After this offering, Thoma Bravo Fund XI, L.P, Thoma Bravo Fund XI-A, L.P, Thoma Bravo Executive Fund XI, L.P. and their affiliated entities will own

approximately % of our c stock (or % of our common stock if the underwriters’ over-allotment option is exercised in full). As a result, we expect to be a
“controlled company” within the meaning of the corporate governance standards of the New York Stock Exchange. See “Manag Status as a Controlled
Company.”
PRICE $ A SHARE
UNDERWRITING
DISCOUNTS
PRICE TO AND PROCEEDS TO PROCEEDS TO
PUBLIC COMMISSIONS(1) SAILPOINT SELLINGSTOCKHOLDERS
Per Share
$$ $$
Total
$8 $$
(1) See the section titled “Underwriting” for a description of the compensation payable to the underwriters

We and the selling stockholders have granted the underwriters an option to purchase up to an additional shares and shares of common stock, respectively, at the

initial public offering price less the underwriting discount to cover over-allotments, if any.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of these securities, or determined if this prospectus is

truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of common stock to purchasers on, 2017.

MORGAN STANLEY CITIGROUP JEFFERIES RBC CAPITAL MARKETS
KEYBANC CAPITAL MARKETS CANACCORD GENUITY OPPENHEIMER & CO.
,2017

Our fundamental belief is that identity is power. Our mission is to enable enterprises to grow and innovate, securely and efficiently.
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Through and including, 2017 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities, whether or not
participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation to deliver a prospectus when acting
as an underwriter and with respect to an unsold allotment or subscription.

Neither we nor the selling stockholders have authorized anyone to provide any information or make any representations other than the information
contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. Neither we nor the selling
stockholders take responsibility for, or provide any assurance as to the reliability of, any other information that others may give you. If anyone provides you
with different or inconsistent information, you should not rely on it.

We and the selling stockholders are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where offers and sales are
permitted. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this

prospectus or of any sale of our common stock. Our business, financial condition, results of operations and prospects may have changed since that date.

For investors outside of the United States: neither we nor the underwriters have done anything that would permit this offering or possession or distribution
of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are required to inform yourselves about

and to observe any restrictions relating to this offering and the distribution of this prospectus outside of the United States.

Prospectus Summary

PROSPECTUS SUMMARY This summary highlights selected information that is presented in greater detail elsewhere in this prospectus. This summary does not
contain all of the information you should consider before investing in our common stock. You should read this entire prospectus carefully, including the sections titled
“Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and the

related notes included elsewhere in this prospectus, before making an investment decision.

»ay

Unless the context otherwise requires, the terms “SailPoint,” the “Company,” “we,” “us” and “our” in this prospectus refer to SailPoint Technologies Holdings, Inc. and
its consolidated subsidiaries. The term “Thoma Bravo Funds” refers to Thoma Bravo Fund XI, L.P,, Thoma Bravo Fund XI-A, L.P. and Thoma Bravo Executive Fund

XI, L.P, and the term “Thoma Bravo” refers to Thoma Bravo, LLC, the management company and ultimate general partner of the Thoma Bravo Funds.

SAILPOINT TECHNOLOGIES HOLDINGS, INC.

Our Vision

Our fundamental belief is that identity is power. Our mission is to enable enterprises to grow and innovate, securely and efficiently. To do so, we have

created our open identity platform that empowers users and governs their access to applications and data across complex, hybrid IT environments.

Overview

SailPoint is the leading provider of enterprise identity governance solutions. Our team of visionary industry veterans launched SailPoint to empower our
customers to efficiently and securely govern the digital identities of employees, contractors, business partners and other users, and manage their constantly
changing access rights to enterprise applications and data. Our open identity platform provides organizations with critical visibility into who currently has

access to which resources, who should have access to those resources, and zow that access is being used. We offer both on-premises software and cloud-based



solutions, which provide organizations with the intelligence required to empower users and govern their access to applications and data across hybrid IT
environments, whether comprised of on-premises, cloud or mobile applications. We help customers enable their businesses with more agile and innovative
IT, enhance their security posture and better meet compliance and regulatory requirements. Our customers include many of the world’s largest and most

complex organizations, including commercial enterprises, educational institutions and governments.

Organizations globally are investing in technologies such as cloud computing and mobility to improve employee productivity, business agility and
competitiveness. Today, enterprise environments are more open and interconnected with their business partners, contractors, vendors and customers.
Business users have driven a dramatic increase in the number of applications and data that organizations need to manage, much of which sits beyond the
traditional network perimeter. Because of these trends, the attack surface is expanding while well-funded cyber attackers have significantly increased the
frequency and sophistication of their attacks. As a result, I'T professionals need to manage and secure increasingly complex hybrid IT environments within

these extended enterprises.

Attackers frequently target the identity vector as it allows them to leverage user identities to gain access to high-value systems and data while concealing
their activity and movements within an organization’s IT infrastructure. According to the Verizon 2017 Data Breach Investigations Report, 81% of hacking-
related breaches involve the misuse of identity credentials, leveraging stolen and/or weak passwords. The consequences of a data breach can be extremely
damaging, with organizations facing significant costs to remediate the breach and repair brand and reputational damage. In addition, governments and
regulatory bodies have increased efforts to protect users and their data with a new wave of regulatory and compliance measures that are further burdening
organizations and levying severe penalties for non-compliance. As a result of these trends, enterprises are struggling to efficiently manage and secure their

digital identities.

We believe that our open identity platform is a critical, foundational layer of a modern cyber security strategy that complements and builds upon traditional
perimeter- and endpoint-centric security solutions, which on their own are increasingly insufficient to secure organizations, and their applications and data.
We deliver a user-centric security platform that combines identity and data governance solutions to form a holistic view of the enterprise. In combination
with our technology partners, we create identity awareness throughout our customers’ environments by providing valuable insights into, and incorporating
information from, a broad range of enterprise software and security solutions. Our governance platform provides a system of record for digital identities
across our customers’ I'T environments while allowing them to remain agile and competitive. Our adaptable solutions integrate seamlessly into existing
technology stacks, allowing organizations to maximize the value of their technology investments. Our professionals work closely with customers throughout
the implementation lifecycle, from documentation to development to integration.

Our solutions address the complex needs of global enterprises and mid-market organizations. Our go-to-market strategy consists of both direct sales and
indirect sales through resellers, such as Optiv, and system integrators, including Accenture, Deloitte, KPMG and PwC. As of June 30, 2017, more than 750

customers across a wide variety of industries were using our products to enable and secure digital identities across the globe.

Our leadership in identity governance has been recognized by independent research firms. Gartner has named us a leader in their Magic Quadrant for

(

Identity Governance and Administration for the fifth consecutive time. 1) Also, SailPoint has been named a leader in Forrester’s Identity Management and

Governance Wave report and a leader in KuppingerCole’s Identity as a Service Leadership Compass.

Our revenue grew at a compound annual growth rate of 41% from the year ended 2011 to the year ended 2016. For the years ended December 31, 2015 and
2016 and for the six months ended June 30, 2016 and 2017, our revenue was $95.4 million, $132.4 million, $56.9 million and $74.7 million, respectively.
During such periods, purchase accounting adjustments reduced our revenue by $5.6 million, $1.4 million, $0.8 million and $0.1 million, respectively. For the
years ended December 31, 2015 and 2016 and for the six months ended June 30, 2016 and 2017, our net loss was $10.8 million, $3.2 million, $4.2 million
and $6.6 million, respectively. For the years ended December 31, 2015 and 2016 and for the six months ended June 30, 2016 and 2017, our net cash
provided by operations was $3.6 million, $6.5 million, $4.5 million and $6.0 million, respectively.

Industry Background

Enterprises are Adopting New Technologies, Resulting in Complex IT Environments

Modern Organizations Have Hybrid IT Environments. Organizations have invested trillions of dollars over the last several decades in building large, complex
IT environments to automate business processes, improve efficiency and gain a competitive advantage. Historically, the vast majority of this spend was for
technologies deployed on-premises. While organizations are shifting a portion of their I'T budgets to invest in technologies such as cloud computing, the
majority of IT investment remains on-premises. Consequently, organizations continue to operate highly complex hybrid I'T environments, and will do so for
many years to come.

Gartner, Inc., “Magic Quadrant for Identity Governance and Administration,” dated February 22, 2017. See “Market and Industry Data” for information
@ regarding the industry data used in this prospectus.

The Extended Enterprise Increases Risk. Enterprises increasingly allow business partners and customers to access their IT environments. While providing this
access is critical in today’s competitive and highly-connected world, it significantly increases the number of digital identities that enterprises need to

manage and exposes enterprises to new risks.

Unstructured Data is Exploding within Enterprises. Enterprises are increasingly digitizing business activities to improve and transform their operations,
leading to unprecedented growth in data volumes. According to IDC estimates, over 13 times as much data was created in 2016 as compared to 2010. A
byproduct of enterprise digitization is the massive growth and sprawl of unstructured data, such as text documents, emails and other user-generated

content, which is often highly sensitive or critical. Comprehensively securing access to all enterprise data is becoming increasingly difficult.

Advances in Robotic Process Automation (“RPA”) Software and Internet of Things (“IoT”) Further Increase Complexity and Present Unknown Risks. A digital
identity no longer correlates only to a human user. The notion of what an identity encapsulates has expanded to include a range of intelligent software, like
RPA which can mimic the activity of a human operator, and connected devices. RPA software and IoT devices represent billions of new identities for



organizations to potentially secure, govern and manage.

Security Threats are Raising the Stakes for Organizations Everywhere

Cyber Criminals are Launching Highly Sophisticated, Stealthy and Targeted Attacks on an Unprecedented Scale. Advanced attacks are multi-staged, unfolding
over time and utilize a range of attack vectors with military-grade cyber weapons and proven techniques such as spear phishing and social engineering,
leaving organizations and users at high risk of being compromised. According to a study by Risk Based Security, in 2016, 4.2 billion data records were lost or
stolen, up from the previous high in 2013 by more than 3 billion. Breaches occur daily and there is significant financial and brand value destruction

associated with attacks.

Attacks are Increasingly Focused on the Identity Vector. The vast majority of data breaches, whether conducted by a cyber attacker from inside or outside of the
organization, involve the misappropriation of digital identities and user credentials. These credentials are used to gain legitimate access to sensitive systems
and high-value personal and corporate data. Many large, well-known organizations have been subject to cyber attacks that exploited the identity vector,
including Advocate Health Care, Home Depot, Société Générale, Target, the U.S. Office of Personnel Management and Yahoo!, demonstrating that even

organizations with significant resources and security expertise have challenges securing their identities.

Organizations Face Growing Regulatory and Compliance Requirements

Regulatory Pressures are Increasing. New and evolving regulations and compliance standards for cyber security, data protection, privacy and internal IT
controls are often created in response to the tide of cyber attacks and will increasingly impact organizations. Existing regulatory standards require that
organizations implement internal controls for user access to applications and data. In addition, data breaches are driving a new wave of regulation, such as

the European Union’s General Data Protection Regulation (“GDPR”), with stricter enforcement and higher penalties.

Complying with Regulations is Difficult and Costly. Regulatory and policy-driven obligations require expensive and time-consuming compliance measures. The
fear of non-compliance, failed audits and material findings has pushed organizations to spend more to ensure they are in compliance, often resulting in
costly, one-off implementations to mitigate potential fines or reputational damage. The high costs associated with failing to meet regulatory requirements,

combined with the risk of fallout from security breaches, has elevated this topic from the IT organization to the executive and board level.

Legacy Identity Solutions are Struggling to Meet Evolving Enterprise Requirements

Most legacy identity solutions were initially developed 15 to 20 years ago, when the IT environment was significantly different and operational, security and
compliance challenges were far less demanding. These identity management solutions have struggled to meet evolving enterprise requirements in today’s
complex, hybrid IT environment given their inherent limitations. These legacy identity solutions are:

. Cumbersome and expensive to deploy, manage and evolve;
. Not designed for business users;

. Closed, proprietary architectures;

. Not designed for cloud and mobile environments; and

. Difficult to manage user access to unstructured data.

While some legacy identity management vendors have attempted to evolve their solutions to address today’s challenges, we believe their legacy architectures

have limited their ability to effectively meet enterprise requirements. These shortcomings have increasingly led customers to replace their legacy solutions.

Access Management and Identity Governance are Distinct Categories

In recent years, in response to the adoption of cloud computing and mobility, many access management solutions have been developed to provide
convenient access to cloud applications and data. These products enforce real-time access, offering functionality such as single sign-on, multi-factor
authentication and mobile access, emphasizing user convenience rather than organizational control or improved security. Organizations seeking to govern
their complex IT environments effectively and efficiently need to invest in a robust identity governance platform to properly manage and secure user access

to applications and data throughout the enterprise.

Our Opportunity
We believe our platform addresses a significant capability gap in today’s complex and hybrid world. Our open identity platform provides a solution that is
able to accommodate customers as they grow, expand and respond to security, regulatory and competitive challenges. As organizational complexity

continues to increase, our solutions will become increasingly essential to govern users and their access to applications and data.

Our Solution

We were founded by identity industry veterans to develop a new category of identity management solutions, address emerging identity governance
challenges and drive innovation in the identity market. In 2007, we pioneered identity governance through our release of IdentitylQ, our on-premises
identity governance solution. In 2010, we revolutionized provisioning by integrating it with governance into a single solution. In 2013, we introduced the
first cloud-based identity governance solution. In 2015, we extended identity governance to manage unstructured data, a rapidly growing area of risk. In

2017, we announced our advanced identity analytics solution which is designed to enable rapid detection of security threats.

Our platform offers a comprehensive approach to identity governance by delivering compliance controls, user lifecycle management, password management
and data access governance for users, applications and data across cloud and on-premises environments. We have built an open platform that is highly
flexible and scalable, addresses the challenges of the hybrid enterprise and is adaptable to changing IT, security and compliance requirements.



Key benefits of our open identity platform include:

Comprehensive and scalable identity governance for all applications and data. Our governance-based approach manages the full lifecycle of user access to
applications and data across the hybrid IT environment, ensuring organizations have full control and visibility over who currently has access to which
e resources, who should have access to those resources, and how that access is being used.

Flexible deployment model. We offer on-premises and cloud-based identity governance solutions to serve customers that may have different resources,
expertise, budgets and use cases. Both our on-premises and cloud-based solutions address the needs of hybrid environments by supporting on-premises as
e well as cloud applications and data. Our customers benefit from the flexibility to adopt the solution that best fits their unique needs.

Open architecture that powers an identity-aware ecosystem. We have designed our platform with an open architecture to power an identity-aware ecosystem.
Our open architecture enables our platform to bi-directionally share data with many common security and IT operations products. Our platform includes a
comprehensive set of application program interfaces (“APIs"), plugins and software development kits (“SDKs"”) to ensure seamless connectivity to on-

e premises and cloud apps, structured and unstructured data and third-party integrations.

Low Total Cost of Ownership. Our solutions, which provide self-service capabilities, such as password resets and access requests, deliver measurable cost

savings by improving the productivity of end users. In addition, our solutions increase the productivity of business managers by reducing time spent

setting up and re-certifying access permissions, and improve the efficiency of IT staff by minimizing the volume of help desk calls related to automatable
e processes.

Helping customers address key identity-related challenges. Our open identity platform enables our customers to address key operational, security and
compliance challenges, including (i) empowering users and enabling enterprise visibility; (ii) preventing or mitigating impact of data breaches; and (iii)
e addressing regulatory and compliance requirements.

Our Growth Strategy

Drive new customer growth within existing geographic markets. We primarily focus on large enterprises, which we define as companies with 7,500 or more
employees, and mid-market enterprises, which we define as companies with more than 1,000 employees. We believe that our addressable market consists of
over 80,000 companies having at least 1,000 employees each, with more than 450 million employees in the aggregate, based on data from S&P Global Market
Intelligence. Furthermore, we believe that the number of relevant identities is significantly greater than the number of employees given the contractors
and business partners in their extended enterprises. Of the 80,000 companies, we believe that approximately 65,000 are located in countries where we have
customers today and as a result, we believe that we have penetrated approximately 1% of potential customers in our existing markets. We plan to expand our
customer base in these countries by continuing to grow our sales organization, expand and leverage our channel partnerships and enhance our marketing
o efforts.

Continue to expand our global presence. We believe there is a significant opportunity to grow our business internationally. Enterprises around the world
are facing similar operational, security, and compliance challenges, driving the need for identity governance. In 2016, we generated 30% of our revenue
outside of the United States. In comparison, Gartner estimates more than 62% of worldwide spending on security products in 2016 was outside of the United

+ States.(?

Gartner, Inc., “Gartner, Forecast Information Security Worldwide, 2015-2021, 1Q17 Update,” dated May 18, 2017. See “Market and Industry Data” for

@ jnformation regarding the industry data used in this prospectus.

Further penetrate our existing customer base. Our customer base of more than 750, as of June 30, 2017, provides a significant opportunity to drive
incremental sales. Our customers have the flexibility to start with a single use case or project and expand over time. As they realize the value of their
investment, new use cases and deployments are identified, allowing us to sell more products to existing customers and to expand the number of digital

e identities we cover within their organizations.

Expand marketing and product investment across new and existing vertical markets. We believe there is significant opportunity to further penetrate our
e target vertical markets by providing vertical-specific identity solutions and focusing our marketing efforts to address the use cases of those customers.

Leverage and expand our network of partners. Our partnerships with global system integrators and resellers have helped us extend our reach and serve our
customers more effectively. We see a significant opportunity to offer comprehensive solutions to customers by collaborating with adjacent technology
vendors. For example, we collaborate with Microsoft by adding our identity governance capabilities to their access management services. We intend to

e continue to invest in our partnership network as their influence on our sales is vital to the success of our business.

Continue to invest in our platform. Innovation is a core part of our culture. We believe we have established a reputation as a technology leader and
innovator in identity governance. Most recently, in June 2017, we announced the beta release of IdentityAI, an innovative identity analytics solution that
e will provide customers with the real-time visibility they need to understand the risk associated with user access and detect anomalous behavior.

Risks Related to Our Business and Investment in Our Common Stock

Investing in our common stock involves risk. Before investing in our common stock, you should carefully consider all the information in this prospectus. In
particular, please read the section titled “Risk Factors,” which describes certain known risks and uncertainties that may offset our competitive strengths or
have a negative effect on our strategy or operating activities, which could cause a decrease in the price of our common stock and result in a loss of all or a

portion of your investment. These risks and uncertainties include, but are not limited to, the following:

e We have a history of losses, and as our costs increase, we may not be able to generate sufficient revenue to achieve and sustain profitability.
e We have experienced rapid growth in recent periods, and our recent growth rates may not be indicative of our future growth.

Our future revenues and operating results will be harmed if we are unable to acquire new customers, if our customers do not renew their arrangements with
e us, or if we are unable to expand sales to our existing customers, or develop new solutions that achieve market acceptance.

If we are unable to maintain successful relationships with our channel partners, our ability to market, sell and distribute our solutions will be limited
e and our business, financial condition and operating results could be adversely affected.

e Our quarterly results fluctuate significantly, and may not fully reflect the underlying performance of our business.
. Our sales cycle is long and unpredictable, and our sales efforts require considerable time and expense.

We recognize some of our revenue ratably over the term of our agreements with customers and, as a result, downturns or upturns in sales may not be
e immediately reflected in our operating results.



We face intense competition in our market, especially from larger, well established companies, and we may lack sufficient financial and other resources to
e maintain and improve our competitive position.

We anticipate that our operations will continue to increase in complexity as we grow, which will add additional challenges to the management of our
e business in the future.

Interruptions with the delivery of our software-as-a-service (“SaaS”) solutions, or third-party cloud-based systems that we use in our operations, may
e adversely affect our business, operating results and financial condition.

Our failure to achieve and maintain an effective system of disclosure controls and internal control over financial reporting could adversely affect our
e financial position and lower our stock price.

Thoma Bravo, through the ownership of our common stock by the Thoma Bravo Funds, has a controlling influence over matters requiring stockholder approval,
e which could delay or prevent a change of control.

e Thoma Bravo may pursue corporate opportunities independent of us that could present conflicts with our and our stockholders’ interests.

Our Equity Sponsor

We have a valuable relationship with our equity sponsor, Thoma Bravo, who has made significant equity investments in us. In August 2014, Thoma Bravo
formed SailPoint Technologies Holdings, Inc., a Delaware corporation. On September 8, 2014, SailPoint Technologies Holdings, Inc. acquired all of the

capital stock of SailPoint Technologies, Inc. We refer to this transaction as the “Acquisition.”

Thoma Bravo is a leading private equity investment firm, with a history of more than 30 years of providing equity and strategic support to experienced
management teams and growing companies. Thoma Bravo targets control investments in companies with strong business franchises led by experienced
executives who aspire to achieve industry leadership. The firm works in close partnership with a company’s management team to implement operating best
practices, invest in growth initiatives and make accretive acquisitions to rapidly improve revenue and earnings and increase equity value. Thoma Bravo has
invested in many fragmented, consolidating industry sectors but is known particularly for investments in application software, infrastructure software,
cyber security software and technology-enabled services sectors. Thoma Bravo currently manages a series of private equity funds representing more than
$17.0 billion of equity commitments.

Upon completion of this offering, the Thoma Bravo Funds will own approximately % of our common stock (or % of our common stock if the underwriters’
over-allotment option is exercised in full) and will therefore be able to control all matters that require approval by our stockholders, including the election
and removal of directors, changes to our organizational documents and approval of acquisition offers and other significant corporate transactions. Thoma
Bravo’s interests may not coincide with the interests of our other stockholders. See “Risk Factors—Risks Related to this Offering and Ownership of Our
Common Stock—Thoma Bravo has a controlling influence over matters requiring stockholder approval, which could delay or prevent a change of control.”
Additionally, Thoma Bravo is in the business of making investments in companies and may, from time to time, acquire and hold interests in businesses that
compete directly or indirectly with us. See “Risk factors—Risks Related to this Offering and Ownership of Our Common Stock—Thoma Bravo may pursue
corporate opportunities independent of us that could present conflicts with our and our stockholders’ interests” and “Description of Capital Stock—Anti-

Takeover Provisions in Our Charter and Bylaws—Corporate Opportunity.”

Corporate Information

Our principal executive offices are located at 11305 Four Points Drive, Building 2, Suite 100, Austin, Texas 78726, and our telephone number at that address
is (512) 346-2000. Our website address is www.sailpoint.com. Information contained on, or that can be accessed through, our website does not constitute
part of this prospectus, and inclusions of our website address in this prospectus are inactive textual references only.

The SailPoint design logo and our other registered or common law trademarks, service marks or trade names appearing in this prospectus are the property
of SailPoint Technologies, Inc., our wholly-owned subsidiary. Other trademarks and trade names referred to in this prospectus are the property of their

respective owners.

Emerging Growth Company

The Jumpstart Our Business Startups Act (the “JOBS Act”) was enacted in April 2012 with the intention of encouraging capital formation in the United
States and reducing the regulatory burden on newly public companies that qualify as emerging growth companies. We are an emerging growth company
within the meaning of the JOBS Act. As an emerging growth company, we may take advantage of certain exemptions from various public reporting
requirements, including the requirement that we provide more than two years of audited financial statements and related management’s discussion and
analysis of financial condition and results of operations, that our internal control over financial reporting be audited by our independent registered public
accounting firm pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), that we provide certain disclosures regarding
executive compensation, and that we hold nonbinding stockholder advisory votes on executive compensation and any golden parachute payments not

previously approved. We may take advantage of these exemptions until we are no longer an emerging growth company.

In addition, under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such time as those standards
apply to private companies. We intend to take advantage of the longer phase-in periods for the adoption of new or revised financial accounting standards
under the JOBS Act until we are no longer an emerging growth company. Our election to use the phase-in periods permitted by this election may make it
difficult to compare our financial statements to those of non-emerging growth companies and other emerging growth companies that have opted out of the
longer phase-in periods permitted under the JOBS Act and who will comply with new or revised financial accounting standards. If we were to subsequently

elect instead to comply with public company effective dates, such election would be irrevocable pursuant to the JOBS Act.



We will remain an emerging growth company until the earliest to occur of (i) the last day of the fiscal year in which we have more than $1.07 billion in
annual revenue; (ii) the date on which we become a “large accelerated filer” (the fiscal year-end on which at least $700 million of equity securities are held by
non-affiliates as of the last day of our then most recently completed second fiscal quarter); (iii) the date on which we have issued, in any three-year period,
more than $1.0 billion in non-convertible debt securities; and (iv) the last day of the fiscal year ending after the fifth anniversary of the completion of this

offering.

See the section titled “Risk Factors—Risks Related to this Offering and Ownership of Our Common Stock—For as long as we are an emerging growth
company, we will not be required to comply with certain requirements that apply to other public companies” for certain risks related to our status as an

emerging growth company.

Controlled Company Status

Because the Thoma Bravo Funds will initially own shares of our common stock, representing approximately % of the voting power of our company following
the completion of this offering, we will be a controlled company as of the completion of the offering under the Sarbanes-Oxley Act and rules of the New
York Stock Exchange (the “NYSE”). As a controlled company, a majority of our board of directors is not required to be independent, and we are not required
to form independent compensation and nominating and corporate governance committees of our board of directors. As a controlled company, we will
remain subject to rules of Sarbanes-Oxley Act and the NYSE that require us to have an audit committee composed entirely of independent directors. Under
these rules, we must have at least one independent director on our audit committee by the date our common stock is listed on the NYSE, at least two
independent directors on our audit committee within 90 days of the listing date, and at least three independent directors on our audit committee within one

year of the listing date. We expect to have independent directors upon the closing of this offering.

If at any time we cease to be a controlled company, we will take all action necessary to comply with Sarbanes-Oxley Act and rules of the NYSE, including by
appointing a majority of independent directors to our board of directors and ensuring we have a compensation committee and a nominating and corporate
governance committee, each composed entirely of independent directors, subject to a permitted “phase-in” period. See the section titled “Management—
Status as a Controlled Company.”

The Offering

Common stock
offered by us shares

Common stock

offered by the

selling

stockholders shares

Common stock to
be outstanding
after this
offering(l) shares ( shares if the underwriters’ over-allotment option is exercised in full)
Over-allotment

option offered

by us shares

Over-allotment
option offered
by the selling
stockholders shares

We estimate that our net proceeds from this offering will be approximately $ (or approximately $ if the underwriters’ over-allotment
option is exercised in full), assuming an initial public offering price of $ per share (the midpoint of the estimated price range set
forth on the cover page of this prospectus), after deducting estimated underwriting discounts and commissions and estimated offering
expenses payable by us. Each $1.00 increase or decrease in the public offering price would increase or decrease our net proceeds by
approximately $ million.

The principal purposes of this offering are to increase our capitalization and financial flexibility, create a public market for our
common stock, and enable access to the public equity markets for us and our stockholders. We intend to use our net proceeds from this
offering for general corporate purposes, including working capital, operating expenses, capital expenditures and funding our growth
strategies discussed in this prospectus (which include driving new customer growth within existing geographic markets, penetrating our
existing customer base and expanding our global presence and continuing to invest in our products and platform), and to repay a portion of
the borrowings outstanding under our term loan facility. We may also use a portion of our net proceeds to acquire or invest in
complementary businesses, products, services or technologies. However, we do not have agreements or commitments for any acquisitions or
investments at this time. We will not receive any of the proceeds from the sale of the shares being offered by the selling stockholders.

Use of proceeds See the section titled “Use of Proceeds” for additional information
Controlled
company After this offering, the Thoma Bravo Funds will own approximately % of our common stock (or % of our common stock if the underwriters’

over-allotment option is exercised in full). As a result, we expect to be a

controlled company within the meaning of the corporate governance standards of the NYSE. See “Management-Status as a Controlled Company.”

Risk factors See the section titled “Risk Factors” and other information included in this prospectus for a discussion of factors you should carefully
consider before deciding to invest in our common stock.

Proposed NYSE
symbol SAIL

The number of shares of our common stock that will be outstanding after this offering is based on shares of our common stock (including shares of common
stock issuable upon conversion of our Series A Convertible Preferred Stock (“our preferred stock”)) outstanding as of June 30, 2017, and excludes (a)
shares of common stock reserved for issuance under our long-term incentive plans as of June 30, 2017 and (b) shares of common stock issuable upon the
exercise of options outstanding as of June 30, 2017 under our long-term incentive plans. The number of outstanding shares of common stock that will be

outstanding after this offering includes shares of restricted common stock issued to our directors, officers and other employees that are subject to
(1) vesting.



Except as otherwise indicated, all information contained in this prospectus assumes or gives effect to:

the filing and effectiveness of our Third Amended and Restated Certificate of Incorporation (our “charter”) and the effectiveness of our Second Amended
e and Restated Bylaws (our “bylaws”), each of which will occur immediately prior to the completion of this offering;

except in our historical financial statements included in this prospectus, the -for-1 stock split effected immediately prior to the completion of this
e offering (the “Stock Split”);

no exercise by the underwriters of their over-allotment option to purchase up to an additional shares of our common stock from us and the selling
e stockholders; and

an initial public offering price of the shares of our common stock of $ per share (the midpoint of the estimated price range set forth on the cover page
e of this prospectus).

In addition, except as otherwise indicated, all information in this prospectus gives effect to the automatic conversion of all outstanding shares of our
preferred stock into an aggregate of shares of our common stock (which assumes an initial public offering price of $ per share, the midpoint of the estimated
price range set forth on the cover page of this prospectus). Immediately prior to the completion of this offering, we will convert each outstanding share of
our preferred stock into a number of shares of common stock equal to the result of the liquidation value of such share of preferred stock, divided by the
initial public offering price per share of our common stock in this offering. The liquidation value for each share of preferred stock is equal to $1,000 plus

accrued and unpaid dividends on such share of preferred stock. We refer to the conversion of all of our preferred stock as the “Preferred Stock Conversion.”

Because the number of shares of common stock into which a share of preferred stock is convertible will be determined by reference to the initial public
offering price in this offering, a change in the assumed initial public offering price would have a corresponding impact on the number of outstanding shares
of common stock presented in this prospectus after giving effect to this offering and the Preferred Stock Conversion. The following number of shares of our
common stock would be outstanding immediately after the Preferred Stock Conversion but before the consummation of this offering, assuming the initial
public offering prices for our common stock shown below:

Initial public offering price
$$ $

Shares of common stock outstanding

Summary Consolidated Financial and Other Data

The following tables summarize our consolidated financial and other data. We have derived the summary consolidated statement of operations data for the
years ended December 31, 2015 and 2016 from our audited consolidated financial statements included elsewhere in this prospectus. We have derived the
summary consolidated statement of operations data for the six months ended June 30, 2016 and 2017 and the summary consolidated balance sheet data as
of June 30, 2017 from our unaudited consolidated financial statements included elsewhere in this prospectus. We have prepared the unaudited consolidated
financial data on the same basis as the audited consolidated financial statements, and the unaudited consolidated financial data include, in our opinion, all
adjustments, consisting only of normal recurring adjustments, that we consider necessary for a fair presentation of the financial information set forth in
those statements. Our historical results are not necessarily indicative of the results to be expected in the future and our operating results for the six months

ended June 30, 2017 are not necessarily indicative of the results that may be expected for the entire year ending December 31,2017.

The following summary consolidated financial and other data should be read in conjunction with the sections titled “Selected Consolidated Financial and
Other Data” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and
related notes included elsewhere in this prospectus.

Year Ended December 31, Six Months Ended June 30,
2015 2016 2016 2017
(In thousands, except share and per share data)

Consolidated Statements of Operations Data:

Revenue:
Licenses

$44,124 $54,395 $20,784 $25,577
Subscription

29,930 49,364 22,652 31,276
Services and other

21,302 28,653 13,452 17,873
Total revenue

95,356 132,412 56,888 74,726
Cost of revenue:
Licenses

4,293 4,278 2,108 2,197
Subscription(i)

9,815 13,051 5,957 7,513
Services and other(®)

15,151 19,709 8,993 11,120
Total cost of revenue

29,259 37,038 17,058 20,830
Gross profit

66,097 95,374 39,830 53,896

Operating expenses:

Research and development(®)
19,965 24,358 11,554 14,893



General and administrative(l)

7,474 9,680 4,935 6,474
Sales and marketing‘l

46,831 58,607 27,852 33,513
Total operating expenses

74,270 92,645 44,341 54,880
(Loss) income from operations

(8,173) 2,729 (4,511) (984)
Other expense, net:
Interest expense, net

(3,883) (7,277) (2,092) (5,353)
Other, net

(1,365) (610) (279) (94)
Total other expense, net

(5,248) (7,887) (2,371) (5,447)
Loss before income taxes

(13,421) (5,158) (6,882) (6,431)
Income tax benefit (expense)

2,614 1,985 2,650 (156)
Net loss

$(10,807) $(3,173) $(4,232) $(6,587)

Year Ended December 31, Six Months Ended June 30,
2015 2016 2016 2017

(In thousands, except share and per share data)

Accretion of dividends on redeemable convertible preferred stock

(21,597) (23,618) (11,500) (12,590)
Net loss attributable to common stockholders
$(32,404) $(26,791) $(15,732) $(19,177)
Net loss per share attributable to common stockholders(?):
Basic and diluted
$(0.74) $(0.58) $(0.34) $(0.40)
Weighted-average number of common shares used in computing net loss per share attributable
to common stockholders(?):
Basic and diluted
43,929,159 45,933,218 45,675,039 47,567,048
Pro forma net loss per share attributable to common stockholders(2)(3);
Basic and diluted
$$
Pro forma weighted-average number of common shares used in computing net loss per share
attributable to common stockholders(®(3):
Basic and diluted
(1) Includes stock-based compensation expense as follows:
Year Ended December 31, Six Months Ended June 30,
2015 2016 2016 2017
(In thousands)
Cost of revenue—subscription
$12 $34 $13 $18
Cost of revenue-services and other
20 63 24 38
Research and development
62 118 44 65
General and administrative
28 96 40 75
Sales and marketing
124 257 93 147
Total stock-based compensation
$246 $568 $214 $343

See Note 12 to our unaudited consolidated financial statements and Note 16 to our audited consolidated financial statements appearing elsewhere in this
prospectus for an explanation of the method used to compute the historical and pro forma net loss per share attributable to common stockholders and the
(2) weighted-average number of shares used in the computation of the per share amounts.

Pro forma basic and diluted net loss per share attributable to common stockholders and pro forma weighted-average common shares outstanding have been

computed to give effect to (a) the Preferred Stock Conversion and the Stock Split, both of which will occur immediately prior to the completion of this

offering, and (b) the issuance by us of shares of common stock in this offering and the application of our net proceeds from this offering as set forth

under "Use of Proceeds,” assuming an initial public offering price of $ per share (the midpoint of the estimated price range set forth on the cover page

of this prospectus). This pro forma data is presented for informational purposes only and does not purport to represent what our net income or net

income per share attributable to common stockholders actually would have been had the Preferred Stock Conversion and the Stock Split occurred on January
(3) 1, 2016 or to project our net income or net income per share for any future period.

As of June 30, 2017

Pro Forma
Actual Pro Forma‘®) As Adjusted(z)(a)

(In thousands)
Consolidated Balance Sheet Data:

Cash and cash equivalents
$20,882 $$



Working capital, excluding deferred revenue(#

61,774
Total assets

384,824
Deferred revenue, current and non-current portion

62,766
Long-term debt, net of current portion

156,099
Total liabilities

231,605
Redeemable convertible preferred stock

173,484 - -
Total stockholders’ deficit

(20,265)

(1) Gives effect to the Preferred Stock Conversion and the Stock Split.

Gives effect to the adjustments described in footnote (1) above as well as the issuance by us of shares of common stock in this offering, and the
application of our net proceeds from this offering as set forth under “Use of Proceeds,” assuming an initial public offering price of $ per share (the
(2) midpoint of the estimated price range set forth on the cover page of this prospectus).

Each $1.00 increase or decrease in the assumed initial public offering price of $ per share (the midpoint of the estimated price range set forth on the
cover page of this prospectus) would increase or decrease each of cash and cash equivalents, total assets and total stockholders' equity on a pro forma
as adjusted basis by approximately $ , assuming the number of shares offered, as set forth on the cover page of this prospectus, remains the same, and
after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each 1.0 million share
increase or decrease in the number of shares we are offering would increase or decrease each of cash and cash equivalents, total assets and total
stockholders’ equity on a pro forma as adjusted basis by approximately $ , assuming that the initial public offering price per share remains the same at
$ (the midpoint of the estimated price range set forth on the cover page of this prospectus), and after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us. The pro forma as adjusted information discussed above is illustrative only and will be
(3) adjusted based on the actual public offering price and other terms of this offering determined at pricing.

(4) We define working capital as current assets less current liabilities, excluding deferred revenue.

Key Metrics

In addition to our financial results, we monitor the following metrics to help us measure and evaluate the effectiveness of our operations:

Year Ended Six Months
December 31, Ended June 30,
2015 2016 2016 2017
Number of customers (as of end of period)
520 695 589 776
Subscription revenue as a percentage of total revenue
31% 37% 40% 42%
Adjusted EBITDA (in thousands)
$7,464 $15,135 $1,903 $5,009

Number of Customers. We believe that the size of our customer base is an indicator of our market penetration and that our net customer additions are an
indicator of the growth of our business and our future revenue opportunity. We define a customer as a distinct entity, division or business unit of an
e organization that receives support or has the right to use our cloud-based solutions as of the specified measurement date.

Subscription Revenue as a Percentage of Total Revenue. Subscription revenue is a portion of our total revenue and is derived from (i) IdentityNow, our
cloud-based solution where customers enter into SaaS subscription agreements with us, and (ii) IdentityIQ and SecurityIQ maintenance and support
agreements, but not licenses. As we generally sell our solutions on a per-identity basis, our subscription revenue for any customer is primarily
determined by the number of identities that the customer is entitled to govern as a part of a SaaS subscription, and the ongoing price paid per-identity
under a maintenance and support agreement or SaaS subscription. Thus, we consider our subscription revenue to be the recurring portion of our revenue base
and believe that its continued growth as a percentage of total revenue will lead to a more predictable revenue model and increase our visibility to future
period total revenues. Because we recognize our subscription revenue ratably over the duration of those agreements, a portion of the revenue we recognize
each period is derived from agreements we entered into in prior periods. In contrast, we typically recognize license revenue upon entering into the

e applicable license, the timing of which is less predictable and may cause significant fluctuations in our quarterly financial results.

Adjusted EBITDA. We believe that adjusted EBITDA is a measure widely used by securities analysts and investors to evaluate the financial performance of
our company and other companies. We believe that adjusted EBITDA is an important measure for evaluating our performance because it facilitates comparisons
of our core operating results from period to period by removing the impact of our capital structure (net interest income or expense from our outstanding
debt), asset base (depreciation and amortization), tax consequences, purchase accounting adjustments, acquisition and sponsor related costs and stock-
based compensation. In addition, we base certain of our forward-looking estimates and budgets on adjusted EBITDA. See the section titled “Non-GAAP
Financial Measures” for more information regarding adjusted EBITDA, including the limitations of using adjusted EBITDA as a financial measure, and for a
reconciliation of adjusted EBITDA to net loss, the most directly comparable financial measure calculated in accordance with accounting principles

e generally accepted in the United States of America (“GAAP").

Risk Factors

RISK FACTORS Investing in our common stock involves a high degree of risk. You should carefully consider the following risks, together with all of the other
information contained in this prospectus, including our consolidated financial statements and related notes, before making a decision to invest in our common stock.
Any of the following risks could have an adverse effect on our business, operating results, financial condition and prospects, and could cause the trading price of our
common stock to decline, which would cause you to lose all or part of your investment. Our business, operating results, financial condition and prospects could also be

harmed by risks and uncertainties not currently known to us or that we currently do not believe are material.

Risks Related to Our Business and Industry

We have a history of losses, and we may not be able to generate sufficient 7 to achieve and in profitability.



We have incurred net losses in each period since our inception, including net losses of $10.8 million, $3.2 million and $6.6 million for the years ended
December 31,2015 and 2016 and for the six months ended June 30, 2017, respectively. We expect our operating expenses to increase significantly as we
continue to expand our sales and marketing efforts, continue to invest in research and development, and expand our operations in existing and new
geographies and vertical markets. We also expect to continue to devote significant research and development resources to our on-premises solutions; if our
customers and potential customers shift their IT infrastructures to the cloud faster than we anticipate, we may not realize our expected return from the costs
we incur. In addition, we expect to incur significant additional legal, accounting and other expenses related to being a public company upon the completion
of this offering. While our revenue has grown in recent years, if our revenue declines or fails to grow at a rate faster than these increases in our operating
expenses, we will not be able to achieve and maintain profitability in future periods. As a result, we may continue to generate losses. We cannot assure you

that we will achieve profitability in the future or that, if we do become profitable, we will be able to sustain profitability.
We have experienced rapid growth in recent periods, and our recent growth rates may not be indicative of our future growth.

We have experienced rapid growth in recent years. From the year ended 2011 to the year ended 2016, we grew our business at a revenue compound annual
growth rate of 41%, and our revenue grew from $95.4 million to $132.4 million from the year ended 2015 to the year ended 2016. In future periods, we may
not be able to sustain revenue growth consistent with recent history, or at all. We believe our revenue growth depends on a number of factors, including, but

not limited to:

. our ability to attract new customers and retain and increase sales to existing customers;

our ability to, and the ability of our channel partners to, successfully deploy and implement our solutions, increase our existing customers’ use of our
e solutions and provide our customers with excellent customer support;

. our ability to increase the number of our technology partners;
. our ability to develop our existing solutions and introduce new solutions; and

our ability to hire substantial numbers of new sales and marketing, research and development and general and administrative personnel, and expand our
e global operations.

If we are unable to achieve any of these requirements, our revenue growth will be adversely affected.

Our future revenues and operating results will be harmed if we are unable to acquire new c s, if our s do not renew their arrangements with us, or if

)

we are unable to expand sales to our existing customers, or

lop new solutions that achieve market acceptance.

To continue to grow our business, it is important that we continue to acquire new customers to purchase and use our solutions. Our success in adding new
customers depends on numerous factors, including our ability to (i) offer a compelling identity governance platform and solutions, (ii) execute our sales and
marketing strategy, (iii) attract, effectively train and retain new sales, marketing, professional services and support personnel in the markets we pursue, (iv)
develop or expand relationships with technology partners, systems integrators, resellers and other channel partners, (v) expand into new geographies and
vertical markets, (vi) deploy our platform and solutions for new customers and (vii) provide quality customer support once deployed.

It is important to our continued growth that our customers renew their arrangements when existing contract terms expire. Our customers have no obligation
to renew their maintenance, SaaS and/or term-license agreements, and our customers may decide not to renew these agreements with a similar contract
period, at the same prices and terms or with the same or a greater number of identities. Although our customer retention rate has historically been strong,
some of our customers have elected not to renew their agreements with us, and it is difficult to accurately predict long-term customer retention and
expansion rates. Our customer retention and expansion may decline or fluctuate as a result of a number of factors, including our customers’ satisfaction with
our solutions, our customer support and professional services, our prices and pricing plans, the competitiveness of other software products and services,
reductions in our customers’ spending levels, user adoption of our solutions, deployment success, utilization rates by our customers, new product releases
and changes to our product offerings. If our customers do not renew their maintenance, SaaS and/or term-license agreements, or renew on less favorable

terms, our business, financial condition and operating results may be adversely affected.

Our ability to increase revenue also depends in part on our ability to increase the number of identities governed with our solutions and sell more modules
and solutions to our existing and new customers. Our ability to increase sales to existing customers depends on several factors, including their experience
with implementing and using our platform and the existing solutions they have implemented, their ability to integrate our solutions with existing

technologies, and our pricing model.

If our new solutions do not achieve adequate acceptance in the market, our competitive position could be impaired, and our potential to generate new
revenue or to retain existing revenue could be diminished. The adverse effect on our financial results may be particularly acute because of the significant
research, development, marketing, sales and other expenses we will have incurred in connection with the new solutions, and our ability to introduce

compelling new solutions that address the requirements of our customers in light of the dynamic identity governance market in which we operate.

If we are unable to successfully acquire new customers, retain our existing customers, expand sales to existing customers or introduce new solutions, our

business, financial condition and operating results could be adversely affected.

Ifwe are ble to maintai ful relationships with our ch | partners, our ability to market, sell and distribute our solutions will be limited and our

J o+

business, financial condition and operating results could be adversely affected.

We derive a significant portion of our revenue from sales influenced or made through our channel partner network and expect these sales to continue to
grow for the foreseeable future. Our channel partners provide implementation and other services to our customers in exchange for fees paid by those
customers. We may not achieve anticipated revenue growth from our channel partners if we are unable to retain our existing channel partners and expand

their sales or add additional motivated channel partners.



Our arrangements with our channel partners are generally non-exclusive, meaning they may offer customers the products of several different companies,
including products that compete with our platform and solutions. If our channel partners do not effectively market and sell our solutions, choose to use
greater efforts to market and sell our competitors’ products or services, or fail to meet the needs of our customers, our ability to grow our business and sell
our solutions may be adversely affected. Our channel partners may cease marketing our products with limited or no notice and with little or no penalty. In
addition, certain of our channel partners are subject to independence requirements that may prevent them from providing services to us or cooperating
with us in our go-to-market efforts if they also provide services for affiliates of our controlling stockholder. Thoma Bravo, the ultimate general partner of our
controlling stockholders, the Thoma Bravo Funds, is a leading private equity investment firm that holds control investments in over 20 businesses, some of
which engage certain of our channel partners to provide services, and it intends to continue making control investments in the future. If one or more of our
channel partners determines that it is unable to both provide services to us or cooperate with us in our go-to-market efforts and also provide services to
affiliates of our controlling stockholder, those channel partners may cease marketing our products or otherwise cease providing services to us or cooperating

with us in our go-to-market efforts.

We also collaborate with adjacent technology vendors to offer comprehensive solutions to our customers. If we do not effectively collaborate with them, or if

they elect to terminate their relationship with us or develop and market solutions that compete with our solutions, our growth may be adversely affected.

Our ability to generate revenue in the future will depend in part on our success in maintaining effective working relationships with our channel partners, in
expanding our indirect sales channel, in training our channel partners to independently sell and/or deploy our solutions and in continuing to integrate our
solutions with the products and services offered by our technology partners. If we are unable to maintain our relationships with these channel partners, our

business, financial condition and operating results could be adversely affected.
Our quarterly results fluctuate significantly, and may not fully reflect the underlying performance of our business.

We believe our quarterly revenue and operating results may vary significantly in the future. As a result, you should not rely on the results of any one quarter
as an indication of future performance and period-to-period comparisons of our revenue and operating results may not be meaningful and, as a result, may

not fully reflect the underlying performance of our business.

Our quarterly operating results may fluctuate as a result of a variety of factors, including, but not limited to, those listed below, many of which are outside of

our control:

. the loss or deterioration of our channel partner and other relationships influencing our sales execution;

the mix of revenue and associated costs attributable to licenses, subscription and professional services, which may impact our gross margins and operating
e income;

e the mix of revenue attributable to larger transactions as opposed to smaller transactions and the associated volatility and timing of our transactions;
. the growth in the market for our products;

. our ability to attract new customers and retain and increase sales to existing customers;

e changes in customers’ budgets and in the timing of their purchasing decisions, including seasonal buying patterns for IT spending;

. the timing and success of new product introductions by our competitors and by us;

. changes in our pricing policies or those of our competitors;

e significant security breaches of, technical difficulties with, or interruptions to, the delivery and use of our platform;

. changes in the legislative or regulatory environment;

foreign exchange gains and losses related to expenses and sales denominated in currencies other than the U.S. dollar or the function currencies of our
e subsidiaries;

e increases in and timing of sales and marketing and other operating expenses that we may incur to grow and expand our operations and to remain competitive;

costs related to the acquisition of businesses, talent, technologies or intellectual property, including potentially significant amortization costs and
e possible write-downs;

. our ability to control costs, including our operating expenses;

the collectability of receivables from customers and channel partners, which may be hindered or delayed if these customers or channel partners experience
e financial distress;

. economic conditions specifically affecting industries in which our customers participate;
. natural disasters or other catastrophic events; and
. litigation-related costs, settlements or adverse litigation judgments.

Our sales cycle is long and unpredictable, and our sales efforts require considerable time and expense.

The timing of our sales and related revenue recognition is difficult to predict because of the length and unpredictability of the sales cycle for our platform
before a sale. We and our channel partners are often required to spend significant time and resources to better educate and familiarize potential customers

with the value proposition of our platform and solutions. Customers often view the purchase of our solutions as a strategic decision and significant



investment and, as a result, frequently require considerable time to evaluate, test and qualify our platform and solutions prior to purchasing our solutions.
During the sales cycle, we expend significant time and money on sales and marketing and contract negotiation activities, which may not result in a sale.
Additional factors that may influence the length and variability of our sales cycle include:

. the discretionary nature of purchasing and budget cycles and decisions;
. lengthy purchasing approval processes;

. the evaluation of competing products during the purchasing process;

. time, complexity and expense involved in replacing existing solutions;

e announcements or planned introductions of new products, features or functionality by our competitors or of new solutions or modules by us; and
. evolving functionality demands.

If our efforts in pursuing sales and customers are unsuccessful, or if our sales cycles lengthen, our revenue could be lower than expected, which would have

an adverse effect on our business, operating results and financial condition.

We recognize some of our revenue ratably over the term of our agr s with ¢ s and, as a result, downturns or upturns in sales may not be immediately
reflected in our operating results.

We recognize revenue from our IdentityNow subscription offering ratably over the terms of our agreements with customers, which generally occurs over a
three-year period. As a result, a portion of the revenue that we report in each period will be derived from the recognition of deferred revenue relating to
agreements entered into during previous periods. Consequently, a decline in new sales or renewals in any one period may not be immediately reflected in
our revenue results for that period. This decline, however, will negatively affect our revenue in future periods. Accordingly, the effect of significant
downturns in sales and market acceptance of our products and potential changes in our rate of renewals may not be fully reflected in our operating results
until future periods. Our model also makes it difficult for us to rapidly increase our subscription revenue through additional sales in any period, as revenue

from new customers generally will be recognized over the term of the applicable agreement.

We also intend to increase our investment in research and development, sales and marketing, and general and administrative functions and other areas to
grow our subscription-related business. These subscription-related costs are generally expensed as incurred (with the exception of sales commissions), as
compared to the corresponding revenue, substantially all of which is recognized ratably in future periods. We are likely to recognize the costs associated with
these increased investments earlier than some of the anticipated benefits and the return on these investments may develop more slowly, or may be lower,

than we expect, which could adversely affect our operating results.

We face intense competition in our market, especially from larger, well established companies, and we may lack sufficient financial and other resources to maintain
and improve our competitive position.

The market for identity and data governance solutions is intensely competitive and is characterized by constant change and innovation. We face
competition from both traditional, larger software vendors offering enterprise-wide software frameworks and services and smaller companies offering point
solutions for specific identity and data governance issues. We also compete with I'T equipment vendors and systems management solution providers whose
products and services address identity and data governance requirements. Our principal competitors vary depending on the product we offer and include
CA Technologies, IBM, Oracle and Varonis and several smaller vendors. Many of our existing competitors have, and some of our potential competitors could

have, substantial competitive advantages such as:

. greater name recognition and longer operating histories;

. more comprehensive and varied products and services;

. broader product offerings and market focus;

. greater resources to develop technologies or make acquisitions;

. more expansive intellectual property portfolios;

. broader distribution and established relationships with distribution partners and customers;
. greater customer support resources; and

. substantially greater financial, technical and other resources.

Given their larger size, greater resources and existing customer relationships, our competitors may be able to compete and respond more effectively than we
can to new or changing opportunities, technologies, standards or customer requirements. Our competitors may also seek to extend or supplement their
existing offerings to provide identity and data governance solutions that more closely compete with our offerings. Potential customers may also prefer to
purchase, or incrementally add solutions, from their existing suppliers rather than a new or additional supplier regardless of product performance or

features.

In addition, with the recent increase in large merger and acquisition transactions in the technology industry, particularly transactions involving cloud-based
technologies, there is a greater likelihood that we will compete with other large technology companies in the future. Some of our competitors have made

acquisitions or entered into strategic relationships to offer a more comprehensive product than they individually had offered. Companies and alliances



resulting from these possible consolidations and partnerships may create more compelling product offerings and be able to offer more attractive pricing,
making it more difficult for us to compete effectively. In addition, continued industry consolidation may adversely impact customers’ perceptions of the
viability of small and medium-sized technology companies and consequently their willingness to purchase from those companies.

New start-up companies that innovate and large competitors that are making significant investments in research and development may invent similar or
superior products and technologies that compete with our products, and our business could be materially and adversely affected if such technologies or
products are widely adopted. Conditions in our market could change rapidly and significantly as a result of technological advancements, partnering by our
competitors or continuing market consolidation. These competitive pressures in our market or our failure to compete effectively may result in price
reductions, fewer orders, reduced revenue and gross margins, increased net losses, and loss of market share. Any failure to meet and address these factors

could adversely affect our business, financial condition and operating results.

We anticipate that our operations will continue to increase in complexity as we grow, which will add additional challenges to the g of our business in the
Sfuture.

Our business has experienced significant growth and is becoming increasingly complex. We increased the number of our employees from 514 at December
31,2015 to 741 at June 30, 2017. We have also experienced growth in the number of customers of our solutions from 520 at December 31,2015 to over
750 at June 30, 2017. At June 30, 2017, we had personnel in 22 countries, and we expect to expand into additional countries in the future. We expect this
growth to continue and for our operations to become increasingly complex. To effectively manage this growth, we have made and continue to make
substantial investments to improve our operational, financial and management controls as well as our reporting systems and procedures. Our success will
depend in part on our ability to manage this complexity effectively without undermining our corporate culture, which we believe has been central to our

success. If we are unable to manage this complexity, our business, operations, operating results and financial condition may suffer.

As our customer base continues to grow, we will need to expand our professional services and other personnel, and maintain and enhance our existing
partner network, to provide a high level of customer service. We also will need to effectively manage our direct and indirect sales processes as the number
and type of our sales personnel and partner network continues to grow and become more complex and as we continue to expand into new geographies and
vertical markets. This complexity is further driven by the various ways in which we sell our solutions, including on a per identity and per module basis
through perpetual licenses and SaaS. If we do not effectively manage the increasing complexity of our business and operations, the quality of our solutions
and customer service could suffer, and we may not be able to adequately address competitive challenges. These factors could impair our ability, and our
channel partners’ ability, to attract new customers, retain existing customers, expand our customers’ use of existing solutions and adoption of more of our
solutions and continue to provide high levels of customer service, all of which would adversely affect our reputation, overall business, operations, operating
results and financial condition.

Interruptions with the delivery of our SaaS solutions, or third-party cloud-based systems that we use in our operations, may adversely affect our business, operating
results and financial condition.

Our continued growth depends in part on the ability of our existing customers and new customers to access our platform and solutions, particularly our
cloud-based deployments, at any time and within an acceptable amount of time. In addition, our ability to access certain third-party SaaS solutions is
important to our operations and the delivery of our customer support and professional services, including our online training for customers, professional
services partners and channel partners. We have experienced, and may in the future experience, service disruptions, outages and other performance
problems both in the delivery of our Saa$S solutions and in third-party Saa$S solutions we use due to a variety of factors, including infrastructure changes,
malicious actors, human or software errors or capacity constraints. In some instances, we may not be able to identify the cause or causes of these
performance problems within an acceptable period of time. It may become increasingly difficult to maintain and improve the performance of our SaaS
solutions as they become more complex. If our SaaS solutions are unavailable or if our customers are unable to access features of our SaaS solutions within a
reasonable amount of time or at all, our business would be negatively affected. In addition, if any of the third-party SaaS solutions that we use were to

experience a significant or prolonged outage or security breach, our business could be adversely affected.

We host our SaaS solutions using Amazon Web Services (“AWS”) data centers, a provider of cloud infrastructure services. All of our SaaS solutions reside on
hardware owned or leased and operated by us in these locations. Our SaaS operations depend on protecting the virtual cloud infrastructure hosted in AWS
by maintaining its configuration, architecture, features and interconnection specifications, as well as the information stored in these virtual data centers and
which third-party internet service providers transmit. Although we have disaster recovery plans that utilize multiple AWS locations, any incident affecting
their infrastructure that may be caused by fire, flood, severe storm, earthquake or other natural disasters, cyber attacks, terrorist or other attacks, and other
similar events beyond our control could negatively affect our SaaS platform. A prolonged AWS service disruption affecting our SaaS platform for any of the
foregoing reasons would negatively impact our ability to serve our customers and could damage our reputation with current and potential customers, expose
us to liability, cause us to lose customers or otherwise harm our business. We may also incur significant costs for using alternative equipment or taking other
actions in preparation for, or in reaction to, events that damage the AWS services we use. In addition, AWS may terminate the agreement by providing 30
days’ prior written notice and may, in some cases, terminate the agreement immediately for cause upon notice. In the event that our AWS service agreements
are terminated, or there is a lapse of service, elimination of AWS services or features that we utilize, interruption of internet service provider connectivity or
damage to such facilities, we could experience interruptions in access to our platform as well as significant delays and additional expense in arranging or
creating new facilities and services and/or re-architecting our SaaS solutions for deployment on a different cloud infrastructure service provider, which may

adversely affect our business, operating results and financial condition.

If we fail to adapt and respond effectively to rapidly changing technology, evolving industry standards, changing regulations and changing cu. needs,
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The market in which we compete is relatively new and subject to rapid technological change, evolving industry standards and changing regulations, as well
as changing customer needs, requirements and preferences. The success of our business will depend, in part, on our ability to adapt and respond effectively

to these changes on a timely basis. In addition, as our customers’ technologies and business plans grow more complex, we expect them to face new and



increasing challenges. Our customers require that our solution effectively identifies and responds to these challenges without disrupting the performance of

our customers’ I'T systems. As a result, we must continually modify and improve our products in response to changes in our customers’ IT infrastructures.

We may be unable to anticipate future market needs and opportunities or be able to develop enhancements to our platform or existing solutions or new
solutions to meet such needs or opportunities in a timely manner, if at all. Even if we are able to anticipate, develop and commercially introduce
enhancements to our platform and existing solutions and new solutions, those enhancements and new solutions may not achieve widespread market

acceptance. Our enhancements or new solutions could fail to attain sufficient market acceptance for many reasons, including:

. delays in releasing platform or solutions enhancements or new solutions;

e inability to interoperate effectively with existing or newly introduced technologies, systems or applications of our existing and prospective customers;

. defects, errors or failures in our platform or solutions;

. negative publicity about the performance or effectiveness of our platform or solutions;
. introduction or anticipated introduction of competing products by our competitors;

. installation, configuration or usage errors by our customers or partners; and

. changing of regulatory requirements related to security.

If we were unable to enhance our platform or existing solutions or develop new solutions that keep pace with rapid technological and industry change, our
business, operating results and financial condition could be adversely affected. If new technologies emerge that are able to deliver competitive products and

services at lower prices, more efficiently, more conveniently or more securely, such technologies could adversely impact our ability to compete effectively.

Our failure to achieve and maintain an effective system of disclosure controls and internal control over financial reporting could adversely affect our financial
position and lower our stock price.

As a public company, we will be subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the
Sarbanes-Oxley Act, and the rules and regulations of the applicable listing standards of NYSE. We expect that the requirements of these rules and
regulations will increase our legal, accounting and financial compliance costs, make some activities more difficult, time-consuming and costly, and place
significant strain on our personnel, systems and resources. The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure
controls and procedures and internal control over financial reporting. In order to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting, we have expended, and anticipate that we will continue to expend, significant resources, including

accounting-related costs and significant management oversight.

In connection with the audit of our consolidated financial statements for the year ended December 31, 2015, our independent registered public accountants
identified a material weakness related to insufficient documentation evidencing the revenue recognition decisions that we made when allocating revenue to
specific customer agreements, which we remediated by December 31, 2016. In finalizing our financial statements for our initial public offering, our
independent registered public accounting firm identified a material weakness in our internal control over financial reporting related to the misapplication of
GAAP related to earnings per share calculations and presentation of amortization expense related to acquisitions. While we are taking steps that we believe
will remediate this material weakness, we cannot assure you that these measures and any further measures that we implement will be sufficient to remediate

our existing material weakness or to identify or prevent additional material weaknesses.

Our internal resources and personnel may in the future be insufficient to avoid accounting errors and there can be no assurance that we will not have
additional material weaknesses in the future. Any failure to develop or maintain effective controls or any difficulties encountered implementing required
new or improved controls could harm our operating results or cause us to fail to meet our reporting obligations and may result in a restatement of our
financial statements for prior periods. Any failure to implement and maintain effective internal control over financial reporting also could adversely affect
the results of periodic management evaluations and annual independent registered public accounting firm attestation reports regarding the effectiveness of
our internal control over financial reporting that we will eventually be required to include in our periodic reports that will be filed with the Securities and
Exchange Commission (the “SEC”). Ineffective disclosure controls and procedures and internal control over financial reporting could also cause investors to
lose confidence in our reported financial and other information, which would likely have a negative effect on the trading price of our common stock. In
addition, if we are unable to continue to meet these requirements, we may not be able to remain listed on the NYSE. We are not currently required to comply
with the SEC rules that implement Section 404 of the Sarbanes-Oxley Act and are therefore not required to make a formal assessment of the effectiveness
of our internal control over financial reporting for that purpose. As a public company, we will be required to provide an annual management report on the

effectiveness of our internal control over financial reporting commencing with our second annual report on Form 10-K.

Our independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over financial reporting until
after we are no longer an emerging growth company as defined in the JOBS Act. At such time, our independent registered public accounting firm may issue a
report that is adverse in the event it is not satisfied with the level at which our internal control over financial reporting is documented, designed or

operating. Any failure to maintain effective disclosure controls and internal control over financial reporting could have an adverse effect on our business and

operating results and could cause a decline in the price of our common stock.
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If we are not able to maintain and enhance our brand or rep asan vy leader and innovator, our business and operating results may be adversely
affected.




We believe that maintaining and enhancing our reputation as a leader and innovator in the market for identity and data governance solutions is critical to
our relationship with our existing customers and commercial relationships and our ability to attract new customers and commercial relationships. The
successful promotion of our brand attributes will depend on a number of factors, including our marketing efforts, our ability to continue to develop high-
quality features and solutions for our platform and our ability to successfully differentiate our platform and solutions from competitive products and
services. Our brand promotion activities may not be successful or yield increased revenue. In addition, independent industry analysts often provide reports
of our platform and solutions, as well as products and services of our competitors, and perception of our platform and solutions in the marketplace may be
significantly influenced by these reports. If these reports are negative, or less positive as compared to those of our competitors’ products and services, our
reputation may be adversely affected. Additionally, the performance of our channel partners may affect our brand and reputation if customers do not have a
positive experience with our solutions as implemented by our channel partners or with the implementation generally. The promotion of our brand requires
us to make substantial expenditures, and we anticipate that the expenditures will increase as our market becomes more competitive, as we expand into new
geographies and vertical markets, and as more sales are generated through our channel partners. To the extent that these activities yield increased revenue,
this revenue may not offset the increased expenses we incur. If we do not successfully maintain and enhance our brand and reputation, our business and
operating results may be adversely affected.

Real or percetved errors, failures, or disruptions in our platform and solutions could adversely affect our customers’ satisfaction with our solutions and/or our
industry reputation and business could be harmed.

Our platform and solutions are very complex and have contained and may contain undetected defects or errors, especially when solutions are first
introduced or enhanced. Our platform and solutions are often used in connection with large-scale computing environments with different operating
systems, system management software, equipment and networking configurations, which may cause errors or failures of products, or other aspects of the
computing environment into which our products are deployed. If our platform and solutions are not implemented or used correctly or as intended,
inadequate performance and disruption in service may result. In addition, deployment of our platform and solutions into complicated, large-scale
computing environments may expose errors, failures or vulnerabilities in our products. Any such errors, failures, or vulnerabilities may not be found until
after they are deployed to our customers. We have experienced from time to time errors, failures and bugs in our platform that have resulted in customer
downtime. While we were able to remedy these situations, we cannot assure you that we will be able to mitigate future errors, failures or bugs in a quick or
cost-effective manner.

If we or our channel partners or one or more customers suffered a highly publicized breach, even if our platform and solutions perform effectively, such a
breach could cause us to suffer reputational harm, lose existing commercial relationships and customers or deter them from purchasing additional solutions

and prevent new customers from purchasing our solutions.

Since our customers use our platform and solutions for important aspects of their business, any real or perceived errors, failures, or vulnerabilities in our
products, or disruptions in service or other performance problems could hurt our reputation and may damage our customers’ businesses. Furthermore,
defects, errors or failures in our platform and or solutions may require us to implement design changes or software updates. Any defects or errors in our

platform or solutions, or the perception of such defects or errors, could result in:

e expenditure of significant financial and product development resources in efforts to analyze, correct, eliminate or work around errors or defects;

. loss of existing or potential customers or channel partners;

. delayed or lost revenue;

. delay or failure to attain market acceptance;

. delay in the development or release of new solutions or services;
. negative publicity, which will harm our reputation;

. an increase in collection cycles for accounts receivable or the expense and risk of litigation; and
. harm to our operating results.

Although we have contractual protections, such as warranty disclaimers and limitation of liability provisions, in our standard terms and conditions of sale,
they may not fully or effectively protect us from claims by customers, commercial relationships or other third parties. Any insurance coverage we may have
may not adequately cover all claims asserted against us, or cover only a portion of such claims. In addition, even claims that ultimately are unsuccessful could

result in our expenditure of funds in litigation and divert management’s time and other resources.

If our platform and solutions do not effectively interoperate with our customers’ existing or future IT infrastructures, installations could be delayed or cancelled,

which would harm our business.

Our success depends on the interoperability of our platform and solutions with third-party operating systems, applications, data and devices that we have
not developed and do not control. Any changes in such operating systems, applications, data or devices that degrade the functionality of our platform or
solutions or give preferential treatment to competitive software could adversely affect the adoption and usage of our platform. We may not be successful in
adapting our platform or solutions to operate effectively with these applications, data or devices. If it is difficult for our customers to access and use our
platform or solutions, or if our platform or solutions cannot connect a broadening range of applications, data and devices, then our customer growth and

retention may be harmed, and our business and operating results could be adversely affected.

Our success depends on the experience and expertise of our senior management team and key employees. If we are unable to hire, retain, train and motivate our

personnel, our business, operating results and prospects may be harmed.



Our success has depended, and continues to depend, on the efforts and talents of our senior management team and key employees, including our engineers,
product managers, sales and marketing personnel and professional services personnel. Our future success will also depend upon our continued ability to
identify, hire and retain additional skilled and highly qualified personnel, which will require significant time, expense and attention.

Our officers and key employees are employed on an at-will basis, which means that they could terminate their employment with us at any time. The loss of
one or more members of our senior management team, particularly if closely grouped, could adversely affect our ability to execute our business plan and
thus, our business, operating results and prospects. We do not maintain key man insurance on any of our officers or key employees, and we may not be able
to find adequate replacements. If we fail to identify, recruit and integrate strategic hires, our business, operating results and financial condition could be

adversely affected.

We have from time to time experienced, and we expect to continue to experience, difficulty in hiring, and may in the future have difficulty retaining,
employees with appropriate qualifications and many of the companies with which we compete for experienced personnel have greater resources than we
have. In addition to hiring new employees, we must continue to focus on training, motivating and retaining our best employees, substantially all of whom are
at-will employees, which means they may terminate their employment relationship with us at any time. Many of our employees may be able to receive
significant proceeds from sales of our common stock in the public markets after this offering, which may reduce their motivation to continue to work for us.
Conversely, employees may be more likely to leave us if the exercise prices of the stock options that they hold are significantly above the market price of our
common stock. Competition for highly skilled personnel is intense, and we may need to invest significant amounts of cash and equity to attract and retain

new employees, and we may never realize returns on these investments.

Competition for well-qualified employees in all aspects of our business, including sales personnel, professional services personnel and software engineers, is
intense. Our primary recruiting competition are well-known, high-paying firms. Our continued ability to compete effectively depends on our ability to
attract new employees and to retain and motivate existing employees. If we do not succeed in attracting well-qualified employees or retaining and

motivating existing employees, our business would be adversely affected.

a

Our corporate culture has contributed to our success, and if we cannot maintain this culture as we grow, we could lose the i jon, creativity and
fostered by our culture, which could adversely affect our business.

We believe that our culture has been and will continue to be a key contributor to our success. From January 1, 2015 to June 30, 2017, we have increased the
size of our workforce by over 235 employees domestically and 132 employees internationally, and we expect to continue to hire aggressively as we expand.
In addition, we plan to continue to expand our international operations, which may affect our culture as we seek to find, hire and integrate additional
international employees while maintaining our corporate culture. If we do not continue to maintain our corporate culture as we grow, we may be unable to
continue to foster the innovation, integrity, and collaboration we believe we need to support our growth. Our substantial anticipated headcount growth,
international expansion and our transition from a private company to a public company may result in a change to our corporate culture, which could

adversely affect our business.
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Because our long-term success depends, in part, on our ability to expand the sales and marketing of our platform and

United States, and we perform a significant portion of our development outside of the United States, our business will be su.
international operations.
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At June 30, 2017, we had sales and marketing and product development personnel outside the United States in Australia, Canada, Denmark, France,
Germany, Hong Kong, India, Israel, Italy, the Netherlands, Singapore, South Africa, Spain, Sweden, Switzerland, Turkey, the United Arab Emirates and the

United Kingdom, and we intend to expand our international sales and marketing operations.
Conducting international operations subjects us to risks that we do not generally face in the United States. These risks include:

. encountering existing and new competitors with stronger brand recognition in the new markets;

challenges developing, marketing, selling and implementing our platform and solutions caused by language, cultural and ethical differences and the
e competitive environment;

heightened risks of unethical, unfair or corrupt business practices, actual or claimed, in certain geographies and of improper or fraudulent sales
e arrangements that may impact financial results and result in restatements of, and irregularities in, financial statements;

. political instability, war, armed conflict or terrorist activities;

. currency fluctuations;

e the risks of currency hedging activities to limit the impact of exchange rate fluctuations, should we engage in such activities in the future;
. difficulties in managing systems integrators and technology providers;

laws imposing heightened restrictions on data usage and increased penalties for failure to comply with applicable laws, particularly in the European Union
e ("EUM);

risks associated with trade restrictions and foreign import requirements, including the importation, certification and localization of our solutions
e required in foreign countries, as well as changes in trade, tariffs, restrictions or requirements;

e potentially different pricing environments, longer sales cycles and longer accounts receivable payment cycles and collections issues;
e management communication and integration problems resulting from cultural differences and geographic dispersion;

. increased turnover of international personnel as compared to our domestic operations;



potentially adverse tax consequences, including multiple and possibly overlapping tax structures, the complexities of foreign value added tax systems,
e restrictions on the repatriation of earnings and changes in tax rates;

. greater difficulty in enforcing contracts, accounts receivable collection and longer collection periods;
. the uncertainty and limitation of protection for intellectual property rights in some countries;
. increased financial accounting and reporting burdens and complexities; and

e lack of familiarity with locals laws, customs and practices, and laws and business practices favoring local competitors or commercial parties.

The occurrence of any one of these risks could harm our international business and, consequently, our operating results. Additionally, operating in
international markets requires significant management attention and financial resources. We cannot be certain that the investment and additional resources

required to operate in other countries will produce desired levels of revenue or net income.
Adverse economic conditions may negatively impact our business.

Our business depends on the overall demand for information technology and on the economic health of our current and prospective customers. Any
significant weakening of the economy in the United States or Europe and of the global economy, more limited availability of credit, a reduction in business
confidence and activity, decreased government spending, economic uncertainty and other difficulties may affect one or more of the sectors or countries in
which we sell our solutions. Global economic and political uncertainty may cause some of our customers or potential customers to curtail spending generally
or IT and identity and data governance spending specifically, and may ultimately result in new regulatory and cost challenges to our international
operations. In addition, a strong dollar could reduce demand for our products in countries with relatively weaker currencies. These adverse conditions could
result in reductions in sales of our solutions, longer sales cycles, slower adoption of new technologies and increased price competition. Any of these events

could have an adverse effect on our business, operating results and financial position.

Forecasts of our market and market growth may prove to be inaccurate, and even if the markets in which we comp hieve the for d growth, there can be no
assurance that our business will grow at similar rates, or at all.

Growth forecasts included in this prospectus relating to our market opportunity and the expected growth in that market are subject to significant
uncertainty and are based on assumptions and estimates which may prove to be inaccurate. Even if this market meets our size estimate and experiences the
forecasted growth, we may not grow our business at a similar rate, or at all. Our growth is subject to many factors, including our success in implementing our
business strategy, which is subject to many risks and uncertainties. Accordingly, the forecasts of market growth included in this prospectus should not be

taken as indicative of our future growth.

Any failure to offer high-quality customer support may adversely affect our relationships with our 's and our financial results.

We typically bundle customer support with arrangements for our solutions. In deploying and using our platform and solutions, our customers typically
require the assistance of our support teams to resolve complex technical and operational issues. We may be unable to modify the nature, scope and delivery
of our customer support to compete with changes in product support services provided by our competitors. Increased customer demand for support,
without corresponding revenue, could increase costs and adversely affect our operating results. We may also be unable to respond quickly enough to
accommodate short-term increases in customer demand for support. Our sales are highly dependent on our reputation and on positive recommendations
from our existing customers. Any failure to maintain high-quality customer support, or a market perception that we do not maintain high-quality product
support, could adversely affect our reputation, and our ability to sell our solutions to existing and new customers.

If we fail to meet contractual commitments related to response time, service level commitments or quality of professional services, we could be obligated to provide
credits for future service, or face contract termination, which could adversely affect our business, operating results and financial condition.

Depending on the products purchased, our customer agreements contain service level agreements, under which we guarantee specified availability of our
platform and solutions. If we are unable to meet the stated service level commitments to our customers or suffer extended periods of unavailability of our
SaaS$ platform or solutions, we may be contractually obligated to provide affected customers with service credits or customers could elect to terminate and
receive refunds for prepaid amounts. In addition, if the quality of our professional services do not meet contractual requirements, we may be required to re-
perform the services at our expense or refund amounts paid for the services. Any failure to meet these contractual commitments could adversely affect our
revenue, operating results and financial condition and any failure to meet service level commitments or extended service outages of our Saa$S solutions could
adversely affect our business and reputation as customers may elect not to renew and we could lose future sales.

Our business depends, in part, on sales to the public sector, and significant changes in the contracting or fiscal policies of the public sector could have an adverse effect

on our business.

We derive a portion of our revenue from sales of our solutions to federal, state, local and foreign governments, and we believe that the success and growth of
our business will continue to depend in part on our successful procurement of government contracts. Factors that could impede our ability to maintain or

increase the amount of revenue derived from government contracts include:

. changes in fiscal or contracting policies;

. decreases in available government funding;

. changes in government programs or applicable requirements;

. the adoption of new laws or regulations or changes to existing laws or regulations; and

. potential delays or changes in the government appropriations or other funding authorization processes.



The occurrence of any of the foregoing could cause governments and governmental agencies to delay or refrain from purchasing our solutions or otherwise

have an adverse effect on our business, operating results and financial condition.
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Any actual or percetved failure by us to comply with our privacy policy or legal or regulatory requir s in one or iple jurisdictions could result in
proceedings, actions or penalties against us.

Our customers’ storage and use of data concerning, among others, their employees, contractors, customers and partners is essential to their use of our
platform and solutions. We have implemented various features intended to enable our customers to better comply with applicable privacy and security
requirements in their collection and use of data, but these features do not ensure their compliance and may not be effective against all potential privacy and

data security concerns.

A wide variety of domestic and foreign laws and regulations apply to the collection, use, retention, protection, disclosure, transfer, disposal and other
processing of personal data. These data protection and privacy-related laws and regulations are evolving and may result in regulatory and public scrutiny
and escalating levels of enforcement and sanctions. Our failure to comply with applicable laws and regulations, or to protect any personal data, could result
in enforcement action against us, including fines, claims for damages by customers and other affected individuals, damage to our reputation and loss of
goodwill (both in relation to existing customers and prospective customers), any of which could adversely affect our business, operating results, financial

performance and prospects.

Evolving and changing definitions of personal data and personal information within the EU, the United States and elsewhere may limit or inhibit our ability

to operate or expand our business.

In jurisdictions outside of the United States, we may face data protection and privacy requirements that are more stringent than those in place in the United
States. In the EU, for example, Directive 95/46/EC (the “Directive”) has required EU member states to implement data protection laws to meet the strict
privacy requirements of the Directive. Among other requirements, the Directive regulates transfers of personal data that is subject to the Directive
(“Personal Data”) to third countries, such as the United States, that have not been found to provide adequate protection to such Personal Data. The safe
harbor framework previously relied on to ensure compliance with the Directive is no longer deemed to be a valid method of compliance with requirements
set forth in the Directive, and so we face uncertainty as to whether our efforts to comply with our obligations under European privacy laws are sufficient. We
and our customers are at risk of enforcement actions taken by certain EU data protection authorities until such point in time that we may be able to ensure
that all transfers of Personal Data to us in the United States from the EU are conducted in compliance with all applicable regulatory obligations, the
guidance of data protection authorities and evolving best practices. The Directive will be replaced in time with the European General Data Protection
Regulation (“GDPR”), which will enter into force on May 25, 2018, and which may impose additional obligations, costs and risk upon our business. The
GDPR may increase substantially the penalties to which we could be subject in the event of any non-compliance. In addition, we may incur substantial
expense in complying with the new obligations to be imposed by the GDPR and we may be required to make significant changes in our business operations,

all of which may adversely affect our revenues and our business overall.

In addition, we are subject to certain contractual obligations and privacy policies and practices regarding the collection, use, storage, transfer, disclosure,
disposal or processing of personal data. Even the perception of a failure by us to comply with such contractual obligations and/or privacy policies and
practices or other privacy concerns, whether or not valid, may harm our reputation, inhibit adoption of our solutions by current and future customers or

adversely impact our ability to attract and retain workforce talent.

Loss, retention or misuse of certain information and alleged violations of laws and regulations relating to privacy and data security, and any relevant claims,
may expose us to potential liability and may require us to expend significant resources on data security and in responding to and defending such allegations
and claims. In addition, future laws, regulations, standards and other obligations, and changes in the interpretation of existing laws, regulations, standards
and other obligations could impair our customers’ ability to collect, use or disclose data relating to individuals, which could decrease demand for our

platform and solutions, increase our costs and impair our ability to maintain and grow our customer base and increase our revenue.

Around the world, there are numerous lawsuits in process against various technology companies that process personal data. If those lawsuits are successful,
it could increase the likelihood that our company may be exposed to liability for our own policies and practices concerning the processing of personal data
and could hurt our business. Furthermore, the costs of compliance with, and other burdens imposed by laws, regulations and policies concerning privacy
and data security that are applicable to the businesses of our customers may limit the use and adoption of our platform or solutions and reduce overall
demand for them. Privacy concerns, whether or not valid, may inhibit market adoption of our platform. Additionally, concerns about security or privacy may
result in the adoption of new legislation that restricts the implementation of technologies like ours or requires us to make modifications to our platform,

which could significantly limit the adoption and deployment of our technologies or result in significant expense to modify our platform.

We publicly post our privacy policies and practices concerning our processing, use and disclosure of the personally identifiable information provided to us
by our website visitors. Our publication of our privacy policies and other statements we publish that provide promises and assurances about privacy and
security can subject us to potential state and federal action if they are found to be deceptive or misrepresentative of our actual policies and practices or if our

practices are found to be unfair.

Evolving and changing definitions of what constitutes “Personal Information” and “Personal Data” within the EU, the United States and elsewhere,
especially relating to classification of IP addresses, machine or device identification numbers, location data and other information, may limit or inhibit our
ability to operate or expand our business, including limiting technology alliance relationships that may involve the sharing of data.

We use third-party licensed software in or with our solutions, and the inability to maintain these licenses or issues with the software we license could result in

increased costs or reduced service levels, which would adversely affect our business.

Our solutions include software or other intellectual property licensed from third parties, and we otherwise use software and other intellectual property
licensed from third parties in our business. We anticipate that we will continue to rely on such third-party software and intellectual property in the future.
This exposes us to risks over which we may have little or no control. The third-party software we currently license may not always be available and we may



not have access to alternative third-party software on commercially reasonable terms. In addition, a third party may assert that we or our customers are in
breach of the terms of a license, which could, among other things, give such third party the right to terminate a license or seek damages from us, or both. Our
inability to obtain or maintain certain licenses or other rights or to obtain or maintain such licenses or rights on favorable terms, or the need to engage in
litigation regarding these matters, could result in delays in releases of new solutions, and could otherwise disrupt our business, until equivalent technology
can be identified, licensed or developed, if at all. Also, to the extent that our platform and solutions depend upon the successful operation of third-party
software in conjunction with our software, any undetected errors or defects in such third-party software could prevent the deployment or impair the

functionality of our platform, delay new feature introductions, result in a failure of our platform and injure our reputation.

Our failure to raise additional capital or generate cash flows necessary to expand our operations and invest in new technologies in the future could reduce our ability
to compete successfully and harm our operating results.

We may need to raise additional funds, and we may not be able to obtain additional debt or equity financing on favorable terms, if at all. If we raise
additional equity financing, our security holders may experience significant dilution of their ownership interests. If we engage in debt financing, we may be
required to accept terms that restrict our ability to incur additional indebtedness, force us to maintain specified liquidity or other ratios or restrict our ability

to pay dividends or make acquisitions. If we need additional capital and cannot raise it on acceptable terms, or at all, we may not be able to, among other

things:

. develop and enhance our products;

. continue to expand our product development, sales and marketing organizations;

. hire, train and retain employees;

. respond to competitive pressures or unanticipated working capital requirements; or

. pursue acquisition opportunities.

Our debt obligations contain restrictions that impact our business and expose us to risks that could adversely affect our liquidity and fi ial conditi

At June 30, 2017, the balance outstanding under our term loan facility was $160.0 million, and we had a $7.5 million revolving credit facility (under which
we have no outstanding borrowings) and $0.1 million outstanding under a letter of credit sub-facility. Our interest expense during the years ended 2015 and
2016 and the six months ended June 30, 2017 was approximately $3.9 million, $7.3 million and $5.4 million, respectively. We intend to use a portion of our
net proceeds from this offering to repay approximately $ million of the borrowings outstanding under our term loan facility. Currently, our credit facility
requires that all of our proceeds from an initial public offering of our capital stock be used to repay borrowings outstanding under our credit facility. We
anticipate that this requirement will be waived or amended prior to or in connection with the effectiveness of the registration statement of which this
prospectus forms a part. If this requirement is not waived or amended, we would be required to use our proceeds from this offering to repay borrowings

outstanding under our credit facility. See the section titled “Use of Proceeds.”

The credit agreement governing our credit facility contains various covenants that are operative so long as our credit facility remain outstanding. The

covenants, among other things, limit our and certain of our subsidiaries’ abilities to:
. incur additional indebtedness or guarantee indebtedness of others;
. create additional liens on our assets;

. pay dividends and make other distributions on our capital stock, and redeem and repurchase our capital stock;

. make investments, including acquisitions;

. make capital expenditures;

. enter into mergers or consolidations or sell assets;
. sell our subsidiaries;

. engage in sale and leaseback transactions; and

. enter into transactions with affiliates.

Our credit facility also contains numerous affirmative covenants, including financial covenants. Even if our credit facility is terminated, any additional debt

that we incur in the future could subject us to similar or additional covenants.

If we experience a decline in cash flow due to any of the factors described in this “Risk Factors” section or otherwise, we could have difficulty paying interest
and principal amounts due on our indebtedness and meeting the financial covenants set forth in our credit facility. If we are unable to generate sufficient
cash flow or otherwise to obtain the funds necessary to make required payments under our credit facility, or if we fail to comply with the various
requirements of our indebtedness, we could default under our credit facility. Any such default that is not cured or waived could result in an acceleration of
indebtedness then outstanding under our credit facility, an increase in the applicable interest rates under our credit facility, and a requirement that our
subsidiaries that have guaranteed our credit facility pay the obligations in full, and would permit the lenders to exercise remedies with respect to all of the
collateral that is securing our credit facility, including substantially all of our and our subsidiary guarantors’ assets. Thus, any such default could have a

material adverse effect on our liquidity and financial condition.



We may acquire or invest in companies, which may divert our management’s attention and result in additional dilution to our stockholders. We may be unable to

7

integrate acquired bus; and technologies sfully or achieve the expected benefits of such acquisitions.

Our success will depend, in part, on our ability to expand our solutions and services and grow our business in response to changing technologies, customer
demands and competitive pressures. In some circumstances, we may choose to do so through the acquisition of, or investment in, new or complementary
businesses and technologies rather than through internal development. The identification of suitable acquisition or investment candidates can be difficult,
time-consuming and costly, and we may not be able to successfully complete identified acquisitions or investments. The risks we face in connection with
acquisitions and/or investments include:
an acquisition may negatively affect our operating results because it may require us to incur charges or assume substantial debt or other liabilities, may
cause adverse tax consequences or unfavorable accounting treatment, may expose us to claims and disputes by stockholders and third parties, including

intellectual property claims and disputes, or may not generate sufficient financial return to offset additional costs and expenses related to the
e acquisition;

we may encounter difficulties or unforeseen expenditures in integrating the business, technologies, products, personnel or operations of any company that
e we acquire;

e an acquisition or investment may disrupt our ongoing business, divert resources, increase our expenses and distract our management;

an acquisition may result in a delay or reduction of customer purchases for both us and the company acquired due to customer uncertainty about continuity
e and effectiveness of service from either company;

we may encounter difficulties in, or may be unable to, successfully sell any acquired products or effectively integrate them into or with our existing
e solutions;

. our use of cash to pay for acquisitions or investments would limit other potential uses for our cash;
e if we incur debt to fund any acquisitions or investments, such debt may subject us to material restrictions on our ability to conduct our business; and

if we issue a significant amount of equity securities in connection with future acquisitions, existing stockholders may be diluted and earnings per share
e may decrease.

The occurrence of any of these risks could adversely affect our business, operating results and financial condition.

If we fail to adequately protect our proprietary rights, our competitive position could be i ired and we may lose valuable assets, generate reduced revenue and

/o

incur costly litigation to protect our rights.

We rely on copyrights and trade secret laws, confidentiality procedures, employment proprietary information and inventions assignment agreements,
trademarks and patents to protect our intellectual property rights. However, the steps we take to protect our intellectual property may not be adequate. To
protect our trade secrets and proprietary information, we rely in significant part on confidentiality arrangements with our employees, licensees,
independent contractors, advisers, channel partners, resellers and customers. These arrangements may not be effective to prevent disclosure of confidential
information, including trade secrets, and may not provide an adequate remedy in the event of unauthorized disclosure of confidential information. In
addition, if others independently discover trade secrets and proprietary information, we would not be able to assert trade secret rights against such parties.
To protect our intellectual property, we may be required to spend significant resources to obtain, monitor and enforce such rights. Litigation brought to
enforce our intellectual property could be costly, time-consuming and distracting to management and could be met with defenses, counterclaims and
countersuits attacking the validity and enforceability of our intellectual property, which may result in the impairment or loss of portions of our intellectual
property. The laws of some foreign countries do not protect our intellectual property to the same extent as the laws of the United States, and effective
intellectual property protection and mechanisms may not be available in those jurisdictions. We may need to expend additional resources to defend our
intellectual property in these countries, and our inability to do so could impair our business or adversely affect our international expansion. Even if we are
able to secure intellectual property, there can be no assurances that such rights will provide us with competitive advantages or distinguish our platform or
solutions and services from those of our competitors or that our competitors will not independently develop similar technology.

We may be subject to intellectual property rights claims by third parties, which may be costly to defend, could require us to pay significant damages and could limit

our ability to use certain technologies.

Companies in the software and technology industries, including some of our current and potential competitors, own large numbers of patents, copyrights,
trademarks and trade secrets and frequently enter into litigation based on allegations of infringement, misappropriation or other violations of intellectual
property rights. We have in the past and may in the future be subject to notices that claim we have infringed, misappropriated or misused the intellectual
property of our competitors or other third parties, including patent holding companies whose sole business is to assert such claims. To the extent we
increase our visibility in the market, we face a higher risk of being the subject of intellectual property claims. Additionally, we do not have a significant
patent portfolio, which could prevent us from deterring patent infringement claims through our own patent portfolio, and our competitors and others may
now or in the future have significantly larger and more mature patent portfolios than we do.

Any intellectual property claims, with or without merit, could be time-consuming and expensive and could divert our management’s attention and other
resources. These claims could also subject us to significant liability for damages, potentially including treble damages if we are found to have willfully
infringed patents or copyrights. These claims could also result in our having to stop using technology found to be in violation of a third party’s rights. We
might be required to seek a license for the intellectual property, which may not be available on reasonable terms or at all. Even if a license is available, we
could be required to pay significant royalties, which would increase our operating expenses. As a result, we may be required to develop alternative non-
infringing technology, which could require significant effort and expense. If we cannot license or develop technology for any aspect of our business that may
ultimately be determined to infringe on or misappropriate the intellectual property rights of another party, we could be forced to limit or stop sales of



licenses to our platform and solutions and may be unable to compete effectively. Furthermore, we may be subject to indemnification obligations with respect
to third-party intellectual property pursuant to our agreements with our channel partners or customers. Any of these results would adversely affect our
business, operating results and financial condition.

Indemnity provisions in various agreements potentially expose us to sub ial liability for intellectual property infring and other losses.

Our agreements with customers and other third parties may include indemnification provisions under which we agree to indemnify them or otherwise be
liable for losses suffered or incurred as a result of claims of intellectual property infringement or misappropriation, damages caused by us to property or
persons, or other liabilities relating to or arising from our platform, solutions, services or other contractual obligations. Some of these indemnity agreements
provide for uncapped liability for which we would be responsible, and some indemnity provisions survive termination or expiration of the applicable

agreement.

From time to time, customers also require us to indemnify or otherwise be liable to them for breach of confidentiality, violation of applicable law or failure
to implement adequate security measures with respect to their data stored, transmitted or accessed using our platform. Although we normally seek
contractual limitations to our liability with respect to the foregoing obligations, the existence of such a dispute may have adverse effects on our customer
relationship and reputation and even if we contractually limit our liability with respect to such obligations, we may still incur substantial liability related to
them. Any assertions by a third party, whether or not successful, with respect to any of these indemnification obligations could subject us to costly and time-
consuming litigation, expensive remediation and licenses, divert management attention and financial resources, harm our relationship with that customer
and other current and prospective customers, reduce demand for our platform and solutions, and harm our brand, business, operating results and financial
condition. Any dispute with a customer with respect to such obligations could have adverse effects on our relationship with that customer and other existing

customers and new customers and adversely affect our business and operating results.

We may be subject to damages resulting from claims that our employees or contractors have wrongfully used or disclosed alleged trade secrets of their former
employers or other parties.

We could in the future be subject to claims that we, our employees or our contractors have inadvertently or otherwise used or disclosed trade secrets or other
proprietary information of our competitors or other parties. Litigation may be necessary to defend against these claims. If we fail in defending against such
claims, a court could order us to pay substantial damages and prohibit us from using technologies or features that are essential to our solutions, if such
technologies or features are found to incorporate or be derived from the trade secrets or other proprietary information of these parties. In addition, we may
lose valuable intellectual property rights or personnel. A loss of key personnel or their work product could hamper or prevent our ability to develop, market
and support potential solutions or enhancements, which could severely harm our business. Even if we are successful in defending against these claims, such

litigation could result in substantial costs and be a distraction to management.

Our use of “open source” software could negatively affect our ability to sell our solutions and subject us to possible litigation.

J

Some aspects of our platform and solutions are built using open source software, and we intend to continue to use open source software in the future. From
time to time, we contribute software source code to open source projects under open source licenses or release internal software projects under open source
software licenses, and anticipate doing so in the future. The terms of certain open source licenses to which we are subject have not been interpreted by U.S.
or foreign courts, and there is a risk that open source software licenses could be construed in a manner that imposes unanticipated conditions or restrictions
on our ability to monetize our products. Additionally, we may from time to time face claims from third parties claiming ownership of, or demanding release
of, the open source software or derivative works that we developed using such software, which could include our proprietary source code, or otherwise
seeking to enforce the terms of the applicable open source software license. These claims could result in litigation and could require us to make our software
source code freely available, purchase a costly license or cease offering the implicated services unless and until we can re-engineer them to avoid
infringement or violation. This re-engineering process could require significant additional research and development resources, and we may not be able to
complete it successfully. In addition to risks related to license requirements, use of certain open source software can lead to greater risks than use of third-
party commercial software, as open source licensors generally do not provide warranties or controls on the origin of software and, thus, may contain security
vulnerabilities or broken code. Additionally, because any software source code we contribute to open source projects is publicly available, our ability to
protect our intellectual property rights with respect to such software source code may be limited or lost entirely, and we may be unable to prevent our
competitors or others from using such contributed software source code. Any of these risks could be difficult to eliminate or manage, and if not addressed,

could have a negative effect on our business, operating results and financial condition.
We may be required to defer recognition of some of our license revenue, which may harm our operating results in any given period.

We may be required to defer recognition of license revenue for a significant period of time after entering into an agreement due to a variety of factors,

including, among other things, whether:

. the transaction involves products or features that are under development;
. the transaction involves extended payment terms; or
. the transaction involves acceptance criteria.

Although we strive to enter into agreements that meet the criteria under GAAP for current revenue recognition on delivered elements, our agreements are
often subject to negotiation and revision based on the demands of our customers. The final terms of our agreements sometimes result in deferred revenue

recognition well after the time of delivery, which may adversely affect our financial results in any given period.

Furthermore, the presentation of our financial results requires us to make estimates and assumptions that may affect revenue recognition. In some instances,
we could reasonably use different estimates and assumptions, and changes in estimates are likely to occur from period to period. Accordingly, actual results
could differ significantly from our estimates.



If our estimates or judgments relating to our critical accounting policies prove to be incorrect, our operating results could be adversely affected.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in our consolidated financial statements and accompanying notes. We base our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances, as provided in the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.” The results of these estimates form the basis for making judgments about the carrying values of assets, liabilities and
equity, and the amount of revenue and expenses that are not readily apparent from other sources. Significant assumptions and estimates used in preparing
our consolidated financial statements include those related to revenue recognition, capitalized internal-use software costs, income taxes, other non-income
taxes, business combinations and valuation of goodwill and purchased intangible assets and stock-based compensation. Our operating results may be
adversely affected if our assumptions change or if actual circumstances differ from those in our assumptions, which could cause our operating results to fall

below the expectations of securities analysts and investors, resulting in a decline in the trading price of our common stock.
Changes in existing financial accounting standards or practices, or taxation rules or practices, may harm our operating results.

Changes in existing accounting or taxation rules or practices, new accounting pronouncements or taxation rules, or varying interpretations of current
accounting pronouncements or taxation practice could harm our operating results or the manner in which we conduct our business. Further, such changes

could potentially affect our reporting of transactions completed before such changes are effective.

GAAP is subject to interpretation by the Financial Accounting Standards Board (“FASB”), the SEC and various bodies formed to promulgate and interpret
appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our reported financial results, and could
affect the reporting of transactions completed before the announcement of a change. For example, in May 2014 the FASB issued ASU No. 2014-09,
Revenue from Contracts with Customers (Topic 606) (ASU 2014-09), for which certain elements may impact our accounting for revenue and costs incurred

to acquire contracts.

Our business may be subject to additional obligations to collect and remit sales tax and other taxes, and we may be subject to tax liability for past sales. Any
successful action by state, foreign or other authorities to collect additional or past sales tax could adversely affect our business.

States and some local taxing jurisdictions have differing rules and regulations governing sales and use taxes, and these rules and regulations are subject to
varying interpretations that may change over time. In particular, the applicability of sales taxes to our platform in various jurisdictions is unclear. It is
possible that we could face sales tax audits and that our liability for these taxes could exceed our estimates as state tax authorities could still assert that we
are obligated to collect additional amounts as taxes from our customers and remit those taxes to those authorities. We could also be subject to audits in states
and international jurisdictions for which we have not accrued tax liabilities. A successful assertion that we should be collecting additional sales or other taxes
on our services in jurisdictions where we have not historically done so and do not accrue for sales taxes could result in substantial tax liabilities for past sales,

discourage customers from purchasing our products or otherwise adversely affect our business, operating results and financial condition.

We file sales tax returns in certain states within the United States as required by law and certain customer contracts for a portion of the products that we
provide. We do not collect sales or other similar taxes in other states and many of such states do not apply sales or similar taxes to the vast majority of the
products that we provide. However, one or more states or foreign authorities could seek to impose additional sales, use or other tax collection and record-
keeping obligations on us or may determine that such taxes should have, but have not been, paid by us. Liability for past taxes may also include substantial
interest and penalty charges. Any successful action by state, foreign or other authorities to compel us to collect and remit sales tax, use tax or other taxes,

either retroactively, prospectively or both, could adversely affect our business, operating results and financial condition.

If our products fail to help our customers achieve and maintain compliance with certain gover regulations and industry standards, our business and operating
results could be materially and adversely affected.

We believe we generate a portion of our revenues from our products and services because our customers use our products and services as part of their efforts
to achieve and maintain compliance with certain government regulations and industry standards, and we expect that will continue for the foreseeable
future. Examples of industry standards and government regulations include the Payment Card Industry Data Security Standard (“PCI-DSS”); the Federal
Information Security Management Act (“FISMA”) and associated National Institute for Standards and Testing (“NIST”) Network Security Standards; the
Sarbanes-Oxley Act; Title 21 of the U.S. Code of Federal Regulations, which governs food and drugs industries; the North American Electric Reliability
Corporation Critical Infrastructure Protection Plan (‘“NERC-CIP”); the proposed European General Data Protection Regulation; the German Federal
Financial Supervisory Authority (“BaFin”) Minimum Requirements for Risk Management; and the Monetary Authority of Singapore’s Technology Risk
Management Notices. These industry standards may change with little or no notice, including changes that could make them more or less onerous for
businesses. In addition, governments may also adopt new laws or regulations, or make changes to existing laws or regulations, that could affect whether our
customers believe our solution assists them in maintaining compliance with such laws or regulations. If our solutions fail to expedite our customers’
compliance initiatives, our customers may lose confidence in our products and could switch to products offered by our competitors. In addition, if
government regulations and industry standards related to IT security are changed in a manner that makes them less onerous, our customers may view
compliance as less critical to their businesses, and our customers may be less willing to purchase our products and services. In either case, our sales and

financial results would suffer.

ot

Failure to comply with anti-bribery, anti-corruption, and anti-money laundering laws could subject us to p and other adverse consequences.

We are subject to the Foreign Corrupt Practices Act (‘FCPA”), the U.K. Bribery Act and other anti-corruption, anti-bribery and anti-money laundering laws
in various jurisdictions both domestic and abroad. The FCPA prohibits any U.S. individual or business from paying, offering, authorizing payment or
offering of anything of value, directly or indirectly, to any foreign official, political party or candidate for the purpose of influencing any act or decision of
the foreign entity in order to assist the individual or business in obtaining or retaining business. The U.K. Bribery Act is similar but even broader in scope in
that it prohibits bribery of private (non-government) persons as well. The FCPA also obligates companies whose securities are listed in the United States to

comply with certain accounting provisions requiring the company to maintain books and records that accurately and fairly reflect all transactions of the



corporation, including international subsidiaries, and to devise and maintain an adequate system of internal accounting controls for international
operations. Our sales model presents some risk under these laws. We leverage third parties, including channel partners, to sell our solutions and conduct our
business abroad. We and our third-party intermediaries may have direct or indirect interactions with officials and employees of government agencies, state-
owned or affiliated entities and non-governmental commercial entities, and may be held liable for the corrupt or other illegal activities of these third-party
intermediaries, our employees, representatives, contractors, channel partners and agents, even if we do not explicitly authorize such activities. While we
have policies and procedure to address compliance with these laws, we cannot assure you that all of our employees and agents will not take actions in
violation of our policies and applicable law, for which we may be ultimately held responsible. Noncompliance with these laws could subject us to
investigations, sanctions, settlements, prosecution, other enforcement actions, disgorgement of profits, significant fines, damages, other civil and criminal
penalties or injunctions, adverse media coverage and other consequences. Any investigations, actions or sanctions could adversely affect our business,
operating results and financial condition.

We are subject to governmental export controls and economic sanctions laws that could impair our ability to
liability if we are not in full compliance with applicable laws.

in international markets and subject us to

/o

Our business activities are subject to various restrictions under U.S. export controls and trade and economic sanctions laws, including the U.S. Commerce
Department’s Export Administration Regulations and economic and trade sanctions regulations maintained by the U.S. Treasury Department’s Office of
Foreign Assets Control. The U.S. export control laws and U.S. economic sanctions laws include prohibitions on the sale or supply of certain products and
services to U.S. embargoed or sanctioned countries, governments, persons and entities and also require authorization for the export of encryption items. We
are also subject to Israeli export controls on encryption technology for SecuritylQ. If the applicable U.S. or Israeli requirements regarding export of
encryption technology were to change or if we change the encryption means in our products, we may need to satisfy additional requirements in the United
States or Israel. There can be no assurance that we will be able to satisfy any additional requirements under these circumstances in either the United States

or Israel.

In addition, various countries regulate the import of certain encryption technology, including through import permitting and licensing requirements, and
have enacted laws that could limit our ability to distribute our services or could limit our customers’ ability to implement our services in those countries.
Although we take precautions to prevent our products from being provided in violation of such laws, our products may have been in the past, and could in
the future be, provided inadvertently in violation of such laws, despite the precautions we take. If we fail to comply with these laws and regulations, we and
certain of our employees could be subject to civil or criminal penalties, including the possible loss of export privileges and monetary penalties. Obtaining
the necessary authorizations, including any required license, for a particular transaction may be time-consuming, is not guaranteed, and may result in the
delay or loss of sales opportunities. Although we take precautions to prevent transactions with U.S. sanction targets, we could inadvertently provide our
products to persons prohibited by U.S. sanctions. This could result in negative consequences to us, including government investigations, penalties and harm
to our reputation.

Our corporate structure and intercompany arrangements are subject to the tax laws of various jurisdictions, and we could be obligated to pay additional taxes, which
would harm our operating results.

Based on our current corporate structure, we may be subject to taxation in several jurisdictions around the world with increasingly complex tax laws, the
application of which can be uncertain. The amount of taxes we pay in these jurisdictions could increase substantially as a result of changes in the applicable
tax principles, including increased tax rates, new tax laws or revised interpretations of existing tax laws and precedents. In addition, the authorities in these
jurisdictions could challenge our methodologies for valuing developed technology or intercompany arrangements, including our transfer pricing. The
relevant taxing authorities may determine that the manner in which we operate our business does not achieve the intended tax consequences. If such a
disagreement were to occur, and our position were not sustained, we could be required to pay additional taxes, interest and penalties. Such authorities could
claim that various withholding requirements apply to us or our subsidiaries or assert that benefits of tax treaties are not available to us or our subsidiaries.
Any increase in the amount of taxes we pay or that are imposed on us could increase our worldwide effective tax rate and adversely affect our business and
operating results.

)

Our ability to use net operating losses and other tax attributes to offSet future to certain limitations.

may be subje

In general, under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”), a corporation that undergoes an
“ownership change” is subject to limitations on its ability to utilize its pre-change net operating losses (“NOLs”), tax credits or other tax attributes, to offset
future taxable income or taxes. For these purposes, an ownership change generally occurs where the aggregate stock ownership of one or more stockholders
or groups of stockholders who owns at least 5% of a corporation’s stock increases its ownership by more than 50 percentage points over its lowest
ownership percentage within a specified testing period. Our existing NOLs may be subject to substantial limitations arising from previous ownership
changes, and if we undergo an ownership change in connection with or after this offering, our ability to utilize NOLs could be further limited by Sections
382 and 383 of the Internal Revenue Code. In addition, future changes in our stock ownership, many of which are outside of our control, could result in an
ownership change under Sections 382 and 383 of the Internal Revenue Code. Our NOLs may also be impaired under state law. Accordingly, we may not be
able to utilize a material portion of our NOLs. Furthermore, our ability to utilize our NOLs is conditioned upon our attaining profitability and generating U.

S. federal and state taxable income.

We function as a HIPAA “business associate” for certain of our customers and, as such, are subject to strict privacy and data security requirements. If we fail to
comply with any of these requirements, we could be subject to significant liability, all of which can adversely affect our business as well as our ability to attract and
retain new customers.

The Health Insurance Portability Act of 1996, as amended by the Health Information Technology for Economic and Clinical Health Act (“HITECH?”), and
their respective implementing regulations (“HIPAA”), imposes specified requirements relating to the privacy, security and transmission of individually
identifiable health information. Among other things, HITECH makes HIPAA’s security standards directly applicable to “business associates.” We function as

a business associate for certain of our customers that are HIPAA covered entities and service providers, and in that context we are regulated as a business



associate for the purposes of HIPAA. If we are unable to comply with our obligations as a HIPAA business associate, we could face substantial civil and even
criminal liability. Modifying the already stringent penalty structure that was present under HIPAA prior to HITECH, HITECH created four new tiers of

civil monetary penalties and gave state attorneys general new authority to file civil actions for damages or injunctions in federal courts to enforce the federal
HIPAA laws and seek attorneys’ fees and costs associated with pursuing federal civil actions. In addition, many state laws govern the privacy and security of

health information in certain circumstances, many of which differ from HIPAA and each other in significant ways and may not have the same effect.

The HIPAA covered entities and service providers to which we provide services require us to enter into HIPAA-compliant business associate agreements
with them. These agreements impose stringent data security obligations on us. If we are unable to meet the requirements of any of these business associate
agreements, we could face contractual liability under the applicable business associate agreement as well as possible civil and criminal liability under HIPAA,
all of which can have an adverse impact on our business and generate negative publicity, which, in turn, can have an adverse impact on our ability to attract

and retain new customers.

Risks Related to this Offering and Ownership of Our Common Stock

The requirements of being a public company, including c liance with the reporting requirements of the Exchange Act, and the requirements of the Sarbanes-Oxley

r

Act, may strain our resources, increase our costs and distract management, and we may be unable to comply with these requirements in a timely or cost-effective

manner.

As a public company, we will need to comply with new laws, regulations and requirements, certain corporate governance provisions of the Sarbanes-Oxley
Act, related regulations of the SEC and the requirements of the NYSE, with which we are not required to comply as a private company. Complying with
these statutes, regulations and requirements will occupy a significant amount of time of our board of directors and management and will significantly

increase our costs and expenses. We will need to:

. institute a more comprehensive compliance function;

. comply with rules promulgated by the NYSE;

e continue to prepare and distribute periodic public reports in compliance with our obligations under the federal securities laws;
. establish new internal policies, such as those relating to insider trading; and

. involve and retain to a greater degree outside counsel and accountants in the above activities.

Furthermore, while we generally must comply with Section 404 of the Sarbanes-Oxley Act for our fiscal year ending December 31, 2018, we are not required
to have our independent registered public accounting firm attest to the effectiveness of our internal controls until our first annual report subsequent to our
ceasing to be an emerging growth company. Accordingly, we may not be required to have our independent registered public accounting firm attest to the
effectiveness of our internal controls until as late as our annual report for the fiscal year ending December 31, 2022. Once it is required to do so, our
independent registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which our controls are
documented, designed, operated or reviewed. Compliance with these requirements may strain our resources, increase our costs and distract management,

and we may be unable to comply with these requirements in a timely or cost-effective manner.

In addition, we expect that being a public company subject to these rules and regulations may make it more difficult and more expensive for us to obtain
director and officer liability insurance and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the
same or similar coverage. As a result, it may be more difficult for us to attract and retain qualified individuals to serve on our board of directors or as
executive officers. We are currently evaluating these rules, and we cannot predict or estimate the amount of additional costs we may incur or the timing of
such costs.

There has been no prior public trading market for our common stock, and an active trading market may not develop or be ined foll

ing this offering.

We have applied for the listing of our common stock on the NYSE under the symbol “SAIL.” However, there has been no prior public trading market for our
common stock. We cannot assure you that an active trading market for our common stock will develop on such exchange or elsewhere or, if developed, that
any market will be sustained. Accordingly, we cannot assure you of the liquidity of any trading market, your ability to sell your shares of our common stock

when desired or the prices that you may obtain for your shares of our common stock.
The trading price of our common stock could be volatile, which could cause the value of your investment to decline.

Technology stocks have historically experienced high levels of volatility. The trading price of our common stock following this offering may fluctuate
substantially. Following the completion of this offering, the market price of our common stock may be higher or lower than the price you pay in the offering,
depending on many factors, some of which are beyond our control and may not be related to our operating performance. These fluctuations could cause you
to lose all or part of your investment in our common stock. Factors that could cause fluctuations in the trading price of our common stock include the
following:

e announcements of new products or technologies, commercial relationships, acquisitions or other events by us or our competitors;
. changes in how customers perceive the benefits of our platform;

e shifts in the mix of revenue attributable to perpetual licenses and to SaaS subscriptions from quarter to quarter;

. departures of key personnel;

. price and volume fluctuations in the overall stock market from time to time;



. fluctuations in the trading volume of our shares or the size of our public float;

. sales of large blocks of our common stock;

. actual or anticipated changes or fluctuations in our operating results;

. whether our operating results meet the expectations of securities analysts or investors;

. changes in actual or future expectations of investors or securities analysts;

. litigation involving us, our industry or both;

. regulatory developments in the United States, foreign countries or both;

. general economic conditions and trends;

. major catastrophic events in our domestic and foreign markets; and

e “flash crashes,” “freeze flashes” or other glitches that disrupt trading on the securities exchange on which we are listed.

In addition, if the market for technology stocks or the stock market in general experiences a loss of investor confidence, the trading price of our common
stock could decline for reasons unrelated to our business, operating results or financial condition. The trading price of our common stock might also decline
in reaction to events that affect other companies in our industry even if these events do not directly affect us. In the past, following periods of volatility in
the trading price of a company’s securities, securities class action litigation has often been brought against that company. If our stock price is volatile, we
may become the target of securities litigation. Securities litigation could result in substantial costs and divert our management’s attention and resources

from our business. This could have an adverse effect on our business, operating results and financial condition.

If securities analysts or industry analysts were to downgrade our stock, publish negative research or reports or fail to publish reports about our business, our

competitive position could suffer, and our stock price and trading volume could decline.

The trading market for our common stock will, to some extent, depend on the research and reports that securities or industry analysts publish about us or
our business. We do not have any control over these analysts. If one or more of the analysts who cover us should downgrade our stock or publish negative
research or reports, cease coverage of our company or fail to regularly publish reports about our business, our competitive position could suffer, and our
stock price and trading volume could decline.

Investors in this offering will experience 1 diate and sub ial dilution of § per share.

Based on an assumed initial public offering price of § per share (the midpoint of the estimated price range set forth on the cover of this prospectus),
purchasers of our common stock in this offering will experience an immediate and substantial dilution of § per share in the as adjusted net tangible book
value per share of common stock from the initial public offering price, and our as adjusted net tangible book value as of June 30, 2017, after giving effect to
this offering would be $ per share. This dilution is due in large part to earlier investors having paid substantially less than the initial public offering price

when they purchased their shares. See the section titled “Dilution” below.

Sales of sub al of our stock in the public markets, or the perception that such sales could occur, could reduce the market price of our common
stock.

Sales of a substantial number of shares of our common stock in the public market after this offering, or the perception that such sales could occur, could
adversely affect the market price of our common stock and may make it more difficult for you to sell your common stock at a time and price that you deem
appropriate. Based on the total number of outstanding shares of our common stock as of June 30, 2017, upon completion of this offering, we will have
approximately shares of common stock outstanding (assuming an initial public offering price of § per share (the midpoint of the estimated price range set
forth on the cover page of this prospectus)). All of the shares of common stock sold in this offering will be freely tradable without restrictions or further
registration under the Securities Act of 1933, as amended (the “Securities Act”), except for any shares held by our “affiliates” as defined in Rule 144 under

the Securities Act.

Subject to certain exceptions described in the section titled “Underwriting,” we, our directors and executive officers, the Thoma Bravo Funds, the selling
stockholders and substantially all of the other holders of our common stock or stock options outstanding immediately prior to this offering (including
holders of shares of common stock to be issued as a result of the Preferred Stock Conversion) have agreed or will agree to enter into lock-up agreements
with the underwriters of this offering pursuant to which we and they have agreed or will agree that, subject to certain exceptions, we and they will not
dispose of or hedge any shares or any securities convertible into or exchangeable for shares of our common stock for a period of 180 days after the date of
this prospectus. See the section titled “Underwriting” and “Shares Eligible for Future Sale” for more information. Sales of a substantial number of such
shares upon expiration of, or the perception that such sales may occur, or early release of the securities subject to, the lock-up agreements, could cause our

stock price to fall or make it more difficult for you to sell your common stock at a time and price that you deem appropriate.

Our issuance of additional capital stock in connection with financings, acquisitions, our stock incentive plans or otherwise will dilute all other
stockholders.

We may issue additional capital stock in the future that will result in dilution to all other stockholders. We may also raise capital through equity financings in
the future. As part of our business strategy, we may acquire or make investments in complementary companies, products or technologies and issue equity
securities to pay for any such acquisition or investment. Any such issuances of additional capital stock may cause stockholders to experience significant

dilution of their ownership interests and the per share value of our common stock to decline.



Management will have broad discretion over the use of our proceeds from this offering.

The principal purposes of this offering include increasing our capitalization and financial flexibility, creating a public market for our stock, thereby enabling
access to the public equity markets by our employees and stockholders, obtaining additional capital and increasing our visibility in the marketplace. We
intend to use our net proceeds from this offering for general corporate purposes, including working capital, operating expenses and capital expenditures,
and to repay a portion of the borrowings outstanding under our term loan facility. See “Use of Proceeds.” We cannot specify with certainty the particular
uses of the net proceeds to us from this offering. Accordingly, we will have broad discretion in using these proceeds and might not be able to obtain a
significant return, if any, on investment of these net proceeds. Investors in this offering will need to rely upon the judgment of our management with respect
to the use of our proceeds. If we do not use the net proceeds that we receive in this offering effectively, our business, operating results and financial

condition could be harmed.

We do not intend to pay dividends on our stock and, consequently, your ability to achieve a return on your i will depend on appreciation in the
price of our common stock.

We have never declared or paid any dividends on our common stock. We intend to retain any earnings to finance the operation and expansion of our
business, and we do not anticipate paying any cash dividends in the foreseeable future. As a result, you may only receive a return on your investment in our

common stock if the market price of our common stock increases.

Our charter and bylaws in anti-tak provisions that could delay or discourage takeover attempts that stockholders may consider favorable.

Our charter and bylaws contain provisions that could delay or prevent a change in control of our company. These provisions could also make it difficult for
stockholders to elect directors who are not nominated by the current members of our board of directors or take other corporate actions, including effecting
changes in our management. These provisions include:

a classified board of directors with three-year staggered terms, which could delay the ability of stockholders to change the membership of a majority of
e our board of directors;

e after Thoma Bravo ceases to beneficially own at least 30% of the outstanding shares of our common stock, removal of directors only for cause;

the ability of our board of directors to issue shares of preferred stock and to determine the price and other terms of those shares, including preferences
e and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer;

allowing Thoma Bravo to fill any vacancy on our board of directors for so long as affiliates of Thoma Bravo own 30% or more of our outstanding shares of
common stock and thereafter, allowing only our board of directors to fill vacancies on our board of directors, which prevents stockholders from being able
e to fill vacancies on our board of directors;

after Thoma Bravo ceases to beneficially own at least 30% of the outstanding shares of our common stock, a prohibition on stockholder action by written
e consent, which forces stockholder action to be taken at an annual or special meeting of our stockholders;

after we cease to be a controlled company, the requirement that a special meeting of stockholders may be called only by our board of directors, the
chairperson of our board of directors, our chief executive officer or our president (in the absence of a chief executive officer), which could delay the
e ability of our stockholders to force consideration of a proposal or to take action, including the removal of directors;

after we cease to be a controlled company, the requirement for the affirmative vote of holders of at least 66 2/3% of the voting power of all of the then
outstanding shares of the voting stock, voting together as a single class, to amend the provisions of our charter relating to the management of our
business (including our classified board structure) or certain provisions of our bylaws, which may inhibit the ability of an acquirer to effect such

e amendments to facilitate an unsolicited takeover attempt;

the ability of our board of directors to amend the bylaws, which may allow our board of directors to take additional actions to prevent an unsolicited
e takeover and inhibit the ability of an acquirer to amend the bylaws to facilitate an unsolicited takeover attempt;

advance notice procedures with which stockholders must comply to nominate candidates to our board of directors or to propose matters to be acted upon at a
stockholders’ meeting, which may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of
e directors or otherwise attempting to obtain control of us; and

a prohibition of cumulative voting in the election of our board of directors, which would otherwise allow less than a majority of stockholders to elect
e director candidates.

Our charter also contains a provision that provides us with protections similar to Section 203 of the Delaware General Corporation Law (“DGCL”), and
prevents us from engaging in a business combination, such as a merger, with an interested stockholder (i.e., a person or group who acquires at least 15% of
our voting stock) for a period of three years from the date such person became an interested stockholder, unless (with certain exceptions) the business
combination or the transaction in which the person became an interested stockholder is approved in a prescribed manner. However, our charter also
provides that transactions with Thoma Bravo, including the Thoma Bravo Funds, and any persons to whom any Thoma Bravo Fund sells its common stock
will be deemed to have been approved by our board of directors.

Thoma Bravo has a controlling influence over matters requiring stockholder approval, which could delay or prevent a change of control.

Thoma Bravo, as the ultimate general partner of the Thoma Bravo Funds, beneficially owned in the aggregate % of our common stock as of , 2017 and, after
this offering, will beneficially own in the aggregate % of our common stock (or, if the underwriters’ over-allotment option is exercised in full, % of our
common stock). As a result, Thoma Bravo could exert significant influence over our operations and business strategy and would have sufficient voting power

to effectively control the outcome of matters requiring stockholder approval. These matters may include:

e the composition of our board of directors, which has the authority to direct our business and to appoint and remove our officers;

. approving or rejecting a merger, consolidation or other business combination;



. raising future capital; and
. amending our charter and bylaws, which govern the rights attached to our common stock.

Additionally, for so long as Thoma Bravo beneficially owns 30% or more of our outstanding shares of common stock, Thoma Bravo will have the right to
designate a majority of our board of directors. For so long as Thoma Bravo has the right to designate a majority of our board of directors, the directors
designated by Thoma Bravo are expected to constitute a majority of each committee of our board of directors, other than the audit committee, and the
chairman of each of the committees, other than the audit committee, is expected to be a director serving on such committee who is designated by Thoma
Bravo, provided that, at such time as we are not a “controlled company” under the NYSE corporate governance standards, our committee membership will
comply with all applicable requirements of those standards and a majority of our board of directors will be “independent directors,” as defined under the
rules of the NYSE.

This concentration of ownership of our common stock could delay or prevent proxy contests, mergers, tender offers, open-market purchase programs or
other purchases of our common stock that might otherwise give you the opportunity to realize a premium over the then-prevailing market price of our

common stock. This concentration of ownership may also adversely affect our share price.

Thoma Bravo may pursue corporate opportunities independent of us that could present conflicts with our and our stockholders’ interests.

Thoma Bravo is in the business of making or advising on investments in companies and holds (and may from time to time in the future acquire) interests in
or provides advice to businesses that directly or indirectly compete with certain portions of our business or are suppliers or customers of ours. Thoma Bravo

may also pursue acquisitions that may be complementary to our business and, as a result, those acquisition opportunities may not be available to us.

Our charter provides that no officer or director of the Company who is also an officer, director, employee, managing director or other affiliate of Thoma
Bravo will be liable to us or our stockholders for breach of any fiduciary duty by reason of the fact that any such individual pursues or acquires a corporate
opportunity for its own account or the account of an affiliate, as applicable, instead of us, directs a corporate opportunity to any other person, instead of us

or does not communicate information regarding a corporate opportunity to us.
We may issue preferred stock whose terms could adversely affect the voting power or value of our common stock.

Our charter authorizes us to issue, without the approval of our stockholders, one or more classes or series of preferred stock having such designations,
preferences, limitations and relative rights, including preferences over our common stock respecting dividends and distributions, as our board of directors
may determine. The terms of one or more classes or series of preferred stock could adversely impact the voting power or value of our common stock. For
example, we might grant holders of preferred stock the right to elect some number of our directors in all events or on the happening of specified events or
the right to veto specified transactions. Similarly, the repurchase or redemption rights or liquidation preferences we might assign to holders of preferred

stock could affect the residual value of our common stock.

Our charter designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and proceedings that may be

d by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees
or agents.

Our charter provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will, to the
fullest extent permitted by applicable law, be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf; (ii) any action
asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, employees or agents to us or our stockholders, (iii) any action asserting a
claim arising pursuant to any provision of the DGCL, our charter or bylaws, or (iv) any action asserting a claim against us that is governed by the internal
affairs doctrine, in each such case subject to such Court of Chancery of the State of Delaware having personal jurisdiction over the indispensable parties
named as defendants therein. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have
notice of; and consented to, the provisions of our charter described in the preceding sentence. This choice of forum provision may limit a stockholder’s
ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers, employees or agents, which may discourage
such lawsuits against us and such persons. Alternatively, if a court were to find these provisions of our charter inapplicable to, or unenforceable in respect of,
one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such matters in other jurisdictions,
which could adversely affect our business, financial condition or operating results.

For as long as we are an emerging growth company, we will not be required to comply with certain requirements that apply to other public companies.

We are an emerging growth company, as defined in the JOBS Act. For as long as we are an emerging growth company, which may be up to five full fiscal
years, unlike other public companies, we will not be required to, among other things: (i) provide an auditor’s attestation report on management’s assessment
of the effectiveness of our system of internal control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act; (ii) comply with any new
requirements adopted by the Public Company Accounting Oversight Board requiring mandatory audit firm rotation or a supplement to the auditor’s report
in which the auditor would be required to provide additional information about the audit and the financial statements of the issuer; (iii) provide certain
disclosures regarding executive compensation required of larger public companies; or (iv) hold nonbinding advisory votes on executive compensation and
any golden parachute payments not previously approved. In addition, the JOBS Act provides that an emerging growth company can take advantage of the
extended transition period provided in Section 7(a)(2)(B) of the Securities Act for adopting new or revised financial accounting standards. We intend to take
advantage of the longer phase-in periods for the adoption of new or revised financial accounting standards permitted under the JOBS Act until we are no
longer an emerging growth company. If we were to subsequently elect instead to comply with these public company effective dates, such election would be
irrevocable pursuant to the JOBS Act.

We will remain an emerging growth company for up to five years, although we will lose that status sooner if we have more than $1.07 billion of revenues in a
fiscal year, have more than $700.0 million in market value of our common stock held by non-affiliates, or issue more than $1.0 billion of non-convertible

debt over a three-year period.



To the extent that we rely on any of the exemptions available to emerging growth companies, you will receive less information about our executive
compensation and internal control over financial reporting than issuers that are not emerging growth companies. We cannot predict if investors will find our
common stock less attractive because we will rely on these exemptions. If some investors find our common stock to be less attractive as a result, there may be

aless active trading market for our common stock and our stock price may be more volatile.

We expect to be a controlled 1y within the ing of the NYSE rules and, as a result, will qualify for and intend to rely on exemptions from certain corporate

/s

governance requirements.

Upon completion of this offering, Thoma Bravo will beneficially own, on a combined basis, a majority of the combined voting power of all classes of our
outstanding voting stock. As a result, we expect to be a controlled company within the meaning of the NYSE corporate governance standards. Under the
NYSE rules, a company of which more than 50% of the voting power is held by another person or group of persons acting together is a controlled company

and may elect not to comply with certain NYSE corporate governance requirements, including the requirements that:

. a majority of the board of directors consist of independent directors as defined under the rules of the NYSE;

the nominating and governance committee be composed entirely of independent directors with a written charter addressing the committee'’s purpose and
e responsibilities; and

e the compensation committee be composed entirely of independent directors with a written charter addressing the committee'’'s purpose and responsibilities.

These requirements will not apply to us as long as we remain a controlled company. Following the offering, we intend to utilize some or all of these
exemptions. Accordingly, you may not have the same protections afforded to stockholders of companies that are subject to all of the corporate governance

requirements of the NYSE. See the section titled “Management—Status as a Controlled Company” below.

Special Note Regarding Forward-Looking Statements

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS This prospectus contains forward-looking statements within the meaning of the
federal securities laws, which statements involve substantial risks and uncertainties. Forward-looking statements generally relate to future events or our
future financial or operating performance. All statements of historical fact included in this prospectus regarding our strategy, future operations, financial
position, estimated revenues and losses, projected costs, prospects, plans and objectives of management are forward-looking statements. In some cases, you

» o«

can identify forward-looking statements because they contain words such as “may,” “will,” “should,” “expects;

» » o«

plans,” “anticipates,” “could,” “intends,”
“target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these words or other similar terms or
expressions that concern our expectations, strategy, plans or intentions. When considering forward-looking statements, you should keep in mind the risk
factors and other cautionary statements described under the heading “Risk Factors” included in this prospectus. These forward-looking statements are based
on management’s current beliefs, based on currently available information, as to the outcome and timing of future events. Forward-looking statements

contained in this prospectus include, but are not limited to, statements about:

. our ability to attract and retain customers, including larger organizations;
. our ability to deepen our relationships with existing customers;

. our expectations regarding our customer growth rate;

. our business plan and beliefs and objectives for future operations;

. trends associated with our industry and potential market;

. benefits associated with use of our platform and services;

e our ability to develop or acquire new solutions, improve our platform and solutions and increase the value of our platform and solutions;

. our ability to compete successfully against current and future competitors;
. our ability to further develop strategic relationships;

. our ability to achieve positive returns on investments;

. our ability to acquire complementary businesses, products or technology;

e our plans to further invest in and grow our business, and our ability to effectively manage our growth and associated investments;

. our ability to timely and effectively scale and adapt our existing technology;
. our ability to increase our revenue, our revenue growth rate and gross margin;
. our ability to generate sufficient revenue to achieve and sustain profitability;

our future financial performance, including trends in revenue, cost of revenue, operating expenses, other income and expenses, income taxes, billings and
e customers;

e the sufficiency of our cash and cash equivalents and cash generated from operations to meet our working capital and capital expenditure requirements;



. our ability to raise capital and the loans of those financings;

. our ability to attract, train and retain qualified employees and key personnel;

. our ability to maintain and benefit from our corporate culture;

. our ability to successfully identify, acquire and integrate companies and assets;

. our ability to successfully enter new markets and manage our international expansion;

e our ability to maintain, protect and enhance our intellectual property and not infringe upon others’ intellectual property; and
. our anticipated uses of our net proceeds from this offering.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this prospectus.

You should not rely upon forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this
prospectus primarily on our current expectations and projections about future events and trends that we believe may affect our business, financial condition,
results of operations and prospects. The outcome of the events described in these forward-looking statements is subject to risks, uncertainties and other
factors described in the section titled “Risk Factors” and elsewhere in this prospectus. Moreover, we operate in a very competitive and rapidly changing
environment. New risks and uncertainties emerge from time to time and it is not possible for us to predict all risks and uncertainties that could have an
impact on the forward-looking statements contained in this prospectus. We cannot assure you that the results, events and circumstances reflected in the
forward-looking statements will be achieved or occur, and actual results, events or circumstances could differ materially from those described in the forward-

looking statements.

The forward-looking statements made in this prospectus relate only to events as of the date on which the statements are made. We undertake no obligation
to update any forward-looking statements made in this prospectus to reflect events or circumstances after the date of this prospectus or to reflect new
information or the occurrence of unanticipated events, except as required by law. We may not actually achieve the plans, intentions or expectations disclosed
in our forward-looking statements and you should not place undue reliance on our forward-looking statements. Our forward-looking statements do not
reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments we may make.

Market and Industry Data

MARKET AND INDUSTRY DATA Unless otherwise indicated, information contained in this prospectus concerning our industry and the market in which
we operate, including our general expectations and market position, market opportunity and market size, is based on information from various sources, on
assumptions that we have made that are based on those data and other similar sources, and on our knowledge of the markets for our solutions. This
information involves a number of assumptions and limitations and is inherently imprecise, and you are cautioned not to give undue weight to these
estimates. In addition, the industry in which we operate, as well as the projections, assumptions and estimates of our future performance and the future
performance of the industry in which we operate, are subject to a high degree of uncertainty and risk due to a variety of factors, including those described in
the section titled “Risk Factors” and elsewhere in this prospectus, that could cause results to differ materially from those expressed in these publications and
reports.

Some of the industry and market data contained in this prospectus are based on independent industry publications, including those generated by Forrester,
Gartner, Inc. (“Gartner”), IBM Security, IDC, KuppingerCole, McAfee, Ponemon Institute, Risk Based Security and Verizon, or other publicly available
information. The Gartner reports referenced herein (the “Gartner Reports”) represent research opinions or viewpoints published, as part of a syndicated
subscription service, by Gartner, and are not representations of fact. Each Gartner Report speaks as of its original publication date (and not as of the date of
this prospectus) and the opinions expressed in the Gartner Reports are subject to change without notice.

Use of Proceeds

USE OF PROCEEDS We estimate that our net proceeds from this offering will be approximately $ million (or approximately $ million if the underwriters’
over-allotment option is exercised in full), assuming an initial public offering price of § per share (the midpoint of the estimated price range set forth on the
cover page of this prospectus), after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us. We will

not receive any of the proceeds from the sale of the shares being offered by the selling stockholders.

The principal purposes of this offering are to increase our capitalization and financial flexibility, create a public market for our common stock and enable
access to the public equity markets for us and our stockholders.

We intend to use our net proceeds from this offering for general corporate purposes, including working capital, operating expenses, capital expenditures and
funding our growth strategies discussed in this prospectus (which include driving new customer growth within existing geographic markets, penetrating our
existing customer base and expanding our global presence and continuing to invest in our products and platform), and to repay $ million of the borrowings
outstanding under our term loan facility. We may also use a portion of our net proceeds to acquire complementary businesses, products, services or

technologies. However, we do not have agreements or commitments for any acquisitions at this time.

As of June 30, 2017, we had $160.0 million of borrowings outstanding under our term loan facility. The term loan facility matures on August 16, 2021 and
bears interest at a variable rate. At June 30, 2017, the weighted average interest rate on borrowings under our term loan facility was 8%. All of the
outstanding borrowings under our term loan facility that were incurred within one year were incurred for working capital, except $50.0 million was incurred



in June 2017 to partially fund a $50.4 million dividend paid to the holders of our preferred stock on a rata basis.

Our expected uses of our net proceeds from this offering are based upon our present plans, objectives and business condition. As of the date of this
prospectus, except for the repayment of § million of the borrowings outstanding under our term loan facility, we cannot predict with certainty the particular
uses for our net proceeds from this offering, and management has not estimated the amount of proceeds, or the range of proceeds, to be used for any
particular purpose. As such, our management will have broad discretion in the application of our net proceeds from this offering, and investors will be
relying on the judgment of our management regarding the application of our net proceeds. Pending the use of our proceeds from this offering as described
above, we intend to invest our net proceeds in short-term and long-term interest-bearing obligations, including government and investment-grade debt

securities and money market funds.

Each $1.00 increase or decrease in the assumed initial public offering price of § per share (the midpoint of the estimated price range set forth on the cover
page of this prospectus) would increase or decrease, as applicable, the net proceeds that we receive from this offering by approximately $ million, assuming
that the number of shares of common stock offered by us, as set forth on the cover page of this prospectus, remains the same. Similarly, each increase or
decrease of 1.0 million in the number of shares of our common stock offered by us would increase or decrease the net proceeds that we receive from this

offering by approximately $ million, assuming the assumed initial public offering price remains the same.

Dividend Policy

DIVIDEND POLICY We currently intend to retain all available funds and any future earnings for use in the operation of our business and do not expect to
pay any dividends on our common stock in the foreseeable future. Any future determination to declare dividends will be made at the discretion of our board
of directors, subject to applicable laws, and will depend on a number of factors, including our financial condition, results of operations, capital requirements,
contractual restrictions, general business conditions and other factors that our board of directors may deem relevant. In addition, our credit facility places

restrictions on our ability to pay cash dividends.

Capitalization
CAPITALIZATION The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2017:

. on an actual basis;
. on a pro forma basis, giving effect to the Preferred Stock Conversion and the Stock Split; and

on a pro forma as adjusted basis, giving effect to the pro forma adjustments set forth above and the sale and issuance by us of shares of our common stock
in this offering, assuming an initial public offering price of $ per share (the midpoint of the estimated price range set forth on the cover page of this
prospectus), after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us, and the application of our

e net proceeds from this offering as set forth under the section titled “Use of Proceeds.”

You should read this table together with our consolidated financial statements and related notes, and the sections titled “Selected Consolidated Financial
and Other Data,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Use of Proceeds” that are included

elsewhere in this prospectus.

As of June 30, 2017

Pro Forma
Pro As
Actual Forma Adjusted

(In thousands, except share and per
share data)

Cash and cash equivalents(1>

$20,882 $$
Long-term debt, net of current portion:
$156,099 $$
Redeemable convertible preferred stock, $0.0001 par value per share-500,000 shares authorized, 223,871 issued and
outstanding, actual; shares authorized, no shares issued and outstanding, pro forma and pro forma as adjusted 173 484
Stockholder’'s deficit:
Common stock, $0.0001 par value per share-59,500,000 shares authorized and 48,239,188 shares issued and outstanding,
actual; shares authorized and shares issued and outstanding, pro forma; shares authorized and shares issued and
outstanding, pro forma as adjusted
5
Treasury stock, at cost-144,540 shares, actual; shares, pro forma and pro forma as adjusted ( )
333
Additional paid-in capital®)
4,280
Accumulated deficit
(24,217)
Total stockholders’ deficit()
(20,265)

Total capitalization(l)

$309,318 $$



A $1.00 increase or decrease in the assumed initial public offering price of $ per share (the midpoint of the estimated price range set forth on the
cover page of this prospectus) would increase or decrease cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total
capitalization by approximately $ million, $ million, $ million and $ million, respectively, assuming that the number of shares offered by us, as set
forth on the cover page of this prospectus, remains the same, after deducting estimated underwriting discounts and commissions and estimated offering
expenses payable by us. We may also increase or decrease the number of shares we are offering. An increase or decrease of 1.0 million shares offered by
us at the assumed offering price of $ per share (the midpoint of the estimated price range set forth on the cover page of this prospectus) would
increase or

(1)
decrease cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total capitalization by approximately $ million, $ million, $
million and $ million, respectively, after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.
If the underwriters’ over-allotment option is exercised in full, pro forma as adjusted cash and cash equivalents, total stockholders’ equity and total
capitalization and shares outstanding as of June 30, 2017 would be §, $ , § and shares, respectively.

Dilution
DILUTION

If you purchase shares of our common stock in this offering, your ownership interest will be diluted to the extent of the difference between the initial public
offering price per share of our common stock in this offering and the pro forma as adjusted net tangible book value per share immediately after this offering.
Dilution in pro forma net tangible book value per share to investors purchasing shares of our common stock in this offering represents the difference
between the amount per share paid by investors purchasing shares of our common stock in this offering and the pro forma as adjusted net tangible book

value per share of our common stock immediately after completion of this offering.

Net tangible book value per share is determined by dividing our total tangible assets less our total liabilities by the number of shares of our common stock
outstanding. Our pro forma net tangible book value as of June 30,2017 was $ , or § per share, based on the total number of shares of our common stock
outstanding as of June 30, 2017, after giving effect to the Preferred Stock Conversion and the Stock Split, both of which will occur immediately prior to the

completion of this offering.

After giving effect to the sale by us of shares of our common stock in this offering at the initial public offering price of § per share, and after deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us, our pro forma as adjusted net tangible book value as of
June 30, 2017 would have been § , or $ per share. This represents an immediate increase in pro forma net tangible book value of $ per share to our existing
stockholders and an immediate dilution in pro forma net tangible book value of § per share to investors purchasing shares of our common stock in this

offering. The following table illustrates this dilution:

Initial public offering price per share

$(1)
Pro forma net tangible book value per share as of June 30, 2017 $
Increase in pro forma net tangible book value per share attributable to investors purchasing shares of our common stock in this offering
Pro forma as adjusted net tangible book value per share immediately after the completion of this offering
Dilution in pro forma net tangible book value per share to investors purchasing shares in this offering s

If the initial public offering price were to increase or decrease by $1.00 per share, then dilution in pro forma as adjusted net tangible book value per
(1) share to new investors in this offering would equal $ or $ , respectively.

If the underwriters’ over-allotment option is exercised in full, the pro forma as adjusted net tangible book value per share of our common stock immediately
after the completion of this offering would be § per share, and the dilution in pro forma net tangible book value per share to investors purchasing shares of

our common stock in this offering would be § per share.

The following table presents, as of June 30, 2017, after giving effect to (i) the automatic conversion of all outstanding shares of our preferred stock into an
aggregate of shares of our common stock (assuming an initial public offering price of § per share (the midpoint of the estimated price range set forth on the
cover page of this prospectus)), which conversion will occur immediately prior to the completion of this offering, and (ii) the sale by us of shares of our
common stock in this offering at the initial public offering price of § per share, the difference between the existing stockholders and the investors
purchasing shares of our common stock in this offering with respect to the number of shares of our common stock purchased from us, the total
consideration paid or to be paid to us, and the average price per share paid or to be paid to us, before deducting estimated underwriting discounts and

commissions and estimated offering expenses payable by us:

Shares Purchased Total Consideration ;
Average Price
Number Percent Amount Percent Per Share
Existing stockholders
% $% $
Investors purchasing shares of our common stock in this offering
Totals
1009% $100%

Except as otherwise indicated, the above discussion and tables assume no exercise of the underwriters’ over-allotment option. If the underwriters’ over-
allotment option were exercised in full, our existing stockholders would own % and the investors purchasing shares of our common stock in this offering

would own % of the total number of shares of our capital stock outstanding immediately after completion of this offering.



To the extent that any outstanding options to purchase shares of our common stock are exercised, or new awards are granted under our equity compensation

plans, there will be further dilution to investors participating in this offering.

Selected Consolidated Financial and Other Data

SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA We have derived the selected consolidated statement of operations data for the years
ended December 31,2015 and 2016 and the selected consolidated balance sheet data as of December 31, 2015 and 2016 from our audited consolidated
financial statements included elsewhere in this prospectus. We have derived the selected consolidated statement of operations data for the six months ended
June 30,2016 and 2017 and the selected consolidated balance sheet data as of June 30, 2017 from our unaudited consolidated financial statements
included elsewhere in this prospectus. We have prepared the unaudited consolidated financial data on the same basis as the audited consolidated financial
statements, and the unaudited consolidated financial data include, in our opinion, all adjustments, consisting only of normal recurring adjustments, that we
consider necessary for a fair presentation of the financial information set forth in those statements. Our historical results are not necessarily indicative of
the results to be expected in the future and our operating results for the six months ended June 30, 2017 are not necessarily indicative of the results that

may be expected for the entire year ending December 31, 2017.

The following summary consolidated financial and other data should be read in conjunction with the section titled “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and our consolidated financial statements and related notes included elsewhere in this prospectus.

Year Ended December 31, Six Months Ended June 30,
2015 2016 2016 2017
(In thousands, except share and per share data)

Consolidated Statements of Operations Data:

Revenue:
Licenses

$44,124 $54,395 $20,784 $25,577
Subscription

29,930 49,364 22,652 31,276
Services and other

21,302 28,653 13,452 17,873
Total revenue

95,356 132,412 56,888 74,726
Cost of revenue:
Licenses

4,293 4,278 2,108 2,197
Subscription(”

9,815 13,051 5,957 7,513
Services and other(1)

15,151 19,709 8,993 11,120
Total cost of revenue

29,259 37,038 17,058 20,830
Gross profit

66,097 95,374 39,830 53,896
Operating expenses:
Research and development(”

19,965 24,358 11,554 14,893
General and administrative(®)

7,474 9,680 4,935 6,474
Sales and marketing(n

46,831 58,607 27,852 33,513
Total operating expenses

74,270 92,645 44,341 54,880
(Loss) income from operations

(8,173) 2,729 (4,511) (984)
Other expense, net:
Interest expense, net

(3,883) (7,277) (2,092) (5,353)
Other, net

(1,365) (610) (279) (94)
Total other expense, net

(5,248) (7,887) (2,371) (5,447)
Loss before income taxes

(13,421) (5,158) (6,882) (6,431)
Income tax benefit (expense)

2,614 1,985 2,650 (156)
Net loss

$(10,807) $(3,173) $(4,232) $(6,587)
Accretion of dividends on redeemable convertible preferred stock

(21,597) (23,618) (11,500) (12,590)

Year Ended December 31, Six Months Ended June 30,
2015 2016 2016 2017

(In thousands, except share and per share data)

Net loss attributable to common stockholders
$(32,404) $(26,791) $(15,732) $(19,177)

Net loss per share attributable to common stockholders(?)



Basic and diluted

$(0.74) $(0.58) $(0.34) $(0.40)
Weighted-average number of common shares used in computing net loss per share attributable
to common stockholders(?):
Basic and diluted
43,929,159 45,933,218 45,675,039 47,567,048
Pro forma net loss per share attributable to common stockholders(2)(3);
Basic and diluted
$$
Pro forma weighted-average number of common shares used in computing net loss per share
attributable to common stockholders(®(3):
Basic and diluted
(1) Includes stock-based compensation expense as follows:
Year Ended December 31, Six Months Ended June 30,
2015 2016 2016 2017
(In thousands)
Cost of revenue—subscription
$12 $34 $13 $18
Cost of revenue-services and other
20 63 24 38
Research and development
62 118 44 65
General and administrative
28 96 40 75
Sales and marketing
124 257 93 147
Total stock-based compensation
$246 $568 $214 $343

See Note 12 to our audited consolidated financial statements and Note 16 to our audited consolidated financial statements appearing elsewhere in this
prospectus for an explanation of the method used to compute the historical and pro forma net loss per share attributable to common stockholders and the
(2) weighted-average number of shares used in the computation of the per share amounts.

Pro forma basic and diluted net loss per share attributable to common stockholders and pro forma weighted-average common shares outstanding have been

computed to give effect to (a) the Preferred Stock Conversion and the Stock Split, both of which will occur immediately prior to the completion of this

offering, and (b) the issuance by us of shares of common stock in this offering and the application of our proceeds from this offering as set forth

under “Use of Proceeds,” assuming an initial public offering price of $ per share (the midpoint of the estimated price range set forth on the cover page

of this prospectus). This pro forma data is presented for informational purposes only and does not purport to represent what our net income or net

income per share attributable to common stockholders actually would have been had the Preferred Stock Conversion and the Stock Split occurred on January
(3) 1, 2016 or to project our net income or net income per share for any future period.

As of December 31,

As of
2015 2016 June 30, 2017
(In thousands)

Consolidated Balance Sheet Data:
Cash and cash equivalents

$14,896 $18,214 $20,882
Working capital, excluding deferred revenue(®)

27,982 60,047 61,774
Total assets

371,504 387,410 384,824
Deferred revenue, current and non-current portion

34,888 55,104 62,766
Long-term debt, net of current portion

99,770 107,344 156,099
Total liabilities

160,465 177,307 231,605
Redeemable convertible preferred stock

222,898 223,987 173,484
Total stockholders’ deficit

(11,859) (13,884) (20,265)

(1) We define working capital as current assets less current liabilities, excluding deferred revenue.

Non-GAAP Financial Measures

NON-GAAP FINANCIAL MEASURES In addition to our financial information presented in accordance with GAAP, we use certain non-GAAP financial
measures to clarify and enhance our understanding of past performance and future prospects. Generally, a non-GAAP financial measure is a numerical
measure of a company’s operating performance, financial position or cash flow that includes or excludes amounts that are included or excluded from the
most directly comparable measure calculated and presented in accordance with GAAP. As discussed below, we monitor the non-GAAP financial measures
described below, and we believe they are helpful to investors.



Our non-GAAP financial measures may not provide information that is directly comparable to that provided by other companies in our industry because
they may calculate non-GAAP financial results differently. In addition, there are limitations in using non-GAAP financial measures because they are not
prepared in accordance with GAAP and exclude expenses that may have a material impact on our reported financial results. In particular, interest expense,
which is excluded from adjusted EBITDA has been and will continue to be a significant recurring expense in our business for the foreseeable future. The
presentation of non-GAAP financial information is not meant to be considered in isolation or as a substitute for the directly comparable financial measures
prepared in accordance with GAAP. We urge you to review the reconciliations of our non-GAAP financial measures to the comparable GAAP financial

measures included below, and not to rely on any single financial measure to evaluate our business.

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure that we calculate as net income (loss) adjusted to exclude income taxes, interest expense, net,

depreciation and amortization, purchase accounting adjustments, acquisition and sponsor related costs and stock-based compensation expense.

We believe that adjusted EBITDA is a measure widely used by securities analysts and investors to evaluate the financial performance of our company and
other companies. We believe that adjusted EBITDA is an important measure for evaluating our performance because it facilitates comparisons of our core
operating results from period to period by removing the impact of our capital structure (net interest income or expense from our outstanding debt), asset
base (depreciation and amortization), tax consequences, purchase accounting adjustments, acquisition and sponsor related costs and stock-based

compensation. In addition, we base certain of our forward-looking estimates and budgets on adjusted EBITDA.

The following table reflects the reconciliation of adjusted EBITDA to net loss calculated in accordance with GAAP:

Year Ended Six Months Ended
December 31, June 30,
2015 2016 2016 2017

(In thousands)

Net loss

$(10,807) $(3,173) $(4,232) $(6,587)
Income tax expense (benefit)

(2,614) (1,985) (2,650) 156
Interest expense, net

3,883 7,277 2,092 5,353
Amortization

9,099 9,092 4,733 4,418
Depreciation

521 890 420 560
Purchase accounting adjustment(l)

5,618 1,373 791 110
Acquisition and sponsor related costs

1,518 1,093 535 656
Stock-based compensation

246 568 214 343
Adjusted EBITDA

$7,464 $15,135 $1,903 $5,009

Three Months Ended
3/31/2016 6/30/2016 9/30/2016 12/31/2016 3/31/2017 6/30/2017
(In thousands)

Net income (loss)

$(2,114) $(2,118) $(2,247) $3,306 $(2,283) $(4,304)
Income tax expense (benefit)

(1,324) (1,326) (1,407) 2,072 (239) 395
Interest expense

1,032 1,060 2,355 2,830 2,657 2,696
Amortization

2,475 2,258 2,130 2,229 2,211 2,207
Depreciation

207 213 227 243 265 295
Purchase price accounting adjustment(i)

399 392 292 290 55 55
Acquisition and sponsor related costs

270 265 268 290 328 328
Stock-based compensation

105 109 116 238 158 185
Adjusted EBITDA

$1,050 $853 $1,734 $11,498 $3,152 $1,857

Purchase accounting adjustment related to the fair value write down of deferred revenue from the Acquisition. For more information relating to such
(1) transaction, please see Note 3 to our audited consolidated financial statements appearing elsewhere in this prospectus.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS You should read the following
discussion and analysis of our financial condition and results of operations together with the section titled “Selected Consolidated Financial and Other Data” and the
consolidated financial statements and related notes that are included elsewhere in this prospectus. This discussion contains forward-looking statements that involve
risks and uncertainties. Our actual results may differ materially from those anticipated in these forward-looking statements as a result of various factors, including,
but not limited to, those set forth in the section titled “Risk Factors” and in other parts of this prospectus. Our historical results are not necessarily indicative of the
results that may be expected for any period in the future, and our interim results are not necessarily indicative of the results we expect for the full fiscal year or any

other period.



Overview

SailPoint is the leading provider of enterprise identity governance solutions. Our open identity platform provides organizations with critical visibility into
who currently has access to which resources, who should have access to those resources, and zow that access is being used.

We offer both on-premises software and cloud-based solutions, which empower our customers to efficiently and securely govern the digital identities of
employees, contractors, business partners and other users, and manage their constantly changing access rights to enterprise applications and data across
hybrid IT environments, whether comprised of on-premises, cloud or mobile applications. We help customers enable their businesses with more agile and
innovative I'T, enhance their security posture and better meet compliance and regulatory requirements. We believe that our open identity platform is a
critical, foundational layer of a modern cyber security strategy that complements and builds upon traditional perimeter- and endpoint-centric security
solutions, which on their own are increasingly insufficient to secure organizations, and their applications and data. Our customers include many of the

world’s largest and most complex organizations, including commercial enterprises, educational institutions and governments.

We were founded by identity industry veterans to develop a new category of identity management solutions and address emerging identity governance
challenges. Since our inception, we have focused on driving innovation in the identity market, with our key milestones including:

e in 2007, we pioneered identity governance through our release of IdentityIQ, our on-premises identity governance solution;
. in 2010, we revolutionized provisioning by integrating it with IdentityIQ into a single solution;
. in 2013, we introduced our cloud-based identity governance solution, IdentityNow;

in 2015, we extended identity governance by adding our data governance solution, SecurityIQ, which manages user access to unstructured data, a rapidly
e growing area of risk; and

in 2017, we further extended identity governance with the introduction of our advanced identity analytics solution, IdentityAI, which we intend to make
generally available by the end of the year and which is designed to use machine learning technologies to enable rapid detection of security threats before
e they turn into security breaches.

Our solutions address the complex needs of global enterprises and mid-market organizations. As of June 30, 2017, more than 750 customers across a wide
variety of industries were using our products to enable and secure digital identities across the globe. No single customer represented more than 10% of our
revenue for the years ended 2015 or 2016 or the six months ended June 30, 2017.

Our revenue grew at a compound annual growth rate of 41% from the year ended 2011 to the year ended 2016. For the years ended December 31, 2015 and
2016 and for the six months ended June 30, 2016 and 2017, our revenue was $95.4 million, $132.4 million, $56.9 million and $74.7 million, respectively.
During such periods, purchase accounting adjustments related to the Acquisition reduced our revenue by $5.6 million, $1.4 million, $0.8 million and $0.1
million, respectively. For the years ended December 31,2015 and 2016 and for the six months ended June 30, 2016 and 2017, our net loss was $10.8
million, $3.2 million, $4.2 million and $6.6 million, respectively. For the years ended December 31, 2015 and 2016 and for the six months ended June 30,
2016 and 2017, our net cash provided by operations was $3.6 million, $6.5 million, $4.5 million and $6.0 million, respectively.

Our success is principally dependent on our ability to deliver compelling solutions to attract new customers and retain existing customers. Delivering these
solutions is challenging because our customers have large, complex IT environments, often rely on both legacy and innovative technologies, and deploy
different business models, including on premise and cloud solutions. Rising security threats and evolving regulations and compliance standards for cyber
security, data protection, privacy and internal I'T controls create new opportunities for our industry and require us to adapt our solutions to be successful.
Our ability to continue to maintain our historical growth rates is also challenging because our growth strategy depends in part on our ability to expand our
global presence and invest in new vertical markets, while competing against much larger companies with more recognizable brands and financial resources.
Although we seek to grow rapidly, we also focus on delivering positive net cash from operations while continuing to invest in our platform and to deliver
innovative solutions to our customers. Additionally, our gross margins vary depending on the type of solution we sell, and a shift in the mix of our solutions

could affect our performance relative to historical results.

Our Business Model

We deliver an integrated set of solutions that supports all aspects of identity governance, including provisioning, access request, compliance controls,
password management and data access governance. Our solutions are built on an open identity platform, which offers connectivity to a variety of security
and operational IT applications, extending the reach of our identity governance processes and enabling effective identity governance controls across

customer environments.

Our set of solutions currently consists of (i) IdentitylQ, our on-premises identity governance solution, (ii) IdentityNow, our cloud-based, multi-tenant
governance suite, which is delivered as a subscription service, and (iii) SecuritylQ, our on-premises data access governance solution that secures access to
data stored in file servers, collaboration portals, mailboxes and cloud storage systems. See the section titled “Business—Products” for more information

regarding our solutions.

For our IdentitylQ and SecurityIQ solutions, our customers typically purchase a perpetual software license, which includes one year of maintenance. Our
maintenance provides software maintenance as well as access to our technical support services during the maintenance term. After the initial maintenance
period, customers with perpetual licenses may renew their maintenance agreement for an additional fee. For our cloud-based solution, IdentityNow, for a
subscription fee, we offer customers access to this solution and infrastructure support for the duration of their subscription agreement. Our standard

subscription agreement for our IdentityNow solution has a duration of three years.

Pricing for each of our solutions is dependent on the number of digital identities of employees, contractors, business partners and other users that the
customer is entitled to govern with the solution. We also package and price our IdentitylQ and IdentityNow solutions into modules. Each module has unique

functionalities, and our IdentityIQ and IdentityNow customers are able to purchase one or more modules, depending on their needs. We package and price



SecuritylQ, our data access governance solution, by target storage systems. Thus, our revenue from any customer is generally determined by the number of
identities that the customer is entitled to govern as well as the number of modules (for our IdentitylQ and IdentityNow solutions) or target storage systems
(for our SecuritylQ solution) purchased by the customer.

Our go-to-market strategy consists of both direct sales and indirect sales through our partnership network of systems integrators, value-added resellers and
adjacent technology vendors. We work closely with systems integrators, many of whom have dedicated SailPoint practices (including Accenture, Deloitte,
KPMG and PwC), with some dating back more than seven years, and resellers (including value-added resellers such as Optiv) to identify potential sales
opportunities and help us increase our reach, and we frequently cooperate with systems integrators to make joint sales proposals to address our mutual
customers’ requirements. We also collaborate with technology partners. For example, we collaborate with Microsoft by adding our identity governance
capabilities to their access management services. We do not have any material payment obligations to systems integrators, resellers or our technology
partners; nor do they have any material payment obligations to us, except that resellers typically purchase solutions directly from us and resell to customers.
See the section titled “Business—Partnerships and Strategic Relationships” for more information regarding our partnership network.

In addition to our solutions, we offer professional services to our customers and partners to configure and optimize the use of our solutions as well as
training services related to the configuration and operation of our platform. Most of our professional services activity is in support of our partners, who
perform a significant majority of all initial and follow-on implementation work for our customers. Most of our consulting services are priced on a time and
materials basis; our training services are provided through multiple pricing models, including on a per-person basis (for courses provided at our

headquarters and on-site at our customers’ offices) and a flat-rate basis (for our e-learning course).

We devote significant resources to acquire new customers, in both existing and new markets, in order to grow our customer base. In addition, we focus on
three distinct opportunities to increase sales to existing customers: (i) expand the number of digital identities; (ii) up-sell additional modules or target
storage systems, as applicable, within a single solution; and (iii) cross-sell additional solutions.

Key Factors Affecting Our Performance

Our historical financial performance has been, and we expect our financial performance in the future to be, driven by our ability to:

Add New Customers Within Existing Markets. Based on data from S&P Global Market Intelligence, we believe that we have penetrated approximately 1% of the

approximately 65,000 companies in the countries where we have customers today and that as a result, there is significant opportunity to expand our

footprint in our existing markets through new, greenfield installations and displacement of our competitors’ legacy solutions. To do so, we plan to grow
e our sales organization, increase and leverage our indirect channel partners and enhance our marketing efforts.

Generate Additional Sales to Existing Customers. We believe that our existing customer base provides us with a significant opportunity to drive
incremental sales. In most cases, our customers initially purchase a subset of the modules or solutions we offer based on their immediate need. We focus
on generating more revenue from the modules that our customers have already purchased from us as our customers grow the number of identities our solutions
manage and govern and as our customers deploy our solutions across other business units or geographies within their organizations. Over time, we also

e identify up-selling and cross-selling opportunities and seek to sell additional modules and solutions to our existing customers.

Retain Customers and Maintain Strong Maintenance Renewal Rates. We believe that our ability to retain our customers is an important component of our
growth strategy and reflects the long-term value of our customer relationships. For example, when we add a new customer, we generate new license revenue.
If the customer renews, we generate incremental maintenance revenue. As we add new IdentityIQ customers, our high renewal rates result in incremental
maintenance revenue. Our key strategies to maintain our high renewal rates include focusing on the quality and reliability of our solutions, customer
service and support to ensure our customers receive value from our solutions,

providing consistent software upgrades and having dedicated customer success teams. We measure our maintenance renewal rate for our IdentitylQ
customers over a 12-month period on a gross retention basis. Our maintenance renewal rate is calculated by taking the total prior period maintenance
revenue from customers that have renewed in the current period and dividing that figure by the total prior period maintenance revenue for all customers
with contracts that were up for renewal. By definition, our calculation does not take into account incremental revenue from price increases, expanding the
number of identities, cross-selling additional solutions or upselling additional modules. As a result of not taking this incremental revenue into account, our
maintenance renewal rate cannot exceed 100%. Our IdentitylQ maintenance renewal rate for each of the years ended December 31,2015 and 2016 has
been over 95%.

Expand into New Markets. We expect to continue to invest significantly in sales, marketing and customer service, as well as our indirect channel partner

network, to expand into new geographies and vertical markets. We believe that our market opportunity is large and growing and that the global cyber

security market represents a significant growth opportunity for us. In 2016, we generated only 30% of our revenue outside of the United States. In

e comparison, Gartner estimates more than 62% of worldwide spending on security products in 2016 was outside of the United States. (3

Key Business Metrics

In addition to our GAAP financial information, we monitor the following key metrics to help us measure and evaluate the effectiveness of our operations:

Year Ended Six Months
December 31, Ended June 30,
2015 2016 2016 2017
Number of customers (as of end of period)
520 695 589 776
Subscription revenue as a percentage of total revenue
31% 37% 40% 42%
Adjusted EBITDA (in thousands)
$7,464 $15,135 $1,903 $5,009

Number of Customers. We believe that the size of our customer base is an indicator of our market penetration and that our net customer additions are an
indicator of the growth of our business and our future revenue opportunity. We define a customer as a distinct entity, division or business unit of an
e organization that receives support or has the right to use our cloud-based solutions as of the specified measurement date.



Subscription Revenue as a Percentage of Total Revenue. Subscription revenue is a portion of our total revenue and is derived from (i) IdentityNow, our
cloud-based solution where customers enter into SaaS subscription agreements with us, and (ii) IdentityIQ and SecurityIQ maintenance and support
agreements, but not licenses. As we generally sell our solutions on a per-identity basis, our subscription revenue for any customer is primarily
determined by the number of identities that the customer is entitled to govern as part of a SaaS subscription, and the ongoing price paid per-identity
under a maintenance and support agreement or SaaS subscription. Thus, we consider our subscription revenue to be the recurring portion of our revenue base
and believe that its continued growth as a percentage of total revenue will lead to a more predictable revenue model and increase our visibility to future
period total revenues. Because we recognize our subscription revenue ratably over the duration of those agreements, a portion of the revenue we recognize
each period is derived from agreements we entered into in prior periods. In contrast, we typically recognize license revenue upon entering into the

e applicable license, the timing of which is less predictable and may cause significant fluctuations in our quarterly financial results.

Gartner, Inc., "Gartner, Forecast Information Security Worldwide, 2015-2021, 1Q17 Update,” dated May 18, 2017. See “Market and Industry Data” for

(3 information regarding the industry data used in this prospectus.

Adjusted EBITDA. We believe that adjusted EBITDA is a measure widely used by securities analysts and investors to evaluate the financial performance of
our company and other companies. We believe that adjusted EBITDA is an important measure for evaluating our performance because it facilitates comparisons
of our core operating results from period to period by removing the impact of our capital structure (net interest income or expense from our outstanding
debt), asset base (depreciation and amortization), tax consequences, purchase accounting adjustments, acquisition and sponsor related costs and stock-
based compensation. In addition, we base certain of our forward-looking estimates and budgets on adjusted EBITDA. See the section titled “Non-GAAP
Financial Measures” for more information regarding adjusted EBITDA, including the limitations of using adjusted EBITDA as a financial measure, and for a

e reconciliation of adjusted EBITDA to net loss, the most directly comparable financial measure calculated in accordance with GAAP.

Components of Results of Operations

Revenue

License Revenue. We generate license revenue through the sale of our on premises software license agreements. License transactions generally include an
amount for first-year maintenance, which we recognize as subscription revenue. We typically recognize license revenue upon entering into the applicable
license, assuming all revenue recognition criteria are satisfied. See the section titled “~Critical Accounting Policies and Estimates—Revenue Recognition” for
more information. Historically, the majority of our license revenue has been derived from new customers, as opposed to existing customers, and we expect
this trend to continue. Over time, we expect license revenue to decrease as a percentage of our total revenue as we continue to focus on increasing our

subscription revenue as a key strategic priority.

Subscription Revenue. Our subscription revenue consists of (i) fees for ongoing maintenance and support of our licensed solutions and (ii) subscription fees
for access to, and related support for, our cloud-based solution. We typically invoice subscription fees in advance in annual installments, and recognize
subscription revenue ratably over the term of the applicable agreement, provided that all other revenue recognition criteria have been satisfied. See the
section titled “~Critical Accounting Policies and Estimates—Revenue Recognition” for more information. Over time, we expect subscription revenue will
increase as a percentage of total revenue as we continue to focus on increasing subscription revenue as a key strategic priority. In the years ended December
31,2015 and 2016 and the six months ended June 30, 2016 and 2017, our subscription revenue was impacted by purchase accounting adjustments to
deferred revenue from the Acquisition. See the section titled “~Impact of Purchase Accounting.”

Services and Other Revenue. Services and other revenue consists primarily of fees from professional services provided to our customers and partners to
configure and optimize the use of our solutions as well as training services related to the configuration and operation of our platform. Most of our
professional services are priced on a time and materials basis, and we generally invoice customers monthly as the work is performed. We generally have
standalone value for our professional services and recognize revenue as services are performed based on an estimated fair value as a separate unit of
accounting. See the section titled “~Critical Accounting Policies and Estimates—Revenue Recognition” for more information. Most of our professional
services activity is in support of our partners, who perform the significant majority of all initial and follow-on configuration and optimization work for our
customers. Over time, we expect our professional services revenue as a percentage of total revenue to decline as we increasingly rely on partners to help our
customers deploy our software. In the years ended December 31,2015 and 2016, our services and other revenue was impacted by purchase accounting

adjustments to deferred revenue from the Acquisition. See the section titled “~Impact of Purchase Accounting”

Impact of Purchase Accounting. On September 8, 2014, SailPoint Technologies Holdings, Inc. acquired all of the capital stock of SailPoint Technologies, Inc.
We refer to this transaction as the Acquisition. As a result of the Acquisition, we applied purchase accounting and a new basis of accounting beginning on
the date of the Acquisition. As such, we were required by GAAP to record all assets and liabilities, including deferred revenue and long-lived assets, at fair
value as of the effective date of the Acquisition, which in some cases was different than their historical book values. This had the effect of reducing revenue

and deferred revenue and increasing cost of revenue from that which would have otherwise been recognized, as described in more detail below.

We assessed the fair value of deferred revenue acquired in the Acquisition to be $10.2 million, representing a decrease of $12.6 million from its historical
book value. Recognizing deferred revenue at fair value reduces revenue in the periods subsequent to the Acquisition. The impact of the Acquisition to
revenue was $5.6 million in the year ended 2015, $1.4 million in the year ended 2016, $0.8 million in the six months ended June 30, 2016 and $0.1 million

for the six months ended June 30, 2017. The effect of the Acquisition on the deferred costs was not material.

Cost of Revenue

Cost of License Revenue. Cost of license revenue consists of amortization expense for developed technology acquired in business combinations and third-

party royalties.

Cost of Subscription Revenue. Cost of subscription revenue consists primarily of employee compensation cost (which consists of salaries, benefits, bonuses
and stock-based compensation), costs of our customer support organization, contractor costs to supplement our staff levels, allocated overhead, amortization

expense for developed technology acquired in business combinations and third-party cloud-based hosting costs.

Cost of Services and Other Revenue. Cost of services and other revenue consists primarily of employee compensation costs of our professional services and

training organizations, travel-related costs, contractor costs to supplement our staff levels and allocated overhead.



Gross Profit and Gross Margin

Gross profit is revenue less cost of revenue, and gross margin is gross profit as a percentage of revenue. Gross profit has been and will continue to be affected
by various factors, including the mix of our license, subscription, and services and other revenue, the costs associated with third-party cloud-based hosting
services for our cloud-based subscriptions, and the extent to which we expand our customer support and services organizations. We expect that our overall
gross margin will fluctuate from period to period depending on the interplay of these various factors. Also, we expect our investment in technology to

expand the capability of our services, enabling us to improve our gross margin over time.

License Gross Margin. License gross margin is primarily affected by the cost of third-party royalties and amortization of developed technology acquired in
business combinations, neither of which are expected to fluctuate materially from period to period in the near term.

Subscription Gross Margin. Subscription gross margin is primarily affected by the growth in our subscription revenue as compared to the growth in, and
timing of, cost of subscription revenue. Subscription gross margin is lower than our license gross margin due to, among other things, costs associated with
our customer support organization and the costs associated with our cloud-based solution. We expect to continue to grow our subscription revenue, and the
timing and rate of that growth might cause subscription gross margins to fluctuate in the short-term, but improve over time as we expect to see the benefits

of scale in the infrastructure investments related to our cloud-based solution.

Services and Other Gross Margin. Services and other gross margin is impacted by the number of customers using our professional services, the hourly rate we
are able to charge for our services and the mix of services provided. Services and other gross margin is lower than our license gross margin and our
subscription gross margin due to, among other things, costs associated with our professional services and training organizations.

Operating Expenses

Research and Development Expenses. Research and development expenses consist primarily of employee compensation costs, allocated overhead and
software and maintenance expenses, which includes cloud-based hosting costs related to the development of our cloud-based solution. We believe that
continued investment in our offerings is vital to the growth of our business, and we intend to continue to invest in product development and in SailPoint
Labs, our dedicated, stand-alone technology investigation and engineering group, to continue to innovate and offer our customers new solutions and to
enhance our existing solutions as our business grows. See the section titled “Business—Research and Development” for more information. We expect such

investment to increase on a dollar basis as our business grows.

General and Administrative Expenses. General and administrative expenses consist primarily of employee compensation costs for corporate personnel, such
as those in our executive, human resource, facilities, accounting and finance and information technology departments. In addition, general and
administrative expenses include third-party professional fees and sponsor-related costs, as well as all other supporting corporate expenses not allocated to
other departments. We expect our general and administrative expenses to increase on a dollar basis as our business grows. Also, following the completion of
this offering, we expect to incur additional general and administrative expenses as a result of operating as a public company, including costs to comply with
the rules and regulations applicable to companies listed on a national securities exchange, costs related to compliance and reporting obligations pursuant to

the rules and regulations of the SEC, and increased expenses for insurance, investor relations and professional services.

Sales and Marketing Expenses. Sales and marketing expenses consist primarily of employee compensation costs, sales commissions, costs of general
marketing and promotional activities, travel-related expenses and allocated overhead. Sales commissions earned by our sales force on subscription contracts
are deferred and amortized over the same period that revenue is recognized for the applicable contract. We expect to continue to invest in our sales force for
expansion to new geographic and vertical markets. We expect our sales and marketing expenses to increase on a dollar basis and continue to be our largest

operating expense category for the foreseeable future.

Allocated Overhead. We allocate shared costs, such as facilities costs (including rent and utilities), information technology costs and recruiting costs, to all

departments based on headcount. As such, allocated shared costs are reflected in each cost of revenue and operating expense category.

Other Expense, Net

Other expense, net consists primarily of interest expense and foreign currency transaction gains and losses related to the impact of transactions
denominated in a foreign currency. As we have expanded our international operations, our exposure to fluctuations in foreign currencies has increased, and
we expect this to continue. Interest expense, net of interest income, consists primarily of interest on our term loan facility plus amortization of debt issuance

costs.

Income Tax Expense

Provision for income taxes consists of U.S. and state income taxes and income taxes in certain foreign jurisdictions in which we conduct business. We have a
full valuation allowance for net deferred tax assets, including net operating loss carryforwards, and tax credits related primarily to research and
development for our operations in the United States. We expect to maintain this full valuation allowance for the foreseeable future.

Our income tax rates vary from the federal and state statutory rates due to the valuation allowances on our deferred tax assets and foreign withholding
taxes; changing tax laws, regulations and interpretations in multiple jurisdictions in which we operate; changes to the financial accounting rules for income
taxes; unanticipated changes in tax rates; differences in accounting and tax treatment of our stock-based compensation and the tax effects of purchase
accounting for acquisitions. We expect this fluctuation in income tax rates, as well as its potential impact on our results of operations, to continue.

Results of Operations

The following table sets forth our results of operations for the periods indicated:

Year Ended Six Months Ended
December 31, June 30,

2015 2016 2016 2017



Revenue:

Licenses
Subscription
Services and other
Total revenue

Cost of revenue:
Licenses
Subscription(®
Services and other(l)
Total cost of revenue
Gross profit

Operating expenses:

Research and development(D

General and administrative(

Sales and marketing(1

Total operating expenses

(Loss) income from operations

Other expense, net:

Interest expense, net

Other, net

Total other expense, net
Loss before income taxes

Income tax benefit (expense)

Net loss

(In thousands)

$44,124

29,930

21,302

95,356

4,293

9,815

15,151

29,259

66,097

19,965

7,474

46,831

74,270

(8,173)

(3,883)

(1,365)

(5,248)

(13,421)

2,614

$(10,807)

(1) Includes stock-based compensation expense as follows:

Cost of revenue—subscription

Cost of revenue-services and other

Research and development

General and administrative

Sales and marketing

Total stock-based compensation

Year Ended

$54,395

49,364

28,653

132,412

4,278

13,051

19,709

37,038

95,374

24,358

9,680

58,607

92,645

2,729

(7,277)

(610)

(7,887)

(5,158)

1,985

$(3,173)

December 31,

2015

2016

(In thousands)

$12

20

62

28

124

$246

$34

63

118

96

257

$568

$20,784

22,652

13,452

56,888

2,108

5,957

8,993

17,058

39,830

11,554

4,935

27,852

44,341

(4,511)

(2,092)

(279)

(2,371)

(6,882)

2,650

$(4,232)

Six Months Ended

June 30,
2016

$13

24

44

40

93

$214

$25,577

31,276

17,873

74,726

2,197

7,513

11,120

20,830

53,896

14,893

6,474

33,513

54,880

(984)

(5,353)

(94)

(5,447)

(6,431)

(156)

$(6,587)

2017

$18

38

65

75

147

$343

The following table sets forth the consolidated statements of operations data for each of the periods presented as a percentage of total revenue:

Revenue:

Licenses

Subscription

Services and other

Total revenue

Cost of revenue:

Licenses

Year Ended December 31,

2015

46%

32

22

100

2016

41%

37

22

100

Six Months Ended

June 30,
2016

37%

40

23

100

2017

34%

42

24

100



Subscription

10 10 10 10
Services and other
16 15 16 15
Total cost of revenue
31 28 30 28
Gross profit
69 72 70 72
Operating expenses:
Research and development
21 18 20 20
General and administrative
8 7 9 9
Sales and marketing
49 45 49 45
Total operating expenses
78 70 78 74
(Loss) income from operations
(9) 2 (8) (2)
Other expense, net:
Interest expense, net
(4) (5) (4) (7)
Other, net
(1) (0) (0) (0)
Total other expense, net
(5) (5) (4) (7)
Loss before income taxes
(14) (3) (12) 9)
Income tax benefit (expense)
3 1 5 (0)
Net loss
(11)% (2)% (7)% (9)%
Comparison of the Six Months Ended June 30, 2016 and 2017
Revenue
Six Months Ended June 30,
2016 2017 Variance $ Variance %
(In thousands, except percentages)
Revenue:
Licenses
$20,784 $25,577 $4,793 23%
Subscription
22,652 31,276 8,624 38%
Services and other
13,452 17,873 4,421 33%
Total revenue
$56,888 $74,726 $17,838 31%

License Revenue. License revenue increased by $4.8 million, or 23%, for the six months ended June 30, 2017 compared to the six months ended June 30,

2016. Although license revenue from new customers was greater than license revenue from existing customers for both the six months ended June 30, 2016
and 2017, the increase in total license revenue was primarily attributable to follow-on sales to our existing customers. During the six months ended June 30,
2016 and 2017, license revenue from existing customers was $4.6 million and $10.8 million and license revenue from new customers was $16.2 million and
$14.8 million, respectively. Our revenue from any single customer is determined by the number of identities the customer is entitled to govern as well as the

number of modules and solutions purchased.

Subscription Revenue. Subscription revenue increased by $8.6 million, or 38%, for the six months ended June 30, 2017 compared to the six months ended
June 30, 2016. The increase was primarily a result of an increase in maintenance renewals and an increase in maintenance revenue derived from new license
sales. Our customer base increased by 187, or 32%, from 589 customers at June 30, 2016 to 776 customers at June 30, 2017. Approximately $0.6 million of

the increase in subscription revenue is the result of a decrease in the purchase accounting write down of deferred revenue subsequent to the Acquisition.

Services and Other Revenue. Services and other revenue increased by $4.4 million, or 33%, for the six months ended June 30, 2017 compared to the six
months ended June 30, 2016. The increase is primarily a result of an increase in the number of customers using our consulting and training services

inclusive of $0.6 million in revenue associated with a single large project.

Geographic Regions. Our operations in the United States were responsible for the largest portion of our revenue in each of the six months ended June 30,
2016 and 2017, as well as for our revenue growth in the six months ended June 30, 2017 as compared to the prior year period, because of our larger and
more established sales force and partner network in the United States as compared to our other regions. Revenue from both Europe, the Middle East and
Africa (“EMEA”) and the rest of the world also increased for the six months ended June 30,2017 as compared to the prior year period, primarily due to our

investment in increasing the size of our international sales force and strengthening partnerships with global system integrators and resellers worldwide.
The following table sets forth, for each of the periods presented, our consolidated total revenue by geography and the respective percentage of total revenue:

Six Months Ended June 30,
2016 2017

(In thousands, except percentages)



United States

$39,814 70% $53,020 71%
EMEA(Y)

9,965 18% 13,853 19%
Rest of World(®)

7,109 12% 7,853 11%
Total revenue

$56,888 $74,726
(1) No single country represented more than 10% of our consolidated revenue.

Cost of Revenue

Six Months Ended June 30,
2016 2017 Variance $ Variance %
(In thousands, except percentages)

Cost of revenue:

Licenses

$2,108 $2,197 $89 4%
Subscription

5,957 7,513 1,556 26%
Services and other

8,993 11,120 2,127 24%
Total cost of revenue

$17,058 $20,830 $3,772 22%

Cost of License Revenue. The cost of license revenue did not materially change in dollar amount from period to period. During the six months ended June 30,

2016 and 2017, cost of license revenue included $2.0 million in amortization of intangibles acquired in business combinations for both periods.

Cost of Subscription Revenue. Cost of subscription revenue increased by $1.6 million, or 26%, for the six months ended June 30, 2017 compared to the six
months ended June 30, 2016. Approximately $0.9 million was attributed to increase in headcount and related allocated expenses to support growth of our
subscription cloud-based offering and ongoing maintenance for our expanding licensed customer base. Approximately $0.6 million was attributable to our

increased cloud-based hosting costs.

Cost of Services and Other Revenue. Cost of services and other revenue increased by $2.1 million, or 24%, for the six months ended June 30, 2017 compared
to the six months ended June 30, 2016. Substantially all of the increase was the result of our increased services and training headcount and related allocated

overhead.

Gross Profit and Gross Margin

Six Months Ended June 30,
2016 2017 Variance $ Variance %
(In thousands, except percentages)

Gross profit:

Licenses

$18,676 $23,380 $4,704 25%
Subscription

16,695 23,763 7,068 42%
Services and other

4,459 6,753 2,294 51%
Total gross profit

$39,830 $53,896 $14,066 35%

Six Months Ended June 30,

June 30, 2016 June 30, 2017

Gross margin:
Licenses

90% 91%
Subscription

74% 76%
Services and other

33% 38%
Total gross margin

70% 72%

Licenses. License gross profit increased by $4.7 million, or 25%, during the six months ended June 30, 2017 compared to the six months ended June 30,

2016. The increase was the result of increased license revenues with only minor increases in third party royalties.

Subscription. Subscription gross profit increased by $7.1 million, or 42%, during the six months ended June 30, 2017 compared to the six months ended
June 30, 2016. The increase was the result of growth in subscription revenue, as described above, coupled with growth in costs of subscription revenue at a
rate lower than our revenue growth as we continue to build economies of scale within our customer support organization and our utilization of cloud-based

hosting services.

Services and Other. Services and other gross profit increased by $2.3 million, or 51%, during the six months ended June 30, 2017 compared to the six
months ended June 30, 2016. This increase was the result of the volume and mix of services provided in the period yielding a higher price per hour as well
as the headcount required to provide such professional services increasing at a slower rate as we continue to build economies of scale within our professional

services and training organization.



Operating Expenses

Six Months Ended June 30,
2016 2017 Variance $ Variance %
(In thousands, except percentages)

Operating expenses:

Research and development

$11,554 $14,893 $3,339 29%
General and administrative

4,935 6,474 1,539 31%
Sales and marketing

27,852 33,513 5,661 20%
Total operating expenses

$44,341 $54,880 $10,539 24%

Research and Development Expenses. Research and development expenses increased by $3.3 million, or 29%, for the six months ended June 30, 2017
compared to the six months ended June 30, 2016. Approximately 85% of this increase was the result of an increase in headcount, and related allocated
overhead, to optimize and expand our product offerings as well as pursue innovation in identity governance. Substantially all of the remaining increase in
research and development expenses was the result of increased software and maintenance expenses, primarily cloud-based hosting costs related to the

development of our cloud-based offering.

General and Administrative Expenses. General and administrative expenses increased by $1.5 million, or 31%, for the six months ended June 30,2017
compared to the six months ended June 30, 2016. Approximately 80% of the increase was the result of an increase in corporate headcount, and related

allocated overhead, to support the growth and scale of the business.

Sales and Marketing Expenses. Sales and marketing expenses increased by $5.7 million, or 20%, for the six months ended June 30, 2017 compared to the six
months ended June 30, 2016. Approximately $4.4 million, or 78%, of the increase was the result of our increased sales and marketing headcount, and
related allocated overhead, to support increased penetration into our existing customer base as well as expansion into new industry verticals and geographic
markets. As our headcount increased we also experienced related increases in travel and recruiting costs of $0.3 million and $0.1 million for the six months
ended June 30, 2017 compared to the six months ended June 30, 2016. Substantially all of the remaining increase in sales and marketing expenses was the

result of increased partner commissions and consulting costs.

Interest Expense, Net

Interest expense, net of interest income, increased by $3.3 million, or 156%, for the six months ended June 30, 2017 compared to the six months ended
June 30, 2016. These increases were the result of our entry into a new credit facility, effective in August 2016, which increased the stated interest rate from
3.7% to 9.0%.

Comparison of the Years Ended December 31, 2015 and 2016

Revenue
Year Ended December 31,
2015 2016 Variance $ Variance %
(In thousands, except percentages)
Licenses
$44,124 $54,395 $10,271 23%
Subscription
29,930 49,364 19,434 65%
Services and other
21,302 28,653 7,351 35%
Total revenue
$95,356 $132,412 $37,056 39%

License Revenue. License revenue increased by $10.3 million, or 23%, for the year ended December 31, 2016 compared to the year ended December 31,
2015. The increase was primarily attributable to sales to new customers, which also contributed to a greater percentage of our total license revenue than
sales to existing customers. During the years ended December 31,2015 and 2016, license revenue from new customers was $29.4 million and $42.2 million
and license revenue from existing customers was $14.7 million and $12.2 million, respectively. Our revenue from any single customer is determined by the

number of identities the customer is entitled to govern as well as the number of modules and solutions purchased.

Subscription Revenue. Subscription revenue increased by $19.4 million, or 65%, for the year ended December 31, 2016 compared to the year ended
December 31, 2015. The increase was primarily a result of an increase in maintenance renewals and an increase in maintenance revenue derived from new
license sales. Our customer base increased by 175, or 34%, from 520 customers at December 31, 2015 to 695 customers at December 31, 2016.
Approximately $3.9 million of the increase in subscription revenue is the result of a decrease in the purchase accounting write down of deferred revenue

subsequent to the Acquisition.

Services and Other Revenue. Services and other revenue increased by $7.4 million, or 35%, for the year ended December 31, 2016 compared to the year
ended December 31, 2015. The increase is primarily the result of an increase in the number of customers using our consulting and training services.
Approximately $0.3 million of the increase in services and other revenue is the result of a decrease in the purchase accounting write down of deferred

revenue subsequent to the Acquisition.

Geographic Regions. Our operations in the United States were responsible for the largest portion of our revenue in 2015 and 2016, as well as for our revenue
growth in 2016 as compared to 2015, because of our larger and more established sales force and partner network in the United States as compared to our

other regions. Revenue from both EMEA and the rest of the world also increased for 2016 as compared to 2015, primarily due to our investment in



increasing the size of our international sales force and strengthening partnerships with global system integrators and resellers worldwide.
The following table sets forth, for each of the periods presented, our consolidated total revenue by geography and the respective percentage of total revenue:

Year Ended December 31,
2015 2016

$ % $ %
(In thousands, except percentages)

United States

$63,440 67% $92,116 70%
EMEA(Y)

20,770 22% 25,668 19%
Rest of World(®)

11,146 12% 14,628 11%
Total Revenue

$95,356 $132,412
(1) No single country represented more than 10% of our consolidated revenue.

Cost of Revenue

Year Ended December 31,
2015 2016 Variance $ Variance %

(In thousands, except percentages)

Licenses

$4,293 $4,278 $(15) -
Subscription

9,815 13,051 3,236 33%
Services and other

15,151 19,709 4,558 30%
Total cost of revenue

$29,259 $37,038 $7,779 27%

Cost of License Revenue. The cost of license revenue did not materially change in dollar amount from period to period. During the years ended December 31,
2015 and 2016, cost of license revenues included $3.6 million and $4.0 million, respectively, of amortization of intangibles acquired in business

combinations.

Cost of Subscription Revenue. Cost of subscription revenue increased by $3.2 million, or 33%, for the year ended December 31,2016 compared to the year
ended December 31, 2015. Approximately $2.6 million of the increase was the result of our increased headcount, and related allocated overhead, to support
growth of our subscription cloud-based offering and ongoing maintenance for our expanding licensed customer base. Approximately $0.6 million of the
increase was the result of our increased cloud-based hosting costs for our cloud-based solution. During the years ended December 31,2015 and 2016, cost

of subscription revenue included $0.4 million and $0.4 million, respectively, of amortization of intangibles acquired in business combinations.

Cost of Services and Other Revenue. Cost of services and other revenue increased by $4.6 million, or 30%, for the year ended December 31, 2016 compared to
the year ended December 31, 2015. Approximately 95% of the increase was the result of our increased services and training headcount and related allocated

overhead.

Gross Profit and Gross Margin

Year Ended December 31,
2015 2016 Variance $ Variance %
(In thousands, except percentages)

Gross profit:

Licenses

$39,831 $50,117 $10,286 26%
Subscription

20,115 36,313 16,198 81%
Services and other

6,151 8,944 2,793 45%
Total gross profit

$66,097 $95,374 $29,277 44%
Gross margin:
Licenses

90% 92%
Subscription

67% 74%
Services and other

29% 31%
Total gross margin

69% 72%

Licenses. License gross profit increased by $10.3 million, or 26%, during the year ended December 31,2016 compared to the year ended December 31, 2015.
The increase was the result of increased license revenue as well as decreased costs on license revenue as a result of acquiring the SecuritylQ technology in
July of 2015.



Subscription. Subscription gross profit increased by $16.2 million, or 81%, during the year ended December 31, 2016 compared to the year ended December
31,2015. The increase was the result of growth in subscription revenue, as described above, coupled with growth in costs of subscription revenue at a rate
lower than our revenue growth as we continue to build economies of scale within our customer support organization and our utilization of cloud-based

hosting services.

Services and Other. Services and other gross profit increased by $2.8 million, or 45%, during the year ended December 31, 2016 compared to the year ended

December 31, 2015. This increase was the result of the volume and mix of services provided in the period.

Operating Expenses

Year Ended December 31,
2015 2016 Variance $ Variance %
(In thousands, except percentages)

Research and development

$19,965 $24,358 $4,393 22%
General and administrative

7,474 9,680 2,206 30%
Sales and marketing

46,831 58,607 11,776 25%
Total operating expenses

$74,270 $92, 645 $18,375 25%

Research and Development Expenses. Research and development expenses increased by $4.4 million, or 22%, for the year ended December 31,2016
compared to the year ended December 31, 2015. Approximately $4.0 million of the increase was the result of our increased headcount, and related allocated
overhead, to optimize and expand our product offerings as well as pursue innovation in identity governance. Approximately $0.5 million of the increase was

the result of increased software and maintenance expenses, primarily cloud-based hosting costs related to the development of our cloud-based solution.

General and Administrative Expenses. General and administrative expenses increased by $2.2 million, or 30%, for the year ended December 31, 2016
compared to the year ended December 31, 2015. The increase in general and administrative expenses was primarily the result of a $0.9 million increase in
corporate staff, and related allocated overhead, to support the growth and scale of the business and a $1.3 million increase in professional service expense,

including sponsor-related costs and other consulting and advisory costs.

Sales and Marketing Expenses. Sales and marketing expenses increased by $11.8 million, or 25%, for the year ended December 31, 2016 compared to the
year ended December 31, 2015. Approximately $10.2 million of the increase was the result of our increased sales and marketing headcount, and related
allocated overhead, to support increased penetration into our existing customer base as well as expansion into new industry verticals and geographic
markets. Also contributing to the increase in sales and marketing expenses was a $1.6 million increase in expenses related to advertising and marketing
programs and a $1.3 million increase in travel expenses, partially offset by a $0.8 million decrease in consulting costs, and a $0.6 million decrease in

amortization expense.

Other Expense, Net

Other expense, net increased by $0.8 million, or 55%, for the year ended December 31, 2016 compared to the year ended December 31, 2015. The increase

was primarily a result of fluctuations in foreign currency exchange rates on sales transactions denominated in foreign currencies.

Interest Expense, Net

Interest expense, net of interest income, increased by $3.4 million, or 87%, for the year ended December 31, 2016 compared to the year ended December
31,2015. The increase was the result of our entry into a new credit facility, effective in August of 2016, which increased the stated interest rate from 3.7% to
9.0%.

Quarterly Results of Operations

The following tables set forth our unaudited quarterly consolidated statements of operations data for each of the quarters indicated, as well as the
percentage that each line item represents of our total revenue for each quarter presented. The information for each quarter has been prepared on a basis
consistent with our audited consolidated financial statements included in this prospectus, and reflect, in the opinion of management, all adjustments of a
normal, recurring nature that are necessary for a fair presentation of the financial information contained in those statements. Our historical results are not
necessarily indicative of the results that may be expected in the future. The following quarterly financial data should be read in conjunction with our

consolidated financial statements included elsewhere in this prospectus.

Three Months Ended
3/31/2016 6/30/2016 9/30/2016 12/31/2016 3/31/2017 6/30/2017

(in thousands)

Revenue
Licenses

$9,892 $10,892 $11,379 $22,232 $12,236 $13,341
Subscription

10,969 11,683 12,631 14,081 14,952 16,324
Services and other

6,591 6,861 7,166 8,035 8,278 9,595
Total revenue

27,452 29,436 31,176 44,348 35,466 39,260

Cost of revenue

Licenses
1,033 1,075 1,064 1,106 1,087 1,110



(1)

Subscription

2,813
Services and other(®)

4,223
Total cost of revenue

8,069
Gross profit

19,383
Operating expenses:
Research and development(D

5,492
General and administrative(l)

2,663
Sales and marketing‘!

13,387
Total operating expenses

P 9 P 21,542

Income (loss) from operations

(2,159)
Other expense, net:
Interest expense, net

(1,032)
Other, net

(247)
Total other expense, net

(1,279)
Income (loss) before income taxes

(3,438)
Income tax benefit (expense)

1,324
Net income (loss)

$(2,114)
(1) Includes stock-based compensation expense as follows:

Cost of revenue—subscription

Cost of revenue-services and other

Research and development
General and administrative

Sales and marketing

Total stock-based compensation

Operations as a percentage of revenue:

Revenue

Licenses

Subscription

Services and other

Total revenue

Cost of revenue

Licenses

Subscription

Services and other

Total cost of revenue

Gross profit

Operating expenses

Research and development

General and administrative

Sales and marketing

Three Months Ended

3/31/2016

(in thousands)

$6

12

22

20

45

$105

3,144

4,770

8,989

20,447

6,062

2,272

14,465

22,799

(2,352)

(1,060)

(32)

(1,092)

(3,444)

1,326

$(2,118)

6/30/2016

$7
12
22
20
48

$109

Three Months Ended

3/31/2016

6/30/2016

(as % of total revenue)

36%

40

24

100

10

15

29

71

20

10

49

37%

40

23

100

11

16

31

69

21

49

3,620

5,353

10,037

21,139

6,169

2,298

13,854

22,321

(1,182)

(2,355)

(117)

(2,472)

(3,654)

1,407

$(2,247)

9/30/2016

$7
13
24
20
52

$116

9/30/2016

36%

41

23

100

12

17

32

68

20

44

3,474

5,363

9,943

34,405

6,635

2,447

16,901

25,983

8,422

(2,830)
(214)
(3,044)
5,378
(2,072)

$3,306

12/31/2016

$14
26
50
36
112

$238

12/31/2016

50%

32

18

100

12

22

78

15

38

3,575

5,473

10,135

25,331

6,927

3,032

15,173

25,132

199

(2,657)
(64)
(2,721)
(2,522)
239

$(2,283)

3/31/2017

$9
18
30
30
71

$158

3/31/2017

35%

42

23

100

10

15

28

72

20

43

3,938

5,647

10,695

28,565

7,966

3,442

18,340

29,748

(1,183)

(2,696)

(30)

(2,726)

(3,909)

(395)

$(4,304)

6/30/2017

$9
20
35
45
76

$185

6/30/2017

34%

42

24

100

10
14
27

73

20

47



Total operating expenses

79 78 71 59 72 76
Income (loss) from operations

(8) 9) (3) 19 0 (3)
Other expense, net:
Interest expense, net

(4) (4) (8) 7)) 7) (7)
Other, net

(1) (0) (0) (0) (0) (0)
Total other expense, net

(5) (4) (8) (1) (7) (7)
Income (loss) before income taxes

(13) (13) (11) 12 (7) (10)
Income tax benefit (expense)

5 5 5 (5) 1 (1)
Net income (loss)

(8)% (8)% (6)% 7% (6)% (11)%

Quarterly Trends in Revenue

Our quarterly license revenue increased sequentially within each calendar year presented; however, we experienced a decline sequentially from the fourth
quarter of each year to the first quarter of the subsequent year due to increased customer purchasing activity in each fourth quarter. We continue to
experience growth in license revenue when comparing similar periods year over year as a result of our ability to attract new customers and expand our

product offerings within our existing customer base.

Our quarterly subscription revenue increased in each period presented primarily due to increases in maintenance renewals as a result of our expanding
licensed customer base. Sales of subscriptions to our platform also continue to grow as a result of the expanding breadth and functionality of our platform,
increasing brand awareness, and the success of our sales efforts with new and existing customers. We recognize revenue from maintenance and subscription
fees ratably over the term of the contract period; therefore, changes in our sales activity in a period may not be as apparent as a change to our revenue until

future periods.

Our quarterly services and other revenue increased sequentially in each period presented. We have experienced increasing demand for our consulting and

training services as our customer base, including both licensed and recurring, has continued to expand.

Quarterly Trends in Operating Expenses

Our operating expenses have generally increased sequentially as a result of our growth and are primarily related to increases in personnel-related costs to

support our expanded operations and our continued investment in our platform infrastructure and service capabilities.

Quarterly Key Business Metrics

Three Months Ended

3/31/2016 6/30/2016 9/30/2016 12/31/2016 3/31/2017 6/30/2017
Number of customers
558 589 628 695 725 776
Subscription revenue as a percentage of total revenue
40% 40% 41% 32% 42% 42%
Adjusted EBITDA (in thousands)
$1,050 $853 $1,734 $11,498 $3,152 $1,857

Liquidity and Capital Resources

As of June 30, 2017, we had $20.9 million of cash and cash equivalents and $7.5 million of availability under our revolving credit facility. As of June 30,
2017, we had approximately $2.1 million of cash and cash equivalents held in our foreign subsidiaries. We do not consider the earnings of our foreign
subsidiaries as permanently reinvested in foreign jurisdictions and have consistently applied Section 956 of the Internal Revenue Code to such earnings. As
a result of applying Section 956 consistently to our intercompany cash flows, the majority of the earnings in our foreign subsidiaries represent income that
was previously taxed in the United States. As a result, there would be no material income tax consequences to repatriating the cash currently held in our
foreign subsidiaries.

We believe that existing cash and cash equivalents, any positive cash flows from operations and available borrowings under our revolving credit facility will
be sufficient to support working capital and capital expenditure requirements for at least the next 12 months. Our future capital requirements will depend
on many factors, including our growth rate, the timing and extent of spending to support research and development efforts, the continued expansion of
sales and marketing activities and the introduction of new solutions and product enhancements. To the extent existing cash and cash equivalents and
borrowings under our revolving credit facility are not sufficient to fund future activities, we may seek to raise additional funds through equity, equity-linked
or debt financings. If we raise additional funds through the incurrence of indebtedness, such indebtedness may have rights that are senior to holders of our
equity securities and could contain covenants that restrict operations. Any additional equity financing may be dilutive to our existing stockholders. Although
we are not currently a party to any agreement or letter of intent with respect to potential investments in, or acquisitions of, complementary businesses,
services or technologies, we may enter into these types of arrangements in the future, which could also require us to seek additional equity financing, incur
indebtedness, or use cash resources. We have no present understandings, commitments or agreements to enter into any such acquisitions. Also, as of

December 31, 2016 and June 30, 2017, we had no material commitments for capital expenditures.

Since inception, we have financed operations primarily through license fees, maintenance fees, subscription fees, consulting and training fees, borrowings
under our credit facility and, to a lesser degree, the sale of equity securities. Our principal uses of cash are funding operations and capital expenditures. Over

the past several years, revenue has increased significantly from year to year and, as a result, cash flows from customer collections have increased. However,



operating expenses have also increased as we have invested in growing our business. Our operating cash requirements may increase in the future as we

continue to invest in the strategic growth of our company.

Our Credit Facility

On August 16, 2016, we entered into a senior secured credit facility (our “credit facility”), consisting of a $115 million term loan facility and a $5 million
revolving credit facility, pursuant to a credit and guaranty agreement by and among SailPoint Technologies, Inc., as the borrower, and SailPoint Technologies
Intermediate Holdings, LLC and SailPoint International, Inc., as guarantors, the lenders party thereto from time to time and Goldman Sachs Bank USA, as
administrative agent and collateral agent, which was subsequently amended and restated on November 2, 2016 to provide for a letter of credit sub-facility
with an aggregate limit equal to the lesser of $5 million and the aggregate unused amount of the revolving commitments then in effect. Our credit facility
was further amended on June 28, 2017 to provide for (i) an increase to the term loan facility in an additional principal amount of $50 million to partially
fund a $50.4 million dividend paid to the holders of our preferred stock and (ii) an increase to the revolving credit facility in an additional principal amount

of $2.5 million. Each of the term loan facility and revolving credit facility has a maturity of five years and will mature on August 16, 2021.

As of June 30, 2017, the balance outstanding under the term loan facility was $160.0 million and is included in long term debt on our consolidated balance
sheet. As of June 30, 2017, we had $7.5 million available under the revolving credit facility and $0.1 million in letters of credit outstanding.

All of our obligations under our credit facility are guaranteed by our existing and future domestic subsidiaries and, subject to certain exceptions, secured by a

security interest in substantially all of our tangible and intangible assets.

We intend to use § million of our net proceeds from this offering to repay a portion of the borrowings outstanding under our term loan facility (repayment
will be subject to a prepayment premium of 1.50%). See the section titled “Use of Proceeds” for additional information regarding our intended use of our net
proceeds from this offering.

See the section titled “Description of Indebtedness” for additional information regarding our credit facility.

Summary of Cash Flows

The following table summarizes our cash flows for the periods indicated:

Year Ended Six Months
December 31, Ended June 30,
2015 2016 2016 2017

(In thousands)

Cash provided by operating activities

$3,560 $6,540 $4,500 $6,029
Cash used in investing activities

(16,308) (1,255) (710) (1,154)
Cash provided by (used in) financing activities

9,849 (1,962) (105) (2,187)
Net (decrease) increase in cash, cash equivalents and restricted cash

$(2,899) $3,323 $3,685 $2,688

Cash Flows from Operating Activities During the six months ended June 30, 2017, cash provided by operating activities was $6.0 million, which consisted of
anet loss of $6.6 million, adjusted by non-cash charges of $5.6 million and a net change of $7.0 million in our net operating assets and liabilities. The non-
cash charges are primarily comprised of depreciation and amortization of $5.0 million, amortization of debt issuance costs of $0.3 million and stock-based
compensation of $0.3 million. The change in our net operating assets and liabilities was primarily as a result of an increase in deferred revenue of $7.7
million due to the timing of billings and cash received in advance of revenue recognition primarily for subscription and support services, a decrease in
accounts receivable of $1.3 million due to the timing of receipts of payments from customers, an increase in accounts payable of $0.8 million due to timing
of cash disbursements, partially offset by a decrease in prepayments and other assets of $0.2 million, a decrease in income taxes payable of $0.2 million and
a decrease in accrued expenses of $2.7 million due primarily to the payout of prior period commissions and bonuses.

During the six months ended June 30, 2016, cash provided by operating activities was $4.5 million, which consisted of a net loss of $4.2 million, adjusted by
non-cash charges of $5.4 million and a net change of $3.3 million in our net operating assets and liabilities. The non-cash charges are primarily comprised
of depreciation and amortization of $5.2 million, amortization of debt issuance costs of $0.1 million, and stock-based compensation of $0.2 million. The
change in our net operating assets and liabilities was primarily as a result of an increase in deferred revenue of $4.9 million and a decrease in accounts
receivable of $4.7 million due to the timing of billings and cash received in advance of revenue recognition primarily for subscription and support services
and an increase in accounts payable of $0.2 million, partially offset by a decrease in accrued expenses of $2.8 million due to the payment of the prior period
accrued commissions, a decrease of $0.9 million in prepayments and other assets and a $2.8 million decrease in income taxes payable.

During 2016, cash provided by operating activities was $6.5 million, which consisted of a net loss of $3.2 million, adjusted by non-cash charges of $8.8
million and a net change of $0.9 million in our net operating assets and liabilities. The non-cash charges are primarily comprised of depreciation and
amortization of $10.0 million, amortization of debt issuance costs of $0.7 million, and stock-based compensation of $0.6 million, partially offset by $2.5
million in deferred taxes. The change in our net operating assets and liabilities was primarily as a result of an increase in deferred revenue of $20.2 million
due to the timing of billings and cash received in advance of revenue recognition primarily for subscription and support services and an increase in accrued
expenses of $1.7 million related primarily to commissions on our subscription revenue, partially offset by an increase in accounts receivable of $17.2 million
due to the timing of receipts of payments from customers, an increase in prepaid expenses and other assets of $3.6 million due to payments for various
services to be rendered in subsequent periods and a decrease in accounts payable of $0.3 million due to timing of cash disbursements.

During 2015, cash provided by operating activities was $3.6 million, which consisted of a net loss of $10.8 million, adjusted by non-cash charges of $6.7
million and a change of $7.7 million in our net operating assets and liabilities. The non-cash charges are primarily comprised of depreciation and

amortization of $9.6 million, amortization of debt issuance costs of $0.1 million, and stock-based compensation of $0.2 million, partially offset by $3.3



million in deferred taxes. The change in our net operating assets and liabilities, net of acquisitions, was primarily a result of an increase in deferred revenue
of $11.6 million due to the timing of billings and cash received in advance of revenue recognition primarily for subscription and support services and an
increase in accrued expenses of $3.1 million related primarily to commissions on our subscription revenue, partially offset by an increase in accounts
receivable of $5.3 million due to the timing of receipts of payments from customers, an increase in prepayments and other assets of $1.1 million due to
payments for various services to be rendered in subsequent periods, and an increase in accounts payable of $0.6 million due to timing of cash
disbursements.

Cash Flows from Investing Activities During the six months ended June 30, 2017, cash used in investing activities was $1.2 million, consisting of $1.3 million

in purchases of property and equipment, partially offset by $0.1 million in proceeds from sales of property and equipment.
During the six months ended June 30, 2016, cash used in investing activities was $0.7 million, consisting of purchases of property and equipment.
During 2016, cash used in investing activities was $1.3 million, consisting of purchases of property and equipment.

During 2015, cash used in investing activities was $16.3 million, consisting of $15.2 million of cash paid for acquisitions and $1.2 million in purchases of

property and equipment.

Cash Flows from Financing Activities During the six months ended June 30, 2017, cash used in financing activities was $2.2 million, consisting of $0.4
million for the repurchase of common and preferred stock, debt issuance cost of $1.5 million, proceeds from borrowings of $50.0 million utilized for

dividend payments of $50.4 million, partially offset by proceeds from the issuance of common stock.

During the six months ended June 30, 2016, cash used in financing activities was $0.1 million for repurchases of common and preferred stock held by

separated employees.

During 2016, cash used in financing activities was $2.0 million, consisting of $3.1 million in debt issuance costs and $0.2 million for the repurchase of

common and preferred stock, partially offset by $1.3 million in proceeds from the issuance of common and preferred stock.

During 2015, cash provided by financing activities was $9.8 million, consisting of net proceeds of $10.0 million from a draw down on our prior credit
facility and $0.3 million in proceeds from the issuance of common and preferred stock, partially offset by $0.5 million for the repurchase of common and

preferred stock.

0ff-Balance Sheet Arrangements

We have not entered into any off-balance sheet arrangements and do not have any holdings in variable interest entities, which includes special purposes

entities and other structured finance entities.

Contractual Obligations

The following table summarizes our non-cancellable contractual obligations as of December 31, 2016:

Payments Due by Period

Less Than More than
Total 1 Year 1 to 3 Years 3 to 5 Years 5 Years
(In thousands)
Operating lease obligatior\s(1
$2,704 $2,085 $619 $- $-
Related party consulting agreement(m
2,750 1,250 1,500 - -
Term loan facility—principal(w
110,000 - - 110,000 -
Term loan facility—interest(“
58,249 11,483 25,743 21,023 -
Revolving credit facility(“
Total
$173,703 $14,818 $27,862 $131,023 $—

On April 20, 2017, we entered into a new sublease arrangement for an expanded office space in Austin, Texas, commencing July 1, 2017, for approximately
56,000 square feet of rentable space. The lease agreement provides for approximately $2.2 million of future minimum lease payments and expires on June
(1) 30, 2019.

On October 2, 2017, we entered into a series of lease transactions to both extend the term of our existing lease on our corporate headquarters as well as
lease new corporate headquarters. Jointly, these lease transactions provide for approximately $73.3 million in minimum future lease payments, as well as
extend our total lease obligations through 2029 (or shorter or longer, depending on when the term of the new corporate headquarters lease commences). See
the section titled “Business—Facilities” for more information regarding our new corporate headquarters lease. In connection with these transactions, on
October 5, 2017, we also executed a standby letter of credit in the amount of $6.0 million.

(2) For more information regarding our consulting agreement with Thoma Bravo, see the section titled “Certain Relationships and Related Party Transactions.”

The amounts included in the table above represent principal maturities only. On June 28, 2017, our credit facility was amended to provide for an
increase to the term loan facility in an additional principal amount of

(3)

$50.0 million. We intend to use a portion of our net proceeds from this offering to repay $ million of the borrowings outstanding under our term loan

facility. Please see the section titled “Use of Proceeds” for more information.



Amounts represent estimated future interest payments on borrowings under our term loan facility, which are floating rate instruments and were estimated
using the interest rate effective at June 30, 2017 of approximately 8.0% multiplied by the principal outstanding on December 31, 2016. For additional
(4) information, refer to footnote 3 above and “Description of Indebtedness.”

As of June 30, 2017, we had no outstanding borrowings under our revolving credit facility and $0.1 million of letters of credit outstanding, and $7.5
(5) million was available for borrowing under our revolving credit facility.

Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position due to
adverse changes in financial market prices and rates. Our market risk exposure is primarily a result of fluctuations in foreign currency exchange rates and

interest rates and inflation. We do not hold or issue financial instruments for trading purposes.

Interest Rate Risk
We had cash and cash equivalents of $14.9 million, $18.2 million and $20.9 million as of December 31, 2015 and 2016 and June 30, 2017, respectively. Our

cash and cash equivalents are held in cash deposits and money market funds. Due to the short-term nature of these instruments, we do not believe that we
have any material exposure to changes in the fair value of our investment portfolio as a result of changes in interest rates.

At June 30, 2017, we also had in place a $7.5 million revolving credit facility, which was undrawn, and a $160.0 million term loan facility, both of which
bear interest based on the adjusted LIBOR rate, as defined in the credit agreement with a 1% floor, plus an applicable margin of 7.0%. A hypothetical 10%

change in interest rates would not have resulted in a material impact on our consolidated financial statements.

We did not have any current investments in marketable securities as of December 31, 2015 or 2016 or June 30, 2017.

Foreign Currency Exchange Risk

Our reporting currency is the U.S. dollar. Due to our international operations, we have foreign currency risks related to operating expense denominated in
currencies other than the U.S. dollar, primarily the euro, British Pound and the Indian Rupee. As of December 31, 2015 and 2016, and June 30, 2017, our
cash and cash equivalents included $0.9 million, $0.9 million and $2.1 million, respectively, held in currencies other than the U.S. dollar. Decreases in the
relative value of the U.S. dollar to other currencies may negatively affect our operating results as expressed in U.S. dollars. These amounts are included in

other expense, net on our consolidated statements of operations.

Our results of operations and cash flows are subject to fluctuations due to changes in foreign currency exchange rates because, although substantially all of
our revenue is generated in U.S. dollars, our expenses are generally denominated in the currencies of the jurisdictions in which we conduct our operations,
which are primarily in the United States, Europe and Asia. Our results of operations and cash flows could therefore be adversely affected in the future due to
changes in foreign exchange rates. We do not believe that an immediate 10% increase or decrease in the relative value of the U.S. dollar to other currencies
would have a material effect on our results of operations or cash flows, and to date, we have not engaged in any hedging strategies with respect to foreign
currency transactions. As our international operations grow, we will continue to reassess our approach to manage our risk relating to fluctuations in currency

rates, and we may choose to engage in the hedging of foreign currency transactions in the future.

Inflation Risk

We do not believe that inflation has had a material effect on our business, financial condition or results of operations in 2015, 2016 or thus far in 2017
because substantially all of our sales are denominated in U.S. dollars, which have not been subject to material currency inflation, and our operating expenses

that are denominated in currencies other than U.S. dollars have not been subject to material currency inflation.

Internal Control Over Financial Reporting

In finalizing our financial statements for our initial public offering, our independent registered public accounting firm identified a material weakness in our
internal control over financial reporting, as defined in the standards established by the Public Company Accounting Oversight Board of the U.S., related to
the misapplication of GAAP related to earnings per share calculations and presentation of amortization expense related to acquisitions. We are taking steps
to remedy this material weakness by establishing more robust processes supporting internal controls over financial reporting, including accounting policies
and procedures, additional internal reviews of new accounting positions and our process for selecting and engaging consultants to assist management in
determining and evaluating new accounting positions. We cannot assure you that the remediation measures that we have implemented and the further
measures that we intend to implement will be sufficient to remediate our existing material weakness or to identify or prevent additional material
weaknesses. In addition, we currently anticipate hiring additional finance and accounting personnel as we continue to build our financial reporting
infrastructure and further develop and document our financial reporting procedures. We also cannot assure you that we have identified all of our existing
material weaknesses or that we will not in the future have additional material weaknesses. See “Risk Factors—Risks Related to Our Business—Our failure to
achieve and maintain an effective system of disclosure controls and internal control over financial reporting could adversely affect our financial position.”

JOBS Act Accounting Election

We are an emerging growth company, as defined in the JOBS Act. Under the JOBS Act, emerging growth companies can delay adopting new or revised
accounting standards issued subsequent to the enactment of the JOBS Act until such time as those standards apply to private companies. We intend to take
advantage of all of the reduced reporting requirements and exemptions, including the longer phase-in periods for the adoption of new or revised financial
accounting standards, until we are no longer an emerging growth company. Our election to use the phase-in periods permitted by this election may make it
difficult to compare our financial statements to those of non-emerging growth companies and other emerging growth companies that have opted out of the
longer phase-in periods under the JOBS Act and who will comply with new or revised financial accounting standards. If we were to subsequently elect to

instead comply with these public company effective dates, such election would be irrevocable pursuant to the JOBS Act.



Critical Accounting Policies and Estimates

Our consolidated financial statements are prepared in accordance with GAAP. The preparation of these financial statements requires our management to
make estimates, judgments and assumptions that affect the reported amounts of assets, liabilities, revenue, costs, and expenses and related disclosures. Our
estimates are based on our historical experience, trends and various other assumptions that we believe are reasonable under the circumstances, the results of
which form the basis for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Actual results
may differ from these judgments and estimates under different assumptions or conditions and any such differences may be material. We believe that the
accounting policies discussed below are critical to understanding our historical and future performance, as these policies relate to the more significant areas

involving management’s judgments and estimates.

Revenue Recognition

We recognize revenue from the following sources: (i) fees for licenses, (ii) ongoing maintenance of our licensed products and subscription fees for access to
our cloud-based offering and related support and (iii) fees for consulting with our customers on configuring and optimizing the use of our products and
subscription services and training services related to the implementation and configuration of our platform.

We recognize revenue net of sales taxes and other applicable taxes, in accordance with GAAP, when all of the following criteria are met: there is persuasive

evidence of an arrangement, delivery has occurred or service has been performed, the fee is fixed or determinable, and collectability is probable.

When arrangements involve multiple elements that qualify as separate units of accounting, we allocate revenue to each deliverable based upon its relative
selling price. The estimated selling price for each element is based upon the following hierarchy: (i) vendor-specific objective evidence (“VSOE”) of selling
price, if available; (ii) third-party evidence (“TPE”) of selling price, if VSOE of selling price is not available; or (iii) best estimate of selling price (‘BESP”), if
neither VSOE of selling price nor TPE of selling price is available.

We frequently enter into sales arrangements that contain multiple elements or deliverables. For arrangements that include both software and non-software
elements, we allocate revenue to the software deliverables as a group and separable non-software deliverables as a group based on their relative selling
prices. In such circumstances, the accounting principles establish a hierarchy to determine the selling price used for allocating revenue to the deliverables as
follows: (i) VSOE, (ii) TPE and (iii) BESP. Cloud-based services, and professional services related to cloud-based services, are considered to be non-software

elements in our arrangements.

VSOE of fair value for each element is based on our standard rates charged for the product or service when such product or service is sold separately or
based upon the price established by our pricing committee when that product or service is not yet being sold separately. We establish VSOE for maintenance
and professional services using a “bell-shaped curve” approach. When applying the “bell-shaped curve” approach, we analyze all maintenance renewal
transactions over the past 12 months for that category of license and plot those data points on a bell-shaped curve to ensure that a high percentage of the
data points are within an acceptable margin of the established VSOE rate. This analysis is performed quarterly on a rolling 12-month basis. When we are
unable to establish a selling price using VSOE or TPE, we use BESP in the allocation of arrangement consideration. The objective of BESP is to determine
the price at which we would transact a sale if the product or service were sold on a stand-alone basis. The determination of BESP is made through
consultation with and formal approval by our management, taking into consideration the go-to-market strategy, pricing factors and analysis of historical

transactions.

Revenue for software arrangements that include undelivered elements is recognized using the residual method. Under the residual method, the fair value of
the undelivered elements for which we have established VSOE is deferred and recognized as delivered to the customer and the remaining portion of the
agreement fee is recognized as license revenue upon delivery. The determination of fair value of each undelivered element in software arrangements is
based on VSOE. If VSOE has not been established for certain undelivered elements in an agreement, revenue is deferred until those elements have been
delivered or their VSOE has been determined.

Revenue from maintenance and Saa$S services is recognized ratably over the relevant contract period.

Services revenue includes fees from consulting and training services. Consulting and training services are judged to not be essential to the functionality of
our software and Saa$S offerings, are stated separately in arrangements such that the total price of the arrangements vary as a result of their inclusion or

exclusion and have established VSOE. They therefore qualify for separate accounting.

Consulting and training service revenue that qualifies for separate accounting is recognized as the services are performed using the proportional
performance method for fixed fee consulting contracts, or when the right to the service expires. Many of our consulting contracts are billed on a time and

materials basis.

In order to account for deliverables in some multiple-deliverable arrangements as separate units of accounting, delivered elements must have standalone
value. For SaaS arrangements, in determining whether professional services have standalone value, we consider the following factors for each professional
services agreement: availability of the services from other vendors, the nature of the professional services, the timing of when the professional services
contract was signed in comparison to the subscription service start date and the contractual dependence of the subscription service on the customer’s

satisfaction with the professional services. Professional services sold as part of SaaS arrangements generally qualify for separate accounting.

Customer advances and billed amounts due from customers in excess of revenue recognized are recorded as deferred revenue.

Stock-based Compensation

We recognize compensation costs related to equity awards, including stock options and incentive units, granted based on the estimated fair value of the
awards on the date of grant, net of estimated forfeitures. We estimate the grant date fair value, and the resulting stock-based compensation expense, using
the Black-Scholes option-pricing model. The grant date fair value of stock-based awards is expensed on a straight-line basis over the period during which the

employee is required to provide service in exchange for the award (generally the vesting period).



The Black-Scholes option-pricing model requires the input of highly subjective assumptions. Our assumptions are as follows:

Expected volatility. As we have not been a public company and do not have a trading history for our common stock prior to this offering, the expected

stock price volatility for our common stock is estimated by taking the average historical price volatility for industry peers over a period equivalent to

the expected term of the stock option grants. We intend to continue to consistently apply this process until a sufficient amount of historical information
e regarding the volatility of our own common stock share price becomes available.

Risk-free interest rate. The risk-free interest rate is based on the yields of U.S. Treasury securities with maturities similar to the expected term of
e the options for each option group.

Expected dividend yield. We have never declared or paid any cash dividends to common stockholders and do not presently plan to pay cash dividends in the
e foreseeable future. Consequently, we use an expected dividend yield of zero.

Expected term. The expected term represents the period that our stock-based awards are expected to be outstanding. As we do not have sufficient historical
experience for determining the expected term of the stock option awards granted, we base our expected term for awards issued to employees or members of
e our board of directors on the simplified method, which represents the average period from vesting to the expiration of the stock option.

In addition to the assumptions used in the Black-Scholes option-pricing model, we also estimate a forfeiture rate to calculate the stock-based compensation
for our equity awards. We will continue to use judgment in evaluating the expected volatility, expected terms and forfeiture rates used for our stock-based
compensation calculations on a prospective basis.

Historically, for all periods prior to this offering, the fair values of the shares of common stock underlying our stock-based awards were estimated on each
grant date by our board of directors. In order to determine the fair value of our common stock underlying option grants, our board of directors considered,

among other things, enterprise value of comparable public companies evaluated on a quarterly basis and the overall market and economic environment.

For stock awards after the completion of this offering, our board of directors intends to determine the fair value of each share of underlying common stock

based on the closing price of our common stock as reported on the date of grant.

Income Taxes

We are subject to federal, state and local taxes in the United States as well as in other tax jurisdictions or countries in which we conduct business. Earnings
from our non-U.S. activities are subject to local country income tax and may be subject to current federal and state income tax in the United States.

We account for uncertain tax positions based on those positions taken or expected to be taken in a tax return. We determine if the amount of available
support indicates that it is more likely than not that the tax position will be sustained on audit, including resolution of any related appeals or litigation
processes. We then measure the tax benefit as the largest amount that is more than 50% likely to be realized upon settlement. We adjust reserves for our
uncertain tax positions due to changing facts and circumstances. To the extent that the final outcome of these matters is different than the amounts

recorded, such differences will impact our tax provision in our consolidated statements of operations in the period in which such determination is made.

As of December 31,2016, we had total gross deferred tax assets of approximately $35.0 million, primarily comprised of our net operating loss
carryforwards. We have a full valuation allowance for net deferred tax assets, including net operating loss carryforwards, and tax credits related primarily to
research and development for our operations in the United States. We will continue to assess the need for a valuation allowance on our deferred tax assets by
evaluating both positive and negative evidence that may exist. Any adjustment to the deferred tax asset valuation allowance would be recorded in the

periods in which the adjustment is determined to be required.

Goodwill

Goodwill represents the excess of acquisition cost over the fair value of net tangible and identified net assets acquired. Goodwill and intangible assets that
have indefinite lives are not be amortized, but rather tested for impairment annually, as of December 31, or more often if and when events or circumstances
indicate that the carrying value may not be recoverable. We have determined that we operate as one reporting unit and may first assess qualitative factors to
determine whether the existence of events or circumstances leads to a determination that it is “more likely than not” that the fair value of the reporting unit
is less than its carrying amount and whether the two-step impairment test on goodwill is required. Goodwill is tested using a two-step process. The first step
of the goodwill impairment test, used to identify potential impairment, compares the fair value of a reporting unit with its carrying amount, including
goodwill. If the fair value of a reporting unit exceeds its carrying amount, goodwill of the reporting unit is considered not impaired, and thus the second step
of the impairment test is unnecessary. If the carrying amount of a reporting unit exceeds its fair value, the second step of the goodwill impairment test shall
be performed to measure the amount of impairment loss, if any. The second step of the goodwill impairment test, used to measure the amount of
impairment loss, compares the implied fair value of reporting unit goodwill with the carrying amount of that goodwill. If the carrying amount of reporting
unit goodwill exceeds the implied fair value of that goodwill, an impairment loss shall be recognized in an amount equal to the excess. The loss recognized
cannot exceed the carrying amount of goodwill. After a goodwill impairment loss is recognized, the adjusted carrying amount of goodwill shall be its new
accounting basis. If the implied fair value of goodwill is less than the carrying value of goodwill, an impairment loss is recognized equal to the difference.
There were no impairments of goodwill during the years ended December 31, 2015 and 2016, and our reporting unit is not at risk of failing step one of the

goodwill impairment test.

Recent Accounting Pronouncements

For a description of our recently adopted accounting pronouncements and recently issued accounting standards not yet adopted, see Note 2 to each of our

audited and unaudited consolidated financial statements appearing elsewhere in this prospectus.

Letter from Founder

LETTER FROM FOUNDER Thank you for considering an investment in our company.



T'have had the privilege to be a co-founder of two software companies, SailPoint and Waveset, focused on the identity management arena, working with
many of the same team members across both. Through those experiences, I have learned there are two essential attributes that give a company real staying
power - a great market opportunity and a phenomenal team built on solid values to go after it.

Market Opportunity

For the last several decades, as technology’s role expanded in business, and the importance of digital information became paramount in every organization,
the protection of that information became critical, giving rise to the IT security industry. Over time, many different technologies and systems were devised
to help organizations with the fundamental task of protecting information. At the same time, as the pace of technological innovation accelerated, it also
became non-negotiable to empower the organization to rapidly adopt these innovative digital capabilities, so that businesses could remain or become
competitive, non-profits could serve more effectively and efficiently, and government organizations could address the myriad needs of their citizens.

But, somewhere along the way, I believe the industry missed something very fundamental - to empower people’s use of technology, while simultaneously
protecting the critical information assets those people are accessing, requires the organization to know the IDENTITY of everyone in the environment. And,
sadly, many organizations cannot answer two simple questions - “Who has access to what information? Should that person have that access or not?”
SailPoint was founded by people who are passionate about helping customers address their identity management challenges, something the founders have
been doing for almost two decades. We firmly believe that Identity Governance, which helps organizations address these questions, is a significant
opportunity. As the world of enterprise I'T becomes increasingly complex with the adoption of cloud and mobile computing, and the cost of failing to
properly govern and control identity becomes prohibitively expensive in lost reputation, or even lost revenue, organizations must ensure that they can grow

and adapt securely and confidently. That is our opportunity.

Team & Culture

My SailPoint co-founders, Kevin Cunningham and Jackie Gilbert, as well as my co-founders in our prior company, undertook these endeavors with an
incredibly strong belief in the power of a team to address any significant challenge. From our experience, we knew that the only sure way to create and grow
an effective team was to balance our collective strengths and weaknesses, so that we could successfully address the many needs of a burgeoning business. As
we grew, and our needs evolved, this approach guided us to find people that complement our abilities and experiences with their own significant strengths.
That attitude is now pervasive throughout our company. None of us is as good as all of us together, and the power to solve the complex issues we face with
our customers and partners demands that we find the very best mix of skills, experiences, and creativity in our people. Because we have consistently kept the
hiring bar very high, we are blessed to have an amazing team.

While it is difficult to agree upon a single definition of company culture, almost everyone accepts the notion that the root of any company’s culture is its

values. We have now held to our four core values for twenty years across these two companies. It’s my privilege to share them with you here:

Innovation - We develop creative solutions to real customer challenges. So much technology in our industry is created without a clear line of sight to how it will
help customers solve a real problem. We relentlessly focus our teams on the market drivers that are created by our customers’ pain points, and push our
engineering teams to come up with incredibly creative ways to address them. We are broadly recognized as a thought leader in our space.

Integrity - We deliver on the commitments we make. Another common complaint in the technology industry is the tendency of companies to “over-promise
and under-deliver”. We make it our point to do the opposite. By simply following through on what we say we’ll do, we engender real trust with our customers
and partners, and that starts by doing the same with our team members. In a time when confidence seems to have eroded in institutions all around us, we

strive to be truly “trust-worthy”.

Impact - We measure and reward results, not activity. This value stems from a frustration we all shared about the number of people in the workforce who
simply don’t strive to move the needle every day. Over time, complacency and bureaucracy have crippled many companies; in other situations, it is not a lack
of activity, but a lack of purposeful activity which becomes the organization’s undoing. We do our best to ensure that every one of our employees has a clear

view of what they need to do to be successful in serving their customer, whether that customer is internal or external to our company.

Individuals - We value every person in our company. It’s probably apparent by now, but we have a strong belief that companies are really just collections of
people, and that if you treat those people like adults and appreciate them, they will do remarkable things together. It is our belief that when you hire

incredibly competent people, who also happen to be humble, they create an amazing team.

By employing these four values every day, we have built a team at SailPoint that is unmatched in our industry, as we serve a growing and loyal group of
satisfied customers and partners. They rely upon us to deliver compelling solutions to their identity challenges, and trust that we will work alongside them to
ensure their success to the best of our ability.

So, that’s it. We have an exciting opportunity. We’ve built what we believe is the best team to go after it. And, we operate with a deeply held set of beliefs

which continue to attract more people to our community. We think it’s a winning formula.
We hope you’ll join us on the journey.
Mark McClain

CEO & Founder

Business

BUSINESS



Our Vision

Our fundamental belief is that identity is power. Our mission is to enable enterprises to grow and innovate, securely and efficiently. To do so, we have
created our open identity platform that empowers users and governs their access to applications and data across complex, hybrid IT environments.

Overview

SailPoint is the leading provider of enterprise identity governance solutions. Our team of visionary industry veterans launched SailPoint to empower our
customers to efficiently and securely govern the digital identities of employees, contractors, business partners and other users, and manage their constantly
changing access rights to enterprise applications and data. Our open identity platform provides organizations with critical visibility into who currently has
access to which resources, who should have access to those resources, and zow that access is being used. We offer both on-premises software and cloud-based
solutions, which provide organizations with the intelligence required to empower users and govern their access to applications and data across hybrid IT
environments, whether comprised of on-premises, cloud or mobile applications. We help customers enable their businesses with more agile and innovative
IT, enhance their security posture and better meet compliance and regulatory requirements. Our customers include many of the world’s largest and most
complex organizations, including commercial enterprises, educational institutions and governments.

Organizations globally are investing in technologies such as cloud computing and mobility to improve employee productivity, business agility and
competitiveness. Today, enterprise environments are more open and interconnected with their business partners, contractors, vendors and customers.
Business users have driven a dramatic increase in the number of applications and data that organizations need to manage, much of which sits beyond the
traditional network perimeter. Because of these trends, the attack surface is expanding while well-funded cyber attackers have significantly increased the
frequency and sophistication of their attacks. As a result, I'T professionals need to manage and secure increasingly complex hybrid IT environments within

these extended enterprises.

Attackers frequently target the identity vector as it allows them to leverage user identities to gain access to high-value systems and data while concealing
their activity and movements within an organization’s IT infrastructure. The consequences of a data breach can be extremely damaging, with organizations
facing significant costs to remediate the breach and repair brand and reputational damage. In addition, governments and regulatory bodies have increased
efforts to protect users and their data with a new wave of regulatory and compliance measures that are further burdening organizations and levying severe

penalties for non-compliance. As a result of these trends, enterprises are struggling to efficiently manage and secure their digital identities.

We believe that our open identity platform is a critical, foundational layer of a modern cyber security strategy that complements and builds upon traditional
perimeter- and endpoint-centric security solutions, which on their own are increasingly insufficient to secure organizations, and their applications and data.
We deliver a user-centric security platform that combines identity and data governance solutions to form a holistic view of the enterprise. In combination
with our technology partners, we create identity awareness throughout our customers’ environments by providing valuable insights into, and incorporating
information from, a broad range of enterprise software and security solutions. Our governance platform provides a system of record for digital identities
across our customers’ I'T environments while allowing them to remain agile and competitive. Our adaptable solutions integrate seamlessly into existing
technology stacks, allowing organizations to maximize the value of their technology investments. Our professionals work closely with customers throughout
the implementation lifecycle, from documentation to development to integration.

Our solutions address the complex needs of global enterprises and mid-market organizations. Our go-to-market strategy consists of both direct sales and
indirect sales through resellers, such as Optiv, and system integrators. Our mature system integrator channel includes global consultants such as Accenture,
Deloitte, KPMG and PwC, all of whom have dedicated SailPoint practices, with some dating back more than 7 years. As of June 30, 2017, more than 750

customers across a wide variety of industries were using our products to enable and secure digital identities across the globe.

Our leadership in identity governance has been recognized by independent research firms. Gartner has named us a leader in their Magic Quadrant for

Identity Governance and Administration for the fifth consecutive time.® Also, SailPoint has been named a leader in Forrester’s Identity Management and

Governance Wave report and a leader in KuppingerCole’s Identity as a Service Leadership Compass.

Our revenue grew at a compound annual growth rate of 41% from the year ended 2011 to the year ended 2016. For the years ended December 31,2015 and
2016 and for the six months ended June 30, 2016 and 2017, our revenue was $95.4 million, $132.4 million, $56.9 million and $74.7 million, respectively.
During such periods, purchase accounting adjustments reduced our revenue by $5.6 million, $1.4 million, $0.8 million and $0.1 million, respectively. For the
years ended December 31, 2015 and 2016 and for the six months ended June 30, 2016 and 2017, our net loss was $10.8 million, $3.2 million, $4.2 million
and $6.6 million, respectively. For the years ended December 31,2015 and 2016 and for the six months ended June 30, 2016 and 2017, our net cash

provided by operations was $3.6 million, $6.5 million, $4.5 million and $6.0 million, respectively.

Industry Background

Enterprises are Adopting New Technologies, Resulting in Complex IT Environments

Modern Organizations Have Hybrid IT Environments. Organizations have invested trillions of dollars over the last several decades in building large, complex
IT environments to automate business processes, improve efficiency and gain a competitive advantage. Historically, the vast majority of this spend was for
technologies deployed on-premises such as mainframes, client-server computer hardware, and infrastructure and application software. Many large
organizations still host their most mission-critical applications and data on mainframes or other legacy systems, some of which are decades old, because of
their inherent reliability and stability. According to IDC, worldwide spending on public cloud services and infrastructure will reach $128 billion in 2017, an
increase of 25.4% over 2016. While organizations are shifting a portion of their I'T budgets to invest in technologies such as cloud computing, the majority
of IT investment remains on-premises. Consequently, organizations continue to operate highly complex hybrid IT environments, and will do so for many
years to come.



The Extended Enterprise Increases Risk. Enterprises increasingly allow business partners, such as contractors and third-party vendors, and customers to
access their IT environments. While providing this access is critical in today’s competitive and highly-connected world, it significantly increases the number
of digital identities that enterprises need to manage. It also exposes enterprises to new risks as they are usually not able to control the security of their
partners’ I'T environments the same way they control their own. Security professionals have become increasingly aware of this vulnerability inherent to the

extended enterprise as a number of recent security breaches involved the compromise of legitimate credentials granted to business partners.

Unstructured Data is Exploding within Enterprises. Enterprises are increasingly digitizing business activities to improve and transform their operations,
leading to unprecedented growth in data volumes. According to IDC estimates, over 13 times as much data was created in 2016 as compared to 2010. A
byproduct of enterprise digitization is the massive growth and sprawl of unstructured data, “with as much as 80% of enterprise

Gartner, Inc., “Magic Quadrant for Identity Governance and Administration,” dated February 22, 2017. See “Market and Industry Data” for information

S regarding the industry data used in this prospectus.

data now being unstructured” according to a 2017 Gartner report.<5) Unstructured data is typically exported from enterprise applications and aggregated in
text documents, presentations, graphics, emails, audio and video files, and other user-generated content. Unstructured data is frequently highly sensitive or
critical, and it is accessed through multiple file stores and applications from both inside and outside the organization. Structured data, in contrast, is
typically stored in databases and accessed through enterprise applications. Unstructured data volume growth is largely attributable to the growing number
of software applications, mobile devices and connected systems found in the extended enterprise. Organizations have rapidly adopted cloud storage systems
to accommodate their data troves, leading to more unstructured data being stored outside the corporate firewall. As these trends continue, comprehensively

securing access to all enterprise data is becoming increasingly difficult.

Advances in Robotic Process Automation Software and Internet of Things Further Increase Complexity and Present Unknown Risks. A digital identity no longer
correlates only to a human user. The notion of what an identity encapsulates has expanded to include a range of intelligent software and connected devices.
RPA software mimics the same “manual” paths taken through applications by humans and often requires similar access to enterprise applications and data.
The growth of IoT has resulted in a broad range of devices that have the ability to transfer data over a connected network, examples of which include
medical equipment in hospitals, x-ray security systems in airports and sophisticated manufacturing equipment. The end result is that RPA software and IoT

devices represent billions of new identities for organizations to potentially secure, govern and manage.

Security Threats are Raising the Stakes for Organizations Everywhere

Cyber criminals are launching highly sophisticated, stealthy and targeted attacks on an unprecedented scale. Advanced attacks are multi-staged, unfolding over
time and utilize a range of attack vectors with military-grade cyber weapons and proven techniques such as spear phishing and social engineering, leaving
organizations and users at high risk of being compromised. Cyber attackers, including criminal organizations, state-sponsored organizations and ideological
groups, are highly-motivated and well-funded to achieve their objectives. These objectives range from seeking financial gain to engaging in industrial
espionage and cyber warfare. According to a study by Risk Based Security, in the first half of 2017 over 6 billion data records were lost or stolen, up from the
previous high in 2016 of 4.2 billion. Our 2017 Market Pulse Survey found that 60% of enterprises fully expect to be breached in 2017, and a third believe
they will not even know when it happens. Breaches occur daily and there is significant financial and brand value destruction associated with attacks. A 2017

IBM Security and Ponemon Institute study estimates that on average organizations experience $3.6 million in losses due to a security breach.

Attacks are Increasingly Focused on the Identity Vector. The vast majority of data breaches, whether conducted by a cyber attacker from inside or outside of the
organization, involve the misappropriation of digital identities and user credentials. In addition to targeting networks and endpoints, cyber attackers are
exploiting identities to gain legitimate access to sensitive systems and high-value personal and corporate data. According to the Verizon 2017 Data Breach
Investigations Report, 81% of hacking-related breaches involve the misuse of identity credentials, leveraging stolen and/or weak passwords. Nefarious
insiders can pose a similarly high risk to organizations by leveraging valid user credentials to steal sensitive data while often remaining undetected.
According to McAfee, more than 40% of data loss is caused by insiders. Many large, well-known organizations have been subject to cyber attacks that
exploited the identity vector, including Advocate Health Care, Home Depot, Société Générale, Target, the U.S. Office of Personnel Management and Yahoo!,
demonstrating that even organizations with significant resources and security expertise have challenges securing identities.

Gartner, Inc., "Organizations Will Need to Tackle Three Challenges to Curb Unstructured Data Glut and Neglect Foundational,” refreshed January 17, 2017.
(5) See "Market and Industry Data” for information regarding the industry data used in this prospectus.

Organizations Face Growing Regulatory and Compliance Requirements

Regulatory Pressures are Increasing. New and evolving regulations and compliance standards for cyber security, data protection, privacy and internal IT
controls are often created in response to the tide of cyber attacks and will increasingly impact organizations. Existing regulatory standards, such as the
Sarbanes-Oxley Act, the Health Insurance Portability Act of 1996 (“HIPAA”) and PCI-DSS, require that organizations implement internal controls for user
access to applications and data. In addition, data breaches are driving a new wave of regulation related to identity and access with stricter enforcement and
higher penalties. For instance, the European Union Parliament approved the GDPR, which is designed to standardize data privacy laws across Europe to
protect European Union citizens. Significantly, failure to comply can result in fines of the greater of €20 million or 4% of revenue. The constant barrage of

regulatory and compliance mandates has created a “culture of compliance” across geographies and industries.

Complying with Regulations is Difficult and Costly. Regulatory and policy-driven obligations require expensive and time-consuming compliance measures.
Most organizations implement a range of manual processes and use a myriad of discrete and uncoordinated tools. These patchwork approaches leave
organizations blind to their areas of highest risk. The fear of non-compliance, failed audits and material findings has pushed organizations to spend more to
ensure they are in compliance, often resulting in costly, one-off implementations to mitigate potential fines or reputational damage. The high costs
associated with failing to meet regulatory requirements, combined with the risk of fallout from security breaches, has elevated this topic from the IT

organization to the executive and board level.



The Identity Landscape

Legacy Identity Solutions are Struggling to Meet Evolving Enterprise Requirements

Most legacy identity solutions were initially developed 15 to 20 years ago, when the IT environment was significantly different and operational, security and
compliance challenges were far less demanding. These identity management solutions have struggled to meet evolving enterprise requirements in today’s
complex, hybrid IT environment given their inherent limitations:
Cumbersome and expensive to deploy, manage and evolve. Legacy identity solutions were built with inflexible architectures that required significant
customization to integrate with existing infrastructure and applications, resulting in extremely expensive deployments and limited rollouts. These

solutions were built over time through acquisitions and were not designed and built on unified platforms. With dated architectures and design principles,
e they have become very difficult to manage and operate across the enterprise.

Not designed for business users. Legacy identity solutions were architected for IT professionals to provision and control user access, wholly ignoring the
¢ needs of the modern business user.

Closed, proprietary architectures. Legacy identity solutions were not typically designed to integrate or interoperate with other security and IT
e infrastructures.

Not designed for cloud and mobile environments. Legacy identity solutions were originally designed before the existence of cloud computing and widespread
e adoption of mobile devices in the enterprise, and have struggled to extend their functionality to support today'’'s hybrid IT environments.

Difficult to manage user access to unstructured data. Legacy identity solutions are focused primarily on controlling access to applications and the
e associated structured data. Despite the rapid growth of unstructured data, these solutions have not evolved to address this growing risk.

While some legacy identity management vendors have attempted to evolve their solutions to address today’s challenges, we believe their legacy architectures
have limited their ability to effectively meet enterprise requirements. These shortcomings have increasingly led customers to replace their legacy solutions.

Access Management and Identity Governance are Distinct Categories

In recent years, in response to the adoption of cloud computing and mobility, many access management solutions have been developed to provide
convenient access to cloud applications and data. These products enforce real-time access, offering functionality such as single sign-on, multi-factor
authentication and mobile access, emphasizing user convenience rather than organizational control or improved security. Organizations seeking to govern
their complex IT environments effectively and efficiently need to invest in a robust identity governance platform to properly manage and secure user access

to applications and data throughout the enterprise.

Our Opportunity

We believe our platform addresses a significant capability gap in today’s complex and hybrid world. As a result of this complexity, increasing security threats
which are often focused on the identity vector, and growing regulatory and compliance requirements, organizations can no longer afford to accept the legacy
identity management solutions, which leave them struggling to efficiently and securely govern digital identities. We believe the benefits of identity-based
solutions are becoming more widely known, and spend traditionally allocated to perimeter-based solutions is being disrupted. Our open identity platform
provides a solution that is able to accommodate customers as they grow, expand and respond to security, regulatory and competitive challenges. We offer a
unified view of the enterprise and security policies, govern access to applications and data, and seamlessly scale as our customers’ needs evolve. As
organizational complexity continues to increase, our solutions will become increasingly essential to govern users and their access to applications and data.

Forrester estimates the worldwide market for identity and access management software is $8.8 billion in 2017 and will grow to $12.1 billion in 2020.

According to Gartner, by 2020, data-centric audit and protection (“DCAP”) products will replace disparate siloed data security tools in 40% of large

enterprises, up from less than 5% today. Gartner estimates the total DCAP market grew rapidly in 2016, more than 20% to exceed $1.2 billion.® Taken
together, these represent a $10 billion market opportunity in 2017.

Our Solution

We were founded by identity industry veterans to develop a new category of identity management solutions, address emerging identity governance
challenges and drive innovation in the identity market. In 2007, we pioneered identity governance through our release of IdentitylQ, our on-premises
identity governance solution. In 2010, we revolutionized provisioning by integrating it with governance into a single solution. In 2013, we introduced the
first cloud-based identity governance solution. In 2015, we extended identity governance to manage unstructured data, a rapidly growing area of risk. In

2017, we announced our advanced identity analytics solution which is designed to enable rapid detection of security threats.

Our platform offers a comprehensive approach to identity governance by delivering compliance controls, user lifecycle management, password management
and data access governance for users, applications and data across cloud and on-premises environments. We have built an open platform that is highly
flexible and scalable, addresses the challenges of the hybrid enterprise and is adaptable to changing IT, security and compliance requirements.

Key benefits of our open identity platform include:

Comprehensive and scalable identity governance for all applications and data. Our governance-based approach manages the full lifecycle of user access to

applications and data across the hybrid IT environment, from mainframe to on-premises to cloud, ensuring organizations have full control and visibility

over who currently has access to which resources, who should have access to those resources, and how that access is being used. In addition, our solution

controls access to all types of data, including both structured and unstructured forms, allowing organizations to identify risks associated with

unauthorized access to data by employees, contractors and business partners, without disrupting or hindering business operations. Our solution operates at
e Internet scale across billions of points of access.



Flexible deployment model. While large and mid-market enterprises face similar operational, security and compliance challenges in managing digital

identities across their IT environments, we offer on-premises and cloud-based identity governance solutions to serve customers that may have different

resources, expertise, budgets and use cases. We have offered our on-premises identity governance solution, IdentityIQ, for a decade and find that it is

often the best fit for large, complex enterprises whereas IdentityNow, our cloud-based offering, is often the best fit for mid-market enterprises. We

architected IdentityNow as a multi-tenant cloud offering that leverages the core capabilities of IdentityIQ and is delivered as a scalable cloud service.

Notably, both our on-premises and cloud-based solutions address the needs of hybrid environments by supporting on-premises as well as cloud applications
e and data. Our customers benefit from the flexibility to adopt the solution that best fits their unique needs.

Open architecture that powers an identity-aware ecosystem. We have designed our platform with an open architecture to power an identity-aware ecosystem.

Our open architecture enables our platform to bi-directionally share data with many common security and IT operations products. Our platform includes a

comprehensive set of APIs, plugins and SDKs to ensure seamless connectivity to on-premises and cloud apps, structured and unstructured data and third-

party integrations. In 2015, we launched our Identity+ Alliance program, which provides standards, tools and guidance to ease the integration of IT and

security products with our platform, making them more “identity-aware” and significantly increasing the effectiveness of our customers’ security and risk
e mitigation efforts.

Gartner, Inc., “Market Guide for Data-Centric Audit and Protection,” March 2017. See "“Market and Industry Data” for information regarding the industry
(6) data used in this prospectus.

Low Total Cost of Ownership. While executives acknowledge the strategic value of IT to their businesses and IT environments continue to grow in

complexity, IT budgets are generally under pressure and executives are seeking more cost-effective technologies. Our solutions, which provide self-service

capabilities, such as password resets and access requests, deliver measurable cost savings by improving the productivity of end users. In addition, our

solutions increase the productivity of business managers by reducing time spent setting up and re-certifying access permissions, and improve the

efficiency of IT staff by minimizing the volume of help desk calls related to automatable processes. Our open platform architecture promotes IT reuse and
e eliminates vendor lock-in, driving higher overall IT efficiency.

Helping customers address key identity-related challenges. Our open identity platform enables our customers to address key operational, security and
e compliance challenges, including:

Empower users and enable enterprise visibility. Our platform empowers employees and other users by ensuring that they have access to the applications and

data they need when they need them while ensuring that IT organizations have the required visibility and control over access. We also ensure IT teams have

visibility into users’ entitlements and their access to applications and data across the enterprise, enabling the business to set and enforce appropriate
e policies.

Prevent or mitigate impact of data breaches. Our approach to provisioning and verifying user access to applications and data proactively reduces the risk
of security breaches and minimizes the damage that can be done if a cyber attacker acquires user credentials or an insider goes rogue. In addition, our
e forthcoming real-time analytics offerings use machine learning techniques to further identify suspicious or anomalous behaviors.

Address regulatory and compliance requirements. Our platform automates many of the processes customers use to comply with numerous government standards

and industry regulations, such as the Sarbanes-Oxley Act, HIPAA, PCI-DSS and GDPR. We ensure that the correct policies and IT controls are in place to

verify users are appropriately provisioned for access to sensitive information and we enable collaboration and effective governance across business, IT,
e audit and compliance teams.

Our Growth Strategy

Key investments we are making to drive growth include:

Driving new customer growth within existing geographic markets. Based on data from S&P Global Market Intelligence, we believe we have penetrated

approximately 1% of the approximately 65,000 companies in the countries where we have customers today. As a result, there is a significant opportunity to

expand our footprint through both new, greenfield installations and displacement of competitive legacy solutions. We plan to expand our customer base in
e these countries by continuing to grow our sales organization, expand and leverage our channel partnerships and enhance our marketing efforts.

Continuing to expand our global presence. We believe there is a significant opportunity to grow our business internationally. Enterprises around the world
are facing similar operational, security and compliance challenges, driving the need for identity governance. Although we have personnel in 22 countries
and customers in more than 35 countries as of June 30, 2017, in 2016, we generated only 30% of our revenue outside of the United States. In comparison
Gartner estimates more than 62% of worldwide spending on security products in 2016 was outside of the United States.(7) We plan to leverage our existing

e strong relationships with global system integrators and channel partners to grow our presence in Europe, Asia Pacific and other international markets.

Gartner, Inc., "“Gartner, Forecast Information Security Worldwide, 2015-2021, 1Q17 Update,” dated May 18, 2017. See “Market and Industry Data” for
(1) information regarding the industry data used in this prospectus.

Further penetrating our existing customer base. Our customer base of more than 750, as of June 30, 2017, provides a significant opportunity to drive
incremental sales. Our customers have the flexibility to start with a single use case or project and expand over time. As they realize the value of their
investment, new use cases and deployments are identified, allowing us to sell more products to existing customers and to expand the number of identities
we cover within their organizations. For example, cumulative license revenue from one of our insurance customers increased from $0.3 million to $2.0
million during its first five years as a customer. As another example, cumulative license revenue from one of our telecommunications customers increased
from $0.1 million to $1.6 million during its first five years as a customer. We believe strong customer satisfaction is fundamental to our ability to
expand our customer relationships. To support this endeavor, we have a dedicated team that is focused on customer success and has been instrumental in
e further penetrating our existing customer base.

Expanding market and product investment across new and existing vertical markets. We believe there is significant opportunity to further penetrate our
target vertical markets by providing vertical-specific identity solutions and focusing our marketing efforts to address the use cases of those customers.
With this approach, we believe we will be better able to address opportunities in key industries, such as financial services, healthcare and federal,

e state and local government.

Leveraging and expanding our network of partners. Our partnerships with global system integrators, such as Accenture, Deloitte, KPMG and PwC, and

resellers, such as Optiv, have helped us extend our reach and serve our customers more effectively. We see a significant opportunity to offer

comprehensive solutions to customers by collaborating with adjacent technology vendors. For example, we collaborate with Microsoft by adding our identity

governance capabilities to their access management services. We intend to continue to invest in our partnership network as their influence on our sales is
e vital to the success of our business.

Continuing to invest in our platform. Innovation is a core part of our culture. We believe we have established a reputation as a technology leader and

innovator in identity governance. Most recently, in June 2017, we announced the beta release of IdentityAI, an innovative identity analytics solution that

will provide customers with the real-time visibility they need to understand the risk associated with user access and detect anomalous behavior. As we

have done in the past, we intend to continue investing to extend our position as the leader in identity governance by developing or acquiring new products
e and technologies.



Products
We deliver an integrated set of products to address identity governance challenges for medium and large enterprises. This set of products supports all
aspects of identity governance including provisioning, access request, compliance controls, password management, data access governance and identity

analytics.

Our products deliver governance across the hybrid enterprise, extending from the mainframe to the cloud. We provide over 100 out-of-the-box connectors
to enterprise applications such as SAP and Workday, which automate the collection and provisioning of identity data. We also provide governance over

infrastructure components such as operating systems, directories, and databases and over vertical solutions such as Epic in the healthcare provider market.

Our solutions are built on our open identity platform which enables connectivity to a variety of security and operational IT applications such as IT service
management solutions (e.g.,, BMC Remedy and ServiceNow), privileged access management (e.g., CyberArk), mobile device management (MDM), security
information and event management (STEM) and data loss prevention (DLP) solutions. Our open identity platform extends the reach of our identity

governance processes across customer environments and collects additional information to improve the application of identity governance controls.

IdentityIQ
IdentityIQ is our on-premises identity governance solution. It provides large, complex enterprise customers a unified and highly configurable identity
governance solution that consistently applies business and security policies as well as role and risk models across applications and data on-premises or

hosted in the cloud. IdentitylQ enables organizations to:

. Empower users to request and gain access to enterprise applications and data;

Automate provisioning across the user lifecycle, from on-boarding, to transfers and promotions to off-boarding by simplifying processes for creating,
e modifying and revoking access;

. Enable business users to reset their passwords via self-service tools without the need for IT involvement;

Provide on-demand visibility to IT, business and risk managers into “who has access to what resources” to help make business decisions, improve security

e and meet audit requirements;

Improve security and eliminate common weak points associated with data breaches, including weak passwords, orphaned accounts, entitlement creep and
e segregation-of-duties policy violations; and

. Manage compliance using automated access certifications and policy management.

We package and price IdentitylQ into modules with unique functionality, including:

Lifecycle Manager: This module provides a business-oriented solution that delivers access cost-effectively and securely to the business. The self-service
access request capabilities feature an intuitive user interface that empowers business users to take an active role in managing changes to their access
while greatly reducing the burden on IT organizations. Automated provisioning manages the business processes of granting, modifying and revoking access
throughout a user’'s lifecycle with an organization, whether that user is an employee, contractor or business partner. Changes to user access can be
automatically provisioned via a large library of direct connectors for applications such as Workday and SAP, or synchronized with IT service management

e solutions such as ServiceNow.

Compliance Manager: This module enables the business to improve compliance and audit performance while lowering costs. It provides business user friendly

access certifications and automated policy management controls (e.g., segregation of duty violation reporting) that are designed to simplify and

streamline audit processes across all applications and data. Built-in audit reporting and analytics give IT, business and audit teams visibility into, and
e management over, all compliance activities in the organization.

Password Manager: This module delivers a simple-to-use solution for managing user passwords to reduce operational costs and boost productivity. End users
are empowered with a self-service interface for updating or resetting their password without having to contact the help desk. Configurable strong password
policies enforce consistent security controls across on-premises and cloud applications. Password Manager has the capability to synchronize password

e changes across multiple applications so they remain consistent at all times.

IdentityNow

IdentityNow is our cloud-based, multi-tenant identity governance suite, which is delivered as a subscription service. IdentityNow provides customers with a
set of fully-integrated services for compliance, provisioning and password management for applications and data hosted on-premises or in the cloud.
IdentityNow meets the most stringent identity governance requirements and provides enterprise-grade services that meet scalability, performance,

availability and security demands. IdentityNow provides the same benefits as IdentitylQ, but additionally enables organizations to:

. Automate identity governance processes in one unified solution delivered from the cloud;
. Accelerate deployment with built-in best practice policies, options and default settings; and
. Eliminate the need to buy, deploy and maintain hardware and software to run an identity governance solution.

We package and price IdentityNow into services with unique functionality, including:

Cloud Platform: IdentityNow provides foundational components for identity governance in the cloud, including production and sandbox instances and the
IdentityNow Cloud Gateway virtual appliance, which leverages our patented method for integrating with on-premises applications and data. IdentityNow also
includes a large catalog of pre-built connectors and application profiles to on-premises and cloud applications, leveraging the intellectual property

e developed for IdentityIQ.

User Provisioning: This module enables business users to be productive from day one. With IdentityNow user provisioning, organizations can streamline the
on-boarding and off-boarding process with best practice configurations and workflows, enabling IT to immediately grant employees access to the
e applications and data they need to do their jobs.



Access Request: This module empowers the entire enterprise with a robust self-service solution for requesting and approving access to applications and
e data. Automating the access request process quickly delivers business users the access they need to do their jobs.

Access Certifications: This module automates the process of reviewing user access privileges across the organization. Using IdentityNow, organizations can
e quickly plan, schedule and execute certification campaigns to ensure the right users have the appropriate access to corporate resources.

Password Management: This module offers business users an intuitive, self-service experience for managing and resetting passwords from any device and from

e anywhere. This service enforces consistent and secure password policies for all users across all systems from the cloud to the data center.
SecurityIQ
Our on-premises data access governance solution, SecuritylQ, secures access to the growing amount of data stored in file servers, collaboration portals,
mailboxes and cloud storage systems. SecuritylQ helps organizations identify where sensitive data resides, who has access to it, and how they are using it—
and then puts effective controls in place to secure it. Today, SecuritylQ is designed to interoperate with IdentityIQ to provide comprehensive visibility and
governance over user access to unstructured data. By augmenting identity data from structured systems with data from unstructured data targets,
organizations can more quickly identify and mitigate risks, spot compliance issues and make the right decisions when granting or revoking access to

sensitive data. SecuritylQ enables organizations to:

. Improve IT staff productivity by empowering the business to govern user access to unstructured data;

. Unify identity and data access governance processes and policies;

. Mitigate risk of inappropriate access to data stored in files whether on-premises or in the cloud;

e Improve audit performance through automation of manual compliance activities such as access certifications; and
. Decrease operational costs by optimizing storage resources.

We package and price SecuritylQ by target storage systems, which include file shares, SharePoint, Exchange, Active Directory and cloud storage solutions
(e.g., Box). The following core capabilities are provided across all storage systems:

Data Discovery and Classification: SecurityIQ allows businesses to rapidly find and classify sensitive unstructured data stored in files located on-
premises and in cloud file shares. Once identified,

SecurityIQ collects and analyzes user permissions that grant access to each file and proactively flags issues for resolution. In addition, SecuritylQ provides
visibility to when users access sensitive data, creating a 360-degree view of who has access and how that access is being used.
Policy Controls: SecurityIQ enables organizations to implement automated policy controls over user access to unstructured data. Through policy

enforcement, SecurityIQ governs who gets access to what documents and file shares. Intuitive and actionable dashboards help data owners track and
e eliminate identified risk exposures and manage all data access requests.

Risk Remediation: SecurityIQ provides comprehensive options for remediating risks and optimizing file storage. The policy-based remediation model flags
e questionable user behavior and immediately alerts unstructured data owners to take action.

Compliance Automation: SecurityIQ streamlines compliance processes associated with privacy and data protection. The access certification capability allows
organizations to review and approve ongoing user access to unstructured data, regardless of where it is stored. Interactive reports make it easy for
e compliance and audit teams to meet regulatory requirements, such as GDPR and HIPAA.

IdentityAl

To help organizations detect potential threats before they turn into security breaches, we recently announced a new identity analytics solution, IdentityAl.
We are currently beta testing the product with a number of customers and intend to make it generally available by the end of this year. Using machine
learning technologies, IdentityAl analyzes identity data, such as account and entitlement assignments, combined with real-time activity information, to
identify suspicious or anomalous behaviors. As a result, customers will gain a much deeper understanding of the risk associated with user access, allowing

them to focus their governance controls to reduce that risk. We are building IdentityAl to enable organizations to:

Improve operational efficiency of the IT organization and business productivity by automating identity governance activities for routine and low-risk
e access;

. Detect and alert on anomalous behaviors and potential threats using artificial intelligence technology;
e Scan massive amounts of identity data to identify risks without having to rely on a team of security experts; and
. Classify behavioral threats and focus controls on high-risk scenarios and conditions.

We are developing IdentityAl to provide the following core capabilities:

Audit: IdentityAI tracks user access over time to determine historical patterns for individual digital identities. This allows for the system to quickly
e identify abnormal user access or activity patterns.

Peer Group Analysis: IdentityAI dynamically builds peer groups based on user attributes and access patterns. Peer group analysis is then used to identify
e outliers which may pose additional risk due to out-of-band or exceptional access privileges.

Behavioral Analysis: IdentityAI monitors user behaviors, including access requests and approvals and application access events, at individual and peer
e group levels to baseline normal patterns and alert when anomalies are detected.

Risk Assessment: IdentityAI leverages machine learning algorithms to create a dynamic risk model that automatically evolves as data changes. Risk scores
e are used to identify potential threats and tune identity controls to focus on high-risk users and events while deprioritizing low-risk activities.



Technology

Our comprehensive, enterprise-grade identity governance platform is the result of both years of investment and the expertise of the company’s
management and technical teams. Taking the lessons learned from our experiences with prior generation identity solutions, our engineers and architects
designed a modern identity platform with internet scale, comprehensive hybrid environment coverage, and openness to optimize customers’ existing

technology investments.

Identity Cube Technology

Our Identity Cube technology establishes the 360-degree control essential to govern and secure digital identities in today’s complex IT environments. Our
extensive data modeling capabilities allow us to understand how each identity relates to the full IT environment, whether on-premises or in the cloud.
SailPoint’s account correlation and orphan account management capabilities allow IT security professionals and business managers to track and monitor the

accounts that are most frequently under attack.

Identity Cubes track all relevant information about an identity and its relationships to applications and data. They create the “identity context” which is key
to an identity-aware infrastructure in which identity information is shared across the extended enterprise. With identity context, operational and security
systems can make informed decisions about access and perform key remediation and change requests on our open identity platform via our standardized
APIs and SDKs.

Model-Based Governance Engine

Our model-based governance engine sits at the center of our platform and provides a comprehensive understanding of both the current state of who
currently has access to what as well as the desired state of who should have access to what. The governance engine is responsible for managing the ongoing

process of aligning these two states.

Governance and control models are used to drive our policy-based reconciliation service and to define how reconciliation and provisioning fulfillment
actions are executed. These models are designed with graphical tools, enabling IT and business users to own and define the reconciliation and fine-grained

access provisioning fulfillment processes for applications and data.

Provisioning Broker
Our provisioning broker provides separation between identity processes at the business level (e.g., requesting access to an application) and the actual
fulfillment of that request on the target system. The provisioning broker is a specialized business process workflow execution engine that manages long-

running provisioning tasks and provides tracking, monitoring and statistics for the end-to-end fulfillment process.

The decoupling capability of the provisioning broker maximizes our customers’ flexibility and allows for the reuse of their existing IT investments. For
example, if access to an application can only be provided manually through the opening of a help desk ticket, the provisioning broker will send that request
to the help desk and report back on the status of that request. Likewise, if a customer utilizes a legacy provisioning system, the provisioning broker can pass
off a request to that legacy system for fulfillment. In addition, the provisioning broker provides us with a unique migration strategy for customers moving

from a legacy system to our identity governance solutions.

Enterprise-Grade Cloud Gateway

To manage on-premises infrastructure, applications and data from the cloud, we employ a Cloud Gateway Server (“CGS”), delivered as virtual machine
behind the customer’s firewall, which ensures that all SailPoint communications are highly secure. Our CGS technology is a high availability, secure, self-
managed container that allows for controlled and automated updates of our connector infrastructure while ensuring the integrity of individual on-premises

and cloud connections.

Our CGS also provides an innovative and patented approach to protecting our customer’s credentials. Our “zero-knowledge encryption” technology allows
us to store all of a customer’s passwords and security credentials inside the CGS behind their firewall. As a result, we protect the confidentiality of our

customers’ system and end-user credentials, even if our cloud service provider were to be breached.

Data Ownership Assessment and Election

Verifying the business end-user who is the logical owner of information is a key challenge in managing growing volumes of unstructured data in the
enterprise. We have developed a patent-pending approach to determine the rightful owner of files so they can be integrated into governance control
processes, such as access certifications and access approvals. Our solution leverages profile data to determine logical owners of information based on identity
attributes and usage data. Once a set of logical owners is identified, we use a crowd-sourcing approach to allow other users familiar with the data to vote on
the rightful owner of the file or file storage location. This enables organizations to efficiently identify and designate specific owners for sensitive information

stored in files and incorporate them into identity governance processes.

Connectivity for the Hybrid IT Environment

Our extensive library of over 100 proprietary connectors provides interfaces to on-premises and cloud applications. These connectors are the means by
which we provide governance over target systems. We support granular management of a wide range of systems, from mainframe security managers,
including CA ACF2 and Top Secret, IBM and RACEF, to traditional enterprise applications, including Oracle E-Business Suite and SAP, and pure SaaS
business applications, such as Microsoft Office365, Salesforce and ServiceNow. The same connectors are used for both our on-premises and cloud-based

products. This allows both solutions to leverage fully the over 400 man years we have invested in developing these connectors.



Open and Extensible Identity Platform

Our open identity platform is the result of over a decade of investment. Recognizing identity governance is at the center of critical enterprise business and
IT processes, we developed a comprehensive set of services that go beyond simple APIs. In addition to our comprehensive API strategy, we deliver SDKs and
plug-in frameworks which allow our partners and customers to create their own integrations and extensions to our core product capabilities. For example,
we leverage our open identity platform to integrate with third-party user provisioning solutions, such as IBM Security Identity Manager and Oracle Identity
Manager, and service desk solutions, such as BMC Remedy and ServiceNow, to implement account change requests. This enables SailPoint to govern access
and provide identity context to downstream processes managed by these solutions. We also collect activity and other information from third-party solutions

to improve risk analytics and identity governance processes in our products.

Our APIs and SDKs are compliant with System for Cross-domain Identity Management (“SCIM”) and both provide standards-based bi-directional runtime
access to our identity context model. Many such integrations and extensions have already been built by partners and certified for commercialization on our

open identity platform.

Customers

We have over 750 customers in more than 35 countries, as of June 30, 2017. In the years ended 2015 and 2016, we generated 33% and 30%, respectively, of
our revenue outside of the United States. No single customer represented more than 10% of our revenue for the years ended 2015 or 2016 or the six months
ended June 30,2017.

Our customers span a wide range of industries, including manufacturing, energy and industrials (17%); banking (15%); technology, media and
telecommunications (13%); finance (12%); insurance (11%); government, education and non-profit (11%); healthcare (10%); and retail and consumer (8%)
(percentages are based on our customer counts as of June 30, 2017).

We primarily focus on large and mid-market enterprises, and many of our customers are leaders in their industries. For example, our customers in Fortune’s
2017 Global 500 list include:

. 6 of the top 15 banks (commercial and savings),

. 8 of the top 15 property and casualty insurance companies

. 5 of the top 15 pharmaceutical companies, and

. 4 of the top 6 health care companies (insurance and managed care).

In addition, our customers include 6 of the 15 largest federal government agencies by employee count, based on the most recent Employment and Trends

report published by the U.S. Office of Personnel Management.

Some of our top customers, based on revenue, that have consented to being named in this prospectus include:

Name Industry
ConAgra
Retail and Consumer

Delphi Automotive, LLP . .
Manufacturing, Energy and Industrials

Dr. Pepper Snapple Group Retail and C
etail and Consumer

Eli Lilly Healthcare
NIH-CIT
Government (Federal)

NXP
Technology, Media and Telecommunications

Raymond James & Associates

Finance
RBS

Banking
Royal Bank of Canada

Banking
Saint Luke Health System

Healthcare

Swisscom
Technology, Media and Telecommunications

TAL Services
Insurance

The State of Maryland
Government (State)

University of Nebraska .
Education

Weight Watchers
Retail and Consumer

Western Union .
Finance



Customer Case Studies

A Large Global Company

Challenge: This Fortune Global 500 company was struggling to maintain compliance with the Sarbanes-Oxley Act, PCI-DSS, SAS 70 auditing standard and
other regulatory mandates. The company was using an internally developed solution to manage user access to corporate applications for its more than
300,000 global employees. This internally developed solution required a lot of development, lacked a business-friendly interface, and did not address key

audit deficiencies like separation-of-duty policy violations.

Solution: The organization originally selected SailPoint in 2010, primarily to focus on automating user access controls to support their compliance
requirements by showing who has access to what. SailPoint’s identity governance solution initially aggregated and correlated identity data across more than
100,000 users and 10 million entitlements. This organization defined and modeled more than 100 entitlement-based separation-of-duty (“SoD”) policies in
order to eliminate significant SoD control deficiencies and put quarterly access certifications in place. Since its initial purchase, the identity governance

implementation has continued to expand, with over 450,000 digital identities currently licensed.

A Major Manufacturer

Challenge: This Fortune 500 manufacturing company elected to migrate away from an outdated, legacy Sun Microsystems (acquired by Oracle) IDM
solution. The company also needed to streamline its compliance efforts and improve the business user experience, as well as automate its previously manual

security processes addressing employee and contractor access privileges.

Solution: The company chose SailPoint in 2011 to both replace its IDM solution and automate the access certification processes. The company immediately
improved visibility and control over user population by automating the governance of IT controls and corporate policy related to user access, and
significantly streamlined access requests for end users with automated provisioning. After implementing SailPoint’s identity platform, more than 60,000
requests were handled automatically - most through self-service request. The company estimated that it would save approximately $1 million annually as a
result of implementing SailPoint’s IdentitylQ. The company has continued to renew its maintenance and support agreement since its initial implementation
in 2011.

An International Consumer Brand

Challenge: This mid-market consumer organization began migrating its on-premises databases and applications to the cloud, while also procuring new cloud
services, and needed a solution to provision access to its entire cloud IT environment. As part of its new “cloud-first” strategy, the organization wanted a

comprehensive, enterprise-grade identity governance solution that was delivered via a full, multi-tenant SaaS solution.

Solution: As the company embraced its cloud-first, mobile-first approach, in 2015, it turned to SailPoint’s IdentityNow to automate its previously manual
security processes. With SailPoint’s Saa$S solution, the company moved away from an error-prone, manual process that lasted four to six months, and can
now automatically provision access to ensure “day-one productivity” for employees. With a centralized view into its identity data, the organization is now
taking a risk-based approach in its compliance processes to further address potential issues. Since its initial two-year subscription in 2015, the company has
both increased the number of identities under its subscription agreement as well as extended the term.

Sales and Marketing

Sales

We sell our platform through our direct sales organization, which is comprised of field and inside sales personnel, as well as through channel partners. Our
sales strategy relies on a “land-and-expand” business model, in which our initial deployment with a new customer typically addresses a limited number of
use cases within a single business unit. Such initial deployments frequently expand across departments, divisions and geographies through a need for
additional users, increased usage or extended functionality. As we expand our portfolio of solutions within our platform, we execute a growing number of

“combination” deals that include two to three of our products in the initial transaction.

Our sales force is structured by geography, customer size, status (customer or prospect) and industry. By focusing some of our sales representatives on the
specific needs of vertical industries, we have been able to drive significant results and establish ourselves as the identity governance leader for that industry.
Our global sales organization is comprised of quota-carrying sales representatives supported by market development representatives, sales engineers,

partner managers, product and technical specialists and architects.

Partners constitute an essential part of our selling model. We have established a model designed to create zero conflict, and typically include our partners in
all of our training and enablement efforts, including our semi-annual sales kick-off events. As a result, our indirect sales model, executed through our global

and regional system integrators, technology partners and value-added resellers, is a key factor in our overall success.

Marketing

Our marketing strategy is focused on building a strong brand through differentiated messaging and thought leadership, educating the market on the
importance of identity, communicating our product advantages and generating pipeline for our sales force. Our data-driven approach to marketing is tightly
aligned to our sales and channel strategy and provides agility to leverage market opportunities as they arise. Our awareness efforts focus on branding,
content marketing, public and analyst relations and social media, including blogs and bylines. Educational and pipeline maturation programs include global
email campaigns and webinars, security events and customers round tables. Pipeline generation and maturation efforts focus on local events in our three
major geographies: (i) Americas, (ii) Europe, the Middle East and Africa (EMEA) and (iii) Asia-Pacific (APAC). Audiences for such events are typically I'T and
security professionals, including CIOs and CISOs. We host an annual user conference that brings together customers, prospects and our partners to learn



about our platform as well as network and share best practices with each other. Our user conferences demonstrate our strong commitment to enabling our
customers to succeed, while also serving as an opportunity to create pipeline for new sales to prospective customers and additional sales to existing

customers.

Professional Services and Maintenance and Customer Support

Professional Services

We are primarily focused on ensuring that our professional services partners, who perform a majority of the implementations for our customers, are able to
implement our solutions successfully. We provide “expert services” to partners and customers, including deployment best practices, architecture and code
reviews, real-time technical training, and complex implementation assistance. We provide instructor-led courses, self-paced e-learning and on-site training.
We expect the use of SailPoint University, our e-learning service introduced in 2016, to grow at an accelerated pace in the coming years, making it more
accessible for customers and partners to get trained on our products. We also lead direct implementations when requested by a customer. We believe our
investment in professional services, as well as the investment our partners are making to grow their SailPoint professional services practices, will drive

increased adoption of our platform.

Maintenance and Customer Support

Our customers receive one year of software maintenance as part of their initial purchase of our on-premises solutions, and may renew their maintenance
agreement following the initial period. Our cloud-based solutions include customer support. For our on-premises solutions, our maintenance provides
customers with the right to receive major releases of their purchased solutions, maintenance releases and patches and access to our technical support
services during the term of the agreement. We provide our cloud-based solutions customers with technical support services and all aspects of infrastructure
support. We maintain a customer support organization, which includes experienced, trained engineers, that offers multiple service levels for our customers
based on their needs. These customers receive contractual response times, telephonic support and access to online support portals. Our highest levels of
support provide 24x7x365 support for critical issues. Our customer support organization has global capabilities, a deep expertise in our solutions and,

through select support partners, is able to deliver support in multiple languages.

Customer Success Management

Our customer success strategy centers around our investment in, and ownership of; the post-sale experience for our customers. Every customer has a
dedicated Customer Success Manager (“CSM”), who is responsible for ensuring that return on investment and business results, committed during the sales
cycle, are achieved. Through proactive and regular engagements, the CSM makes sure every customer is satisfied and is using their SailPoint products or
services optimally. When necessary, the CSM coordinates cross-departmental resources to remove any barrier to success. In addition, our customer success
team utilizes customer data to identify and present any cross-sell or upsell solutions aligned to a customer’s business objectives, thereby contributing to
revenue expansion and increased product penetration. By proactively managing customer relationships, our CSM team nurtures client advocates, who

become a powerful asset in closing new business.

Partnerships and Strategic Relationships

As a core part of our strategy, we have cultivated strong relationships with partners to help us increase our reach and influence, while providing a broader
distribution of our software platform. We have developed a large partner network consisting of technology partners, system integrators, a growing network
of value-added resellers and our G4 Alliance partners (Accenture, Deloitte, KPMG and PwC). In fact, over 80% of our new customer transactions involved
our partners. We believe that our extensive partnership network enables us to provide the most complete identity governance solution to our customers.
Currently, we work with over 100 partners in over 40 countries.

Technology Partners

We have partnered with industry leaders across a spectrum of technologies that enable organizations to integrate their entire security and operational
infrastructure into our platform so that breaches can be better identified, mitigated and contained, and operations can be streamlined. We believe that
solutions from companies such as CyberArk, Informatica, Microsoft, Mobilelron and ServiceNow that are plugged into our open identity platform through
APIs provide our customers value-added capabilities to build an identity-aware enterprise.

Value-Added Resellers

Value-added resellers bring product expertise and implementation best practices to our customers globally. They provide vertical expertise and technical
advice in addition to reselling or bundling our software. All of our reseller partners have been trained to demonstrate and promote our identity platform.
Our reseller channel ranges from large companies, like Optiv, to regional resellers in our markets and territories. Our reseller program is designed to scale

growth, help generate new opportunities, optimize customer experience and increase profitability as well as sales efficiency.

System Integrators

We partner with many large and global system integrators. We have partnerships with global advisory firms such as Deloitte, KMPG and PwC, with global
system integrators such as Accenture, Infosys and Tata, and with many regional system integrators in all three of our geographies. The focus of our system
integrators program is to deliver pipeline growth and bookings, to help partners drive self-sufficiency and to foster transparency and collaboration through
shared assets and resources. We have implemented joint business controls and metrics that provide a platform for discussion and partnership development,

and help us optimize our program and unified value proposition.



Identity+ Alliance

The SailPoint Identity+ Alliance is a technology partnering network that leverages familiar standards and methods—like SQL, SCIM and Representational
State Transfer (REST)—that make it easy to share identity context and configure identity-specific policies across disparate systems. For example, when
Privileged Account Management (PAM) systems are integrated with our solutions, enterprises can conduct regular audits of privileged users and
automatically remediate any policy violations. Program offerings include access to SailPoint SDKs and APIs, developer support, and cloud-based
certification services. In only its second year, the Identity+ Alliance comprises over thirty technology and implementation partners, and has produced over

ten certified solutions.

Research and Development

Innovation is one of our core values, and it is at the heart of how we think and do business. Team longevity has allowed these values to permeate the
organization—of the 26 original engineers who started building our platform, 20 remain as of June 30, 2017. We believe ongoing and timely development of
new products and features is imperative to maintaining our competitive position. We continue to invest in both our cloud and on-premises solutions across
our global innovation centers in Austin, Texas, Pune, India and Tel Aviv, Israel. Additionally, we have made significant investment in our connectors

business, which is a key enabler to our open identity platform. As of June 30, 2017, our research and development team had 228 employees.

As part of our relentless drive toward innovation and technical market leadership, we created SailPoint Labs in 2011. SailPoint Labs is a dedicated, stand-
alone technology investigation and engineering group that sits outside of the company’s core product development and delivery teams. The Labs team has
two specific charters: Labs Research, which is focused on forward-looking technology prototyping, and targets mid-to-long term product enhancements and
new service offerings; and Labs Runtime, which is focused on performance and scalability testing and ensuring that we deliver the best possible solutions.
Examples of Labs Research prototypes that went into production are our plugin framework, our AD password recovery technology and our recent Privileged
Account Management Integration module. In addition, the Labs Research team co-authored the SCIM open standard, which provides for an automated
exchange of user identity information between identity domains, or I'T systems. The Labs Runtime team is responsible for developing and continually
advancing the performance and scalability of our products and solutions by establishing benchmarks and best practices for high-performance and extreme

scalability scenarios.

Competition
We operate in a highly competitive market characterized by constant change and innovation. Our competitors include large enterprise software vendors
such as CA Technologies, IBM and Oracle; pure-play data access governance vendors such as Varonis; and companies of varying sizes that offer less-

comprehensive solutions, which compete with individual features of our platform. We believe the principal competitive factors in our market include:

. Reliability and effectiveness in implementing identity governance policies;

. Comprehensiveness of visibility provided by implemented identity governance policies;
. Ability to deploy in hybrid IT environment;

. Adherence to government and industry regulations and standards;

. Comprehensiveness and interoperability of the solution with other IT and security applications;

. Scalability and performance;

. Ability to innovate and respond to customer needs rapidly;
. Quality and responsiveness of support organizations;

. Total cost of ownership;

. Ease of use; and

. Customer experience.

Some of our competitors have significantly greater financial, technical, and sales and marketing resources, as well as greater name recognition and more

extensive geographic presence than we do. However, we believe we compete favorably with our competitors on the basis of all the factors above.

Intellectual Property

Our success depends in part on our ability to protect our intellectual property. We rely on copyrights and trade secret laws, confidentiality procedures,
employment proprietary information and inventions assignment agreements, trademarks and patents to protect our intellectual property rights. We also
license software from third parties for integration into our product solutions, including open source software and other software available on commercially

reasonable terms.

We control access to and use of our product solutions and other confidential information through the use of internal and external controls, including
contractual protections with employees, contractors, customers and partners, and our software is protected by U.S. and international copyright and trade
secret laws. Despite our efforts to protect our trade secrets and proprietary rights through intellectual property rights, licenses and confidentiality

agreements, unauthorized parties may still copy or otherwise obtain and use our software and technology.



We have three issued patents and three patent applications pending in the United States relating to certain aspects of our technology. Our issued patents
expire in 2034 and 2036. We cannot assure you whether any of our patent applications will result in the issuance of a patent or whether the examination
process will require us to narrow our claims. Any of our existing patents and any that may issue may be contested, circumvented, found unenforceable or
invalidated, and we may not be able to prevent third parties from infringing them. In addition, we have international operations and intend to continue to

expand these operations, and effective patent, copyright, trademark and trade secret protection may not be available or may be limited in foreign countries.

Legal Proceedings

We are not currently a party to any material legal proceedings. We are not aware of any inquiries or investigations into our business.

Employees

As of June 30, 2017, we had a total of 741 employees, including 228 involved in research and development activities, 236 in our sales and marketing
organization, and 201 in professional services and customer support. 257 of these employees are located outside of the United States. We consider our
employee relations to be good and we have not experienced employee litigation or a work stoppage.

Facilities

We recently entered into a lease for a new 164,818 square-foot corporate headquarters in Austin, Texas and anticipate that the term will commence during
the second fiscal quarter of 2019 (but may commence earlier or later, depending on the date the construction thereof is substantially completed or when we
first conduct business therein), and it expires approximately 10 years from such commencement date. Our current corporate headquarters occupy 44,633
square feet in Austin, Texas under a lease that expires 20 business days after the commencement date for the lease for our new corporate headquarters. In
addition to our headquarters, we have additional office space in Austin, Texas, and office space in Pune, India and Tel Aviv, Israel. Consistent with our

growth, we currently plan to consolidate our Austin offices in 2019.

We lease all of our facilities. We believe that our facilities are adequate for our current needs and anticipate that suitable additional space will be readily

available to accommodate any foreseeable expansion of our operations.

Management

MANAGEMENT

Executive Officers and Directors

The following table provides information, as of October 20, 2017, regarding the individuals who will serve as our executive officers and directors

immediately following the completion of this offering:

Name Age Position

Executive Officers:

Mark McClain 55 Chief Executive Officer and Director
Cam McMartin 60 Chief Financial Officer
Howard Greenfield 59 Chief Revenue Officer

Non-Employee Directors:

Marcel Bernard Director
79

William Gregory Bock 66 Director

Seth Boro Director
42

James (Jim) Michael Pflaging 55 Director

Kenneth (Chip) J. Virnig, II Director
33

Executive Officers

Mark McClain co-founded SailPoint in December 2005, has served as our Chief Executive Officer and on our board of directors since that time. He has
almost 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 in 2003, he 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.
Our board of directors 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 has served as our Chief Financial Officer since 2011. Mr. McMartin formerly served as Managing Director and Chief Financial Officer for
CenterPoint Ventures, a $425 million venture capital group. Before CenterPoint, 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.



Howard Greenfield has served as our Chief Revenue Officer since October 2017 and previously served as our Senior Vice President of Worldwide Sales from
July 2014 until October 2017. From 2011 to June 2014, Mr. Greenfield served as Vice President of Worldwide Mobility Sales for Zenprise (acquired by
Citrix Systems). His career also includes experience in executive sales leadership roles with Mercury Interactive (acquired by HP), Wanova (acquired by

VMware) and Witness Systems (acquired by Verint Systems). Mr. Greenfield holds a B.A. in Finance from Florida Atlantic University.

Non-Employee Directors

Marcel Bernard has served on our board of directors since September 2014. Since 2003, he has been an Operating Partner of Thoma Bravo and is now a
Senior Operating Partner. He has more than 40 years of operating experience with companies primarily in the technology industry. Mr. Bernard’s prior
experience includes service as Corporate Vice President, Operations at Geac Computer, a performance management software company, where he was
responsible for the management and overall performance of several worldwide business units; President of Motorola Canada; President and CEO of
SaskTel, Saskatchewan’s largest phone company; and Senior Vice President, Ontario Division at St. Lawrence Cement, where he was responsible for the
management of all Ontario business units. Mr. Bernard currently serves on the board of directors of several software and technology service companies in
which certain private equity funds advised by Thoma Bravo hold an investment, including Compuware, Dynatrace, Imprivata, Kofax, Planview, Qlik
Technologies and Riverbed Technology. Mr. Bernard holds a B.S. in Engineering Physics from the University of Montreal (Canada) and is a member of the
Professional Engineers of Ontario (Canada). Our board of directors believes that Mr. Bernard’s extensive operating and industry experience and overall
knowledge of our business qualify him to serve as a director.

William Bock has served on our board of directors since 2011. Mr. Bock has served on the board of directors of Silicon Laboratories (NASDAQ: SLAB)
(“Silicon Labs”), a provider of silicon, software and solutions for the Internet of Things, internet infrastructure, industrial, consumer and automotive
markets since July 2011. From June 2013 until his retirement in February 2016, Mr. Bock served as the President of Silicon Labs. He also served Silicon
Labs as Interim Chief Financial Officer and Senior Vice President from February 2013 until June 2013, Senior Vice President of Finance and
Administration from July 2011 through December 2011 and Chief Financial Officer from November 2006 to July 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
Towa State University and an M.S. in Industrial Administration from Carnegie Mellon University. He currently serves on the board of directors of Silicon

Labs. Our board of directors believes that Mr. Bock’s extensive financial and industry experience qualify him to serve as a director.

Seth Boro has served on our board of directors since September 2014. Mr. Boro has served as a Managing Partner at Thoma Bravo since 2013. He joined
Thoma Bravo in 2005 and became a Partner in 2010, serving in that capacity until becoming a Managing Partner in 2013. Mr. Boro previously was with the
private equity firm Summit Partners and with Credit Suisse. Mr. Boro currently serves on the board of directors of several software and technology service
companies in which certain private equity funds advised by Thoma Bravo hold an investment, including Compuware, DigiCert, Dynatrace, Hyland
Software, McAfee, Qlik Technologies, Riverbed Technology and SolarWinds. Mr. Boro also previously served on the board of directors of other cyber
security companies, including Blue Coat Systems, Entrust, SonicWALL and Tripwire. Mr. Boro received his M.B.A. from the Stanford Graduate School of
Business and is a graduate of Queen’s University School of Business (Canada), where he received a Bachelor of Commerce degree. Our board of directors

believes that Mr. Boro’s board and industry experience and overall knowledge of our business qualify him to serve as a director.

Jim Pflaging has served on our board of directors since January 2015. He has been a principal at The Chertoff Group, a security advisory firm that provides
risk management, business strategy and merger and acquisition advisory services, since January 2012. He currently serves as a member of its Operating
Committee and is responsible for both the technology sector and strategy practice for The Chertoff Group. In addition, he serves on the board of directors
of several private technology companies. Mr. Pflaging has over 30 years of Silicon Valley experience, including 15 years as CEO of cybersecurity and data
management companies. Mr. Pflaging received a B.S. degree in Commerce with dual concentrations in Finance and Marketing from the University of
Virginia. Our board of directors believes that Mr. Pflaging’s management and extensive industry experience qualify him to serve as a director.

Chip Virnig has served on our board of directors since September 2014. Since July 2015, he has served as a Principal at Thoma Bravo. Mr. Virnig joined
Thoma Bravo in 2008 and served as Vice President prior to his promotion to Principal. Prior to that, Mr. Virnig worked in the investment banking group at
Merrill Lynch & Co. He currently serves on the board of directors of several software and technology service companies in which certain private equity
funds advised by Thoma Bravo hold an investment, including Compuware, Dynatrace, Imprivata and Qlik Technologies. Mr. Virnig also previously served
on the board of directors of other cyber security companies, including Blue Coat Systems. Mr. Virnig received a B.A. degree in Business Economics,
Commerce, Organizations and Entrepreneurship from Brown University. Our board of directors believes that Mr. Virnig’s board and industry experience

and overall knowledge of our business qualify him to serve as a director.

Each executive officer serves at the discretion of our board of directors and holds office until his successor is duly elected and qualified or until his earlier

resignation or removal. There are no family relationships among any of our directors or executive officers.

Status as a Controlled Company

Because Thoma Bravo will initially beneficially own shares of common stock, representing approximately % of the voting power of our company (or % if the
underwriters’ over-allotment option is exercised in full) following the completion of this offering, we expect to be a controlled company as of the completion
of the offering under the Sarbanes-Oxley Act and the rules of the NYSE. A controlled company does not need its board of directors to have a majority of
independent directors or to form an independent compensation or nominating and corporate governance committee. As a controlled company, we will
remain subject to rules of Sarbanes-Oxley Act and the NYSE, which require us to have an audit committee composed entirely of independent directors.
Under these rules, we must have at least one independent director on our audit committee by the date our common stock is listed on the NYSE, at least two
independent directors on our audit committee within 90 days of the listing date, and at least three independent directors on our audit committee within one

year of the listing date. We expect to have independent directors upon the closing of this offering.



If at any time we cease to be a controlled company, we will take all action necessary to comply with Sarbanes-Oxley Act and rules of the NYSE, including by
appointing a majority of independent directors to our board of directors and ensuring we have a compensation committee and a nominating and corporate
governance committee, each composed entirely of independent directors, subject to any permitted “phase-in” period.

Code of Business Conduct and Ethics

Our board of directors will adopt a code of business conduct and ethics that applies to all of our employees, officers and directors, including our Chief
Executive Officer, President, Chief Financial Officer and other executive and senior financial officers. The full text of our code of business conduct and ethics
will be posted on the investor relations page on our website. We intend to disclose any amendments to our code of business conduct and ethics, or waivers of

its requirements, on our website or in filings under the Exchange Act.

Stockholders Agreement

We are party to a stockholders agreement with certain holders of our capital stock, providing for certain rights, obligations and restrictions relating to sales
or transfers of shares of our capital stock. Pursuant to the stockholders agreement, each of Thoma Bravo Fund XI, L.P. and Thoma Bravo Fund XI-A, L.P. has
the right to designate one director to our board of directors. Additionally, the Thoma Bravo Funds collectively have the right to designate four directors to

our board of directors. Finally, the majority in interest of the management stockholders have the right to designate two directors to our board of directors.

Thoma Bravo Fund XI, L..P. designated as a director Mr. Boro. Thoma Bravo Fund XI-A, L.P. designated as a director Mr. Virnig. The Thoma Bravo Funds
collectively designated as directors Messrs. Bernard, Bock, Bravo and Lines. The majority in interest of the management stockholders designated as

directors Messrs. McClain and Cunningham. In October 2017, Messrs. Bravo, Cunningham and Lines resigned as directors.

The stockholders agreement will, by its terms, terminate on the completion of this offering.

Board of Directors

Our business and affairs are managed under the direction of our board of directors. Currently, our board of directors consists of six persons. We expect our
board of directors will consist of persons immediately prior to the consummation of this offering, of whom will qualify as “independent” under the listing
standards of the NYSE.

Pursuant to our Second Amended and Restated Certificate of Incorporation (our “current charter”) and stockholders agreement, our current directors were
elected as follows:

. Mr. Boro was elected as the designee of Thoma Bravo Fund XI, L.P.;

. Mr. Virnig was elected as the designee of Thoma Bravo Fund XI-A, L.P.;

. Messrs. Bernard and Bock were elected as the designees of the Thoma Bravo Funds collectively;

. Mr. McClain was elected as the designee of the majority in interest of the management stockholders; and
. Mr. Pflaging was added to the board by a majority of the board to fill a newly created directorship.

The provisions of our stockholders agreement relating to the election of our directors will terminate and the provisions of our current charter by which our
directors were elected will be amended and restated in connection with this offering. After the completion of this offering, the number of directors will be
fixed by our board of directors, subject to the terms of our charter and bylaws that will become effective immediately prior to the completion of this offering.
Each of our current directors will continue to serve as a director until the election and qualification of his successor, or until his earlier death, resignation or

removal.

Additionally, our charter that will be in effect following this offering will provide that for so long as Thoma Bravo beneficially owns 30% or more of our
outstanding shares of common stock, Thoma Bravo will have the right to designate a majority of our board of directors.

Our directors will be divided into three classes serving staggered three-year terms. Class I, Class II and Class III directors will serve until our annual meetings
of stockholders in 2018, 2019 and 2020, respectively. Messrs. , and will be assigned to Class I, Messrs. , and will be assigned to Class II, and Messrs. , and will
be assigned to Class III. At each annual meeting of stockholders held after the initial classification, directors will be elected to succeed the class of directors
whose terms have expired. This classification of our board of directors could have the effect of increasing the length of time necessary to change the
composition of a majority of the board of directors. In general, at least two annual meetings of stockholders will be necessary for stockholders to effect a

change in a majority of the members of the board of directors.

Director Independence

Our board of directors has undertaken a review of the independence of each director. Based on information provided by each director concerning his
background, employment and affiliations, our board of directors has determined that the following directors do not have relationships that would interfere
with the exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors is “independent” as that term is
defined under the listing standards of the NYSE. In making these determinations, our board of directors considered the current and prior relationships that
each non-employee director has with our company and all other facts and circumstances our board of directors deemed relevant in determining their
independence and eligibility to serve on the committees of our board of directors, including the transactions involving them described in the section titled

“Certain Relationships and Related Party Transactions.”



Committees of Our Board of Directors

Our board of directors has established an audit committee, a compensation committee and a nominating and corporate governance committee, and may
have such other committees as the board of directors may establish from time to time. The composition and responsibilities of each of the committees of our

board of directors is described below.

For so long as Thoma Bravo beneficially owns 30% or more of our outstanding shares of common stock, the directors designated by Thoma Bravo are
expected to constitute a majority of each committee of our board of directors (other than the audit committee), and the chairman of each of the committees
(other than the audit committee) is expected to be a director serving on such committee who is designated by Thoma Bravo, provided that, at such time as
we are not a “controlled company” under the NYSE corporate governance standards, our committee membership will comply with all applicable

requirements of those standards and a majority of our board of directors will be “independent directors,” as defined under the rules of the NYSE.

Audit Committee

We anticipate that following completion of this offering, our audit committee will consist of , each of whom satisfies the requirements for independence and
financial literacy under the applicable rules and regulations of the SEC and listing standards of the NYSE. We anticipate that following the completion of
this offering, will serve as the chair of our audit committee. qualifies as an “audit committee financial expert” as defined in the rules of the SEC, and satisfies

the financial expertise requirements under the listing standards of the NYSE.

Following the completion of this offering, our audit committee will, among other things, be responsible for:

e selecting a qualified firm to serve as the independent registered public accounting firm to audit our financial statements;
. helping to ensure the independence and performance of the independent registered public accounting firm;

discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing, with management and the independent
e 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;
. reviewing our policies on risk assessment and risk management;
. reviewing related party transactions; and

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
e the independent registered public accounting firm.

Upon completion of this offering, our audit committee will operate under a written charter that satisfies the applicable rules and regulations of the SEC and
the listing standards of the NYSE.

Compensation Committee

We anticipate that following completion of this offering, our compensation committee will consist of . We anticipate that following the completion of this
offering, will serve as the chair of our compensation committee. Because we will be a controlled company under the Sarbanes-Oxley Act and rules of the
NYSE as of the completion of the offering, we will not be required to have a compensation committee composed entirely of independent directors as of the

closing of this offering.
Following the completion of this offering, our compensation committee will, among other things, be responsible for:

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

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

. overseeing, reviewing and approving our compensation programs as they relate to our employees;

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

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

Nominating and Corporate Governance Committee.

We anticipate that following the completion of this offering, our nominating and corporate governance committee will consist of . We anticipate that
following the completion of this offering, will serve as the chair of our nominating and corporate governance committee. Because we will be a controlled
company under the Sarbanes-Oxley Act and rules of the NYSE as of the completion of the offering, we will not be required to have a nominating and

corporate governance committee composed entirely of independent directors as of the closing of this offering.

Following the completion of this offering, our nominating and corporate governance committee will, among other things, be responsible for:



. identifying, evaluating and recommending qualified nominees to serve on our board of directors;

e considering and making recommendations to our board of directors regarding the composition and chairmanship of the committees of our board of directors;
e instituting plans or programs for the continuing education of our board of directors and orientation of new directors;

e developing and making recommendations to our board of directors regarding corporate governance guidelines and matters; and

e overseeing periodic evaluations of our board of directors’ performance, including committees of our board of directors and management.

Executive Compensation

EXECUTIVE COMPENSATION

2016 Summary Compensation Table

The following table summarizes the compensation awarded to, earned by, or paid to our principal executive officer and our next two most highly-

compensated executive officers (our “Named Executive Officers”) for the fiscal year ended December 31, 2016.

Name and Principal Position

Option Non-Equity
(a) Year Salary Bonus Awards Incentive PlanCompensation Total
(b) ($)(e) $) (P $)(H® $)()® ($)(3)

Mark McClain,
Chief Executive Officer

2016 $307,500 $22,554 $- $96,769 $426,823
Kevin Cunningham,
President(®)

2016 $307,500 $22,554 $— $96,769 $426,823
Howard Greenfield,
SVP of Worldwide Sales®)

2016 $235,000 $25,100 $32,656 $240,223 $532,979

With respect to Messrs. McClain and Cunningham, reflects a discretionary bonus paid in excess of the amount earned pursuant to our corporate bonus plan.
With respect to Mr. Greenfield, reflects a $25,000 discretionary cash bonus paid to Mr. Greenfield for services provided in fiscal 2016 and a $100
(1) holiday bonus paid to remote employees. These amounts were paid during the first quarter of 2017.

Amounts reported reflect the aggregate grant date fair value, computed in accordance with FASB ASC Topic 718, of stock options granted to Mr. Greenfield

during fiscal year 2016. Pursuant to SEC rules, the amounts shown exclude the effect of estimated forfeitures. For additional information regarding the

assumptions underlying this calculation please see Note 11 to our audited consolidated financial statements for the fiscal year ended December 31, 2016
(2) appearing elsewhere in this prospectus.

Reflects amounts for services provided in fiscal 2016 pursuant to our annual cash incentive programs, which were paid to Mr. Greenfield during the first
quarter of 2017 and to Messrs. McClain and Cunningham in the second quarter of 2017. Messrs. McClain and Cunningham participate in our corporate bonus
(3) plan. Mr. Greenfield participates in a sales incentive plan.

(4) Mr. Cunningham resigned from his position as our President in October 2017 and is no longer an executive officer.
(5) Mr. Greenfield was promoted to Chief Revenue Officer in October 2017.

Narrative Disclosure to Summary Compensation Table

Base Salary

Each Named Executive Officer’s base salary is a fixed component of annual compensation for performing specific job duties and functions. Historically, our
board of directors has established the annual base salary rate for each of the Named Executive Officers at a level necessary to retain the individual’s services,
and reviews base salaries on an annual basis in consultation with the Chief Executive Officer (other than with respect to his own salary). The board of
directors has historically made adjustments to the base salary rates of the Named Executive Officers upon consideration of any factors that it deems
relevant, including but not limited to: (i) any increase or decrease in the executive’s responsibilities, (ii) the executive’s job performance, and (iii) the level of
compensation paid to executives of other companies with which we compete for executive talent, as estimated based on publicly available information and
the experience of members of our board of directors and our Chief Executive Officer.

Annual Bonus

Our annual bonus awards have historically been subject to performance targets established annually by our board of directors. Messrs. McClain and

Cunningham participate in our corporate bonus plan. In 2016, Messrs.

McClain and Cunningham each had a target bonus amount of 40% of base salary with a maximum bonus potential of 60% of base salary. The performance
criteria under our corporate bonus plan in 2016 were EBITDA and new bookings (whether with respect to new licenses, initial maintenance contracts or
software-as-a-service subscription agreements). EBITDA and new bookings were each weighted 50% towards the total bonus that could be potentially
earned; however, the compensation committee of our board of directors established a minimum EBITDA threshold that must be achieved for any bonus to
be payable. Our compensation committee retained the discretion to pay a larger bonus than the amount earned pursuant to the formula established under
our corporate bonus plan. The discretionary amount paid to Messrs. McClain and Cunningham is reported in the Summary Compensation Table above in
the “Bonus” column.



In 2016, Mr. Greenfield participated in our sales incentive plan based solely upon new bookings. His target bonus was 100% of his base salary with no

maximum.

The bonuses for 2016 were paid following a year-end review of the applicable performance criteria. The actual bonus amounts paid to each Named

Executive Officer for 2016 (including the discretionary portion paid to Messrs. McClain and Cunningham) are as follows:

Name Award
Payout

Mark McClain

$119,323
Kevin Cunningham

$119,323
Howard Greenfield

$240,223

The Named Executive Officers generally must be employed on the date the awards are actually paid in order to receive payment. We anticipate that,
following the completion of this offering, our board of directors will continue to incentivize management members through an annual bonus arrangement
or other short term incentives; however, the specifics of such arrangements, including the performance criteria to be utilized, have not been determined.

Long Term Incentive Compensation

We have historically offered long-term incentives to our Named Executive Officers through stock option awards that are immediately exercisable for shares
of restricted stock and through shares of restricted stock purchased by the Named Executive Officers, in each case subject to continued vesting. To the extent
stock awards are reported in the table below, those awards were granted as stock options which were exercised for shares of restricted stock. In the event of a
termination of employment prior to vesting (or a termination due to cause) the restricted shares will be repurchased by us for an amount equal to the price
paid by the executive to exercise the option (or, if less, the fair market value of such shares). The equity awards granted to our Named Executive Officers vest
50% based on the passage of time and continued performance of services and 50% based upon the achievement of performance conditions. The time-based
portion of our equity awards vests over four years, with 25% of the award vesting on the one-year anniversary of the date of grant and the remainder of the
award vesting monthly thereafter in substantially equal installments. The performance-based portion of our equity awards granted prior to this offering
vests in four annual installments on December 31 of, generally, the four calendar years following the grant of the award (unless the award was granted early
in the year in which case the first 25% of the award vested, if at all, on December 31 of the year of grant). The performance targets for such awards were
EBITDA targets set with respect to each quarter of the award potentially vesting in a specified year. If the performance target for the year is met the
applicable quarter of the award will vest and if the performance target for the year is not met the applicable quarter of the award will not vest. In the event
the performance target for any particular year is not met the shares potentially vesting in such year will not be forfeited but will remain outstanding and
unvested and will vest in the following year to the extent the performance target for the following year is met. If the performance target is not met in the
following year the portion of the award associated with the preceding year will be forfeited. The compensation committee of our board of directors may, in
its discretion, vest, and has in the past vested, the portion of an award otherwise vesting in a particular year regardless of the achievement of the applicable

performance target.

In order to incentivize management following the completion of this offering, we anticipate that our board of directors will adopt a long-term incentive
plan, described below, for employees, consultants and directors. Our Named Executive Officers will be eligible to participate in this plan, which if adopted,
will become effective upon the completion of this offering. While our future long term incentive compensation may involve performance criteria, at this
time our board of directors does not intend to use EBITDA as a performance measure. Consequently, outstanding awards of stock options and shares of
restricted stock subject to EBITDA targets were amended in 2017, prior to this offering, to vest in substantially equal annual installments of 25% of the

original award on each December 31 (provided the employee continues to perform services to such date) until the award is fully vested.

Other Compensation Elements

We offer participation in broad-based retirement, health and welfare plans to all of our employees. We currently maintain a retirement plan intended to
provide benefits under section 401(k) of the Internal Revenue Code, under which employees, including our Named Executive Officers, are allowed to
contribute portions of their base compensation to a tax-qualified retirement account. See “Additional Narrative Disclosure—Retirement Benefits” for more

information.

Outstanding Equity Awards at 2016 Fiscal Year-End

The following table reflects information regarding outstanding equity-based awards held by our Named Executive Officers as of December 31, 2016.

Option Awards

Name Equity
Number of Number of IncentivePlanAwards:Number

(a) SecuritiesUnderlyingUnexercisedOptions(#)Exercisable SecuritiesUnderlyingUnexercisedOptions(#)Unexercisable ofSecuritiesUnderlyingUnexercis
(b)® ()@ ()@

Mark

McClain

Kevin
Cunningham

Howard

Greenfield
5,000 20,000 15,000



Because all stock options granted to our Named Executive Officers are immediately exercisable, this column reflects the number of options held by each
Named Executive Officer that were exercisable and vested as of December 31, 2016. The treatment of these awards upon certain termination and change in
(1) control events is described below under “Additional Narrative Disclosure-Potential Payments Upon a Termination or Change in Control.”

Because all stock options granted to our Named Executive Officers are immediately exercisable, this column reflects the number of options subject to
time-based vesting held by each Named Executive Officer that were exercisable and unvested as of December 31, 2016. 5,000 of these options vested on
April 29, 2017 and the remaining 15,000 options vest monthly in substantially equal monthly installments through April 29, 2020. The treatment of these
awards upon certain termination and change in control events is described below under “Additional Narrative Disclosure—Potential Payments Upon a

(2) Termination or Change in Control.”

Because all stock options granted to our Named Executive Officers are immediately exercisable, this column reflects the number of performance-based
options held by each Named Executive Officer that were

(3)
exercisable but unvested as of December 31, 2016. These options will vest, if at all, upon the achievement of the applicable performance targets in 5,000
option increments on December 31,2017, 2018 and 2019. However, see “Narrative Disclosure to Summary Compensation Table—Long Term Incentive
Compensation” regarding the elimination of the performance criteria as a condition to vesting under these awards. The treatment of these awards upon
certain termination and change in control events is described below under “Additional Narrative Disclosure—Potential Payments Upon a Termination or
Change in Control.”
The stock awards reported in this column are subject to time-based vesting conditions. The stock awards were originally granted as shares of restricted
stock subject to continued vesting conditions and a substantial risk of forfeiture. Our Named Executive Officers paid a purchase price of $0.0517 per
share to purchase the shares. In the event the shares are eventually forfeited, we will repay the executive his $0.0517 per share purchase price. The

awards will vest in substantially equal monthly installments through September 8, 2018. The treatment of these awards upon certain termination and
(4) change in control events is described below under “Additional Narrative Disclosure—Potential Payments Upon a Termination or Change in Control.”

Calculated based on the fair market value of our common stock on December 31, 2016, which was $2.22493 per share. This value includes the exercise price
(5) of $0.0517 per share previously paid by each Named Executive Officer.

The stock awards reported in this column were subject to performance-based vesting conditions. The stock awards were originally granted as shares of

restricted stock subject to continued vesting conditions and a substantial risk of forfeiture. Our Named Executive Officers paid a purchase price of

$0.0517 per share to purchase the shares. In the event the shares are eventually forfeited, we will repay the executive his $0.0517 per share purchase

price. The awards will vest, if at all upon the achievement of the applicable performance targets, in substantially equal installments on December 31,

2017 and 2018. However, see “Narrative Disclosure to Summary Compensation Table—-Long Term Incentive Compensation” regarding the elimination of the

performance criteria as a condition to vesting under these awards. The treatment of these awards upon certain termination and change in control events
(6) is described below under “Additional Narrative Disclosure—Potential Payments Upon a Termination or Change in Control.”

Additional Narrative Disclosure

Retirement Benefits

We have not maintained, and do not currently maintain, a defined benefit pension plan or nonqualified deferred compensation plan. We currently maintain
a retirement plan intended to provide benefits under section 401(k) of the Internal Revenue Code where employees, including our Named Executive
Officers, are allowed to contribute portions of their base compensation to a tax-qualified retirement account. We do not provide matching or profit sharing
contributions under the plan.

Potential Payments Upon Termination or Change in Control

We previously entered into an offer letter with Mr. Greenfield and Senior Management and Restricted Stock Agreements with Messrs. McClain and
Cunningham. These agreements provide for basic terms including position, starting salary and severance protections. Our Named Executive Officers are also
subject to noncompetition and nonsolicitation restrictive covenants for a period of eighteen (or twelve, in the case of Mr. Greenfield) months following any
termination of employment.

Mr. Greenfield’s offer letter also contains a bonus target of 100% of his base salary and limited severance protection. To the extent Mr. Greenfield is
terminated without “Cause,” and subject to the execution of a release, he will receive continued payment of his base salary for a period up to 90 days
following his termination of employment. To the extent Mr. Greenfield secures full-time employment within that 90-day period the severance payments will
immediately cease. In addition, pursuant to his restricted stock agreement, if Mr. Greenfield’s employment is terminated without “Cause” or for “Good
Reason” (in each case, as defined in his restricted stock agreement) within twelve months following a “Sale of the Company,” then 100% of his unvested

restricted stock will become vested.

The Senior Management and Restricted Stock Agreements entered into by Messrs. McClain and Cunningham contain, in addition to provisions governing
the equity grants, certain severance provisions. These agreements were entered into in connection with the purchase of restricted stock by the executives. In
the event of a termination without “Cause” or due to “Good Reason,” and subject to the execution of a release, each executive will receive the following
payments and benefits (i) continued base salary for a period of 12 months (in each case $310,000), (ii) a lump sum payment equal to the executive’s annual
target bonus (but only if executive would have achieved his financial objectives for the fiscal year of his termination, based on the pro-rata results actually
achieved by him prior to the date of his termination as compared to the pro-rata objectives established for his target bonus for the then-current fiscal year),
(iii) monthly payments equal to the executive’s premiums for group health plan continuation under the Consolidated Omnibus Budget Reconciliation Act of
1985 (“COBRA”) for a period of 12 months, and (iv) accelerated vesting of any time based equity awards that would have vesting during the 12 month
period following termination had the executive continued performing services. The outstanding, unvested restricted stock awards held by Messrs. McClain

and Cunningham will become 100% vested upon the occurrence of a “Liquidity Event.”

“Cause” is defined in the restricted stock agreements with our Named Executive Officers (including Mr. Greenfield’s) as a vote of our board of directors that
the executive’s employment should be terminated as a result of (i) a conviction of a felony, (ii) any other act of fraud, intentional misrepresentation, moral
turpitude, misappropriation or embezzlement, illegality or unlawful harassment that would materially and adversely impact our business or reputation or
expose us to material liability, (iii) the repeated willful failure of the executive to follow the reasonable directors of our board of directors in connection with

our business affairs, (iv) a material breach of the agreement by the executive or (v) the willful and deliberate nonperformance by the executive of his duties.



In connection with a termination described in clauses (iii), (iv) and (v), the executive will have a period of 30 days to cure the act or omission constituting
“Cause.” “Cause” is defined in Mr. Greenfield’s offer letter as (i) gross negligence or willful misconduct in the performance of his duties, (ii) his failure to
perform one or more of his material duties and responsibilities which has continued following written notice and reasonable opportunity to cure (which will
not exceed thirty days), (iii) fraud or intentional misconduct, (iv) a conviction of a crime involving moral turpitude or a felony or entering a plea of guilty or
nolo contendere or into a plea or settlement agreement to such crime, (v) his willful refusal without proper legal reason to perform his duties and
responsibilities or his failure to abide by and comply with our written policies and procedures that remain uncorrected for thirty days, (vi) a material breach
of his offer letter or his Propriety Information and Inventions Agreement that is not otherwise cured within thirty days following written notice of breach,
(vii) alcohol abuse or illegal drug use determined in the sole discretion of the Chief Executive Officer or President or other reporting officer to impair his
ability to perform his duties, or (viii) upon his becoming unable to substantially perform, with reasonable accommodation, his duties as a result of a physical
or mental impairment as reasonable determined by a licensed physician selected or approved by us.

“Good Reason” is defined in the restricted stock agreements with our Named Executive Officers (including Mr. Greenfield’s) as a resignation resulting from
(i) the executive’s reduction in base salary (other than an across the board salary reduction, not to exceed 10%, due to our financial performance that
similarly impacts all senior management employees, or, in the case of Mr. Greenfield a material reduction in base salary), (ii) our failure to pay a material
incentive compensation contemplated under the agreement, (iii) any material breach by us of the agreement, (iv) a material reduction in the executive’s
responsibilities (other than a change resulting from the integration of our operations into an acquirer in a “Liquidity Event”), (v) in the case of Mr. McClain,
the removal of Mr. McClain from the position of Chief Executive Officer other than in connection with a “Liquidity Event,” (vi) in the case of Mr.
Cunningham, the removal of Mr. Cunningham from the position of President other than in connection with a “Liquidity Event,” or (vii) the relocation of the
executive’s principal place of employment in excess of 25 miles (or, in the case of Mr. Greenfield, a material change in geographic location); in each case,
without the Named Executive Officer’s consent. “Good Reason” requires written notice from the executive within 90 days of the occurrence of the condition
constituting “Good Reason,” a 30-day period during which we may cure the occurrence of “Good Reason” and, if such condition persists, a termination by

the executive within 60 days following the cure period.

“Liquidity Event” is defined as (i) any transaction or series of transactions (other than certain financing transactions including this offering) resulting in an
acquirer possessing sufficient voting power to elect a majority of our board of directors (ii) the sale of all or substantially all of our assets, or (iii) a “Sale of the
Company.” “Sale of the Company” is defined in our stockholders agreement as a sale of our company with the approval of our board of directors and the

Thoma Bravo Funds.

Long Term Incentive Plan

In order to incentivize individuals providing services to us or our affiliates, our board of directors intends to adopt the 2017 Long Term Incentive Plan (the
“2017 LTIP”) prior to the completion of this offering. We anticipate that the 2017 LTIP will provide for the grant, from time to time, at the discretion of our
board of directors or a committee thereof, of stock options, stock appreciation rights (“SARs”), restricted stock, restricted stock units, stock awards, dividend
equivalents, other stock-based awards, cash awards, substitute awards and performance awards. The description of the 2017 LTIP set forth below is a
summary of the material anticipated features of the 2017 LTIP. This summary, however, does not purport to be a complete description of all of the
anticipated provisions of the 2017 LTIP and is qualified in its entirety by reference to the 2017 LTIP, the form of which is filed as an exhibit to this
registration statement.

2017 LTIP Share Limits. Subject to adjustment in the event of certain transactions or changes of capitalization in accordance with the 2017 LTIP, a total of
shares of our common stock will initially be reserved for issuance pursuant to awards under the 2017 LTIP. The total number of shares reserved for issuance
under the 2017 LTIP may be issued pursuant to incentive stock options (which generally are stock options that meet the requirements of Section 422 of the
Internal Revenue Code). Common stock subject to an award that expires or is canceled, forfeited, exchanged, settled in cash or otherwise terminated without
delivery of shares and shares withheld or surrendered to pay the exercise price of, or to satisfy the withholding obligations with respect to, an award will

again be available for delivery pursuant to other awards under the 2017 LTIP.

Individual Share Limits. Beginning with the calendar year in which the transition period for the 2017 LTIP under Section 162(m) of the Internal Revenue
Code expires and for each calendar year thereafter, a “covered employee” (within the meaning of Section 162(m) of the Internal Revenue Code) may not be
granted awards under the 2017 LTIP intended to qualify as “performance-based compensation” (within the meaning of Section 162(m) of the Internal
Revenue Code) (i) to the extent such award is based on a number of shares of our common stock relating to more than, in the aggregate, shares of common
stock and (ii) to the extent such award is designated to be paid only in cash and is not based on a number of shares of our common stock, having an

aggregate value determined on the respective dates of grant in excess of 4.

Administration. The 2017 LTIP will be administered by the compensation committee of our board of directors, which is referred to herein as the
“committee,” except to the extent our board of directors elects to administer the 2017 LTIP. Unless otherwise determined by our board of directors, the
committee will be made up of two or more individuals who are both “outside directors” as defined in Section 162(m) of the Internal Revenue Code and a
“nonemployee directors” as defined in Rule 16b-3 under the Exchange Act. The committee has broad discretion to administer the 2017 LTIP, including the
power to determine the eligible individuals to whom awards will be granted, the number and type of awards to be granted and the terms and conditions of
awards. The committee may also accelerate the vesting or exercise of any award and make all other determinations and to take all other actions necessary or
advisable for the administration of the 2017 LTIP.

Eligibility. Any individual who is our officer or employee or an officer or employee of any of our affiliates, and any other person who provides services to us

or our affiliates, including members of our board of directors, is eligible to receive awards under the 2017 LTIP at the committee’s discretion.

Stock Options. The committee may grant incentive stock options and options that do not qualify as incentive stock options, except that incentive stock
options may only be granted to persons who are our employees or employees of one of our subsidiaries, in accordance with Section 422 of the Internal
Revenue Code. The exercise price of a stock option generally cannot be less than 100% of the fair market value of a share of our common stock on the date
on which the option is granted and the option must not be exercisable for longer than ten years following the date of grant. In the case of an incentive stock



option granted to an individual who owns (or is deemed to own) at least 10% of the total combined voting power of all classes of our capital stock, the
exercise price of the stock option must be at least 110% of the fair market value of a share of our common stock on the date of grant and the option must
not be exercisable more than five years from the date of grant.

Stock Appreciation Rights. A SAR is the right to receive an amount equal to the excess of the fair market value of one share of our common stock on the date
of exercise over the grant price of the SAR. The grant price of a SAR generally cannot be less than 100% of the fair market value of a share of our common
stock on the date on which the SAR is granted. The term of a SAR may not exceed ten years. SARs may be granted in connection with, or independent of, a
stock option. SARs may be paid in cash, common stock or a combination of cash and common stock, as determined by the committee.

Restricted Stock. Restricted stock is a grant of shares of common stock subject to the restrictions on transferability and risk of forfeiture imposed by the
committee. In the committee’s discretion, dividends distributed prior to vesting may be subject to the same restrictions and risk of forfeiture as the

restricted stock with respect to which the distribution was made.

Restricted Stock Units. A restricted stock unit is a right to receive cash, common stock or a combination of cash and common stock at the end of a specified
period equal to the fair market value of one share of our common stock on the date of vesting. Restricted stock units may be subject to restrictions, including
arisk of forfeiture, imposed by the committee.

Stock Awards. A stock award is a transfer of unrestricted shares of our common stock on terms and conditions determined by the committee.

Dividend Equivalents. Dividend equivalents entitle an individual to receive cash, shares of common stock, other awards or other property equal in value to
dividends or other distributions paid with respect to a specified number of shares of our common stock. Dividend equivalents may be awarded on a free-
standing basis or in connection with another award (other than an award of restricted stock or a stock award). The committee may provide that dividend
equivalents will be paid or distributed when accrued or at a later specified date, including at the same time and subject to the same restrictions and risk of

forfeiture as the award with respect to which the dividends accrue if they are granted in tandem with another award.

Other Stock-Based Awards. Subject to limitations under applicable law and the terms of the 2017 LTIP, the committee may grant other awards related to our
common stock. Such awards may include, without limitation, awards that are convertible or exchangeable debt securities, other rights convertible or
exchangeable into our common stock, purchase rights for common stock, awards with value and payment contingent upon our performance or any other
factors designated by the committee, and awards valued by reference to the book value of our common stock or the value of securities of, or the performance

of, our affiliates.

Cash Awards. The 2017 LTIP will permit the grant of awards denominated in and settled in cash as an element of or supplement to, or independent of, any
award under the 2017 LTIP.

Substitute Awards. Awards may be granted in substitution or exchange for any other award granted under the 2017 LTIP or any other right of an eligible
person to receive payment from us. Awards may also be granted under the 2017 LTIP in substitution for similar awards held by individuals who become

eligible persons as a result of a merger, consolidation or acquisition of another entity or the assets of another entity by or with us or one of our affiliates.

Performance Awards. Performance awards represent awards with respect to which a participant’s right to receive cash, shares of our common stock, or a
combination of both, is contingent upon the attainment of one or more specified performance measures during a specified period. The committee will
determine the applicable performance period, the performance goals and such other conditions that apply to each performance award. The committee may

use any business criteria and other measures of performance it deems appropriate in establishing the performance goals applicable to a performance award.

If the committee grants a performance award to a covered employee that is designated as performance-based compensation within the meaning of Section
162(m) of the Internal Revenue Code, the grant, exercise, vesting and/or settlement of such award will be contingent upon achievement of one or more of
the following business criteria for us, on a consolidated basis, and/or for specified subsidiaries, business or geographical units or our operating areas (except
with respect to the total stockholder return and earnings per share criteria): (i) revenues, sales or other income; (ii) cash flow, discretionary cash flow, cash
flows from operations, cash flows from investing activities, cash flow returns and/or cash flows from financing activities; (iii) return on net assets, return on
assets, return on investment, return on capital, return on capital employed or return on equity; (iv) income, operating income, net income or net income per
share; (v) earnings, operating earnings or earnings, operating or contribution margin determined before or after any one or more of: depreciation and
amortization expense; impairment of inventory and other property and equipment; accretion of discount on asset retirement obligations; interest expense;
net gain or loss on the disposition of assets; income or loss from discontinued operations, net of tax; noncash derivative related activity; amortization of
stock-based compensation; income taxes; incentives or service fees; extraordinary, non-recurring or special items; or other items; (vi) equity; net worth;
tangible net worth; book capitalization; debt; debt, net of cash and cash equivalents; capital budget or other balance sheet goals; (vii) debt or equity
financings or improvement of financial ratings; (viii) absolute or per-share net asset value; (ix) fair market value of our stock, share price, share price
appreciation, total stockholder return or payments of dividends; (x) bookings, increase in bookings or new bookings; (xi) achievement of savings from
business improvement projects and achievement of capital projects deliverables; (xii working capital or working capital changes; (xiii) operating profit or net
operating profit; (xiv) internal research or development programs; (xv) geographic business expansion; (xvi) human resources management targets, including
medical cost reductions, employee satisfaction or retention, workforce diversity, time to hire and completion of hiring goals; (xvii) satisfactory internal or
external audits; (xviii) consummation, implementation, integration or completion of a change in control or other strategic partnerships, transactions,
projects, processes or initiatives or other goals relating to acquisitions or divestitures (in whole or in part), joint ventures or strategic alliances; (xix)
regulatory approvals or other regulatory milestones; (xx) legal compliance or risk reduction; (xxi) market share; (xxii) economic value added; (xxiii) cost or
debt reduction targets; or (xiv) capital raises or capital efficiencies. Any of the above goals may be determined pre-tax or post-tax, on an absolute, relative or
debt-adjusted basis, as compared to the performance of a published or special index deemed applicable by our compensation committee including the
Standard & Poor’s 500 Stock Index or a group of comparable companies, as a ratio with other business criteria, as a ratio over a period of time (such as per
day) or on a per unit of measure, on a per-share basis (basic or diluted), and on a basis of continuing operations only. The terms above may, but shall not be

required to be, used as applied under generally accepted accounting principles, as applicable.



Recapitalization. In the event of any change in our capital structure or business or other corporate transaction or event that would be considered an equity
restructuring, the committee shall or may (as required by applicable accounting rules) equitably adjust the (i) aggregate number or kind of shares that may be
delivered under the 2017 LTIP, (ii) the number or kind of shares or amount of cash subject to an award, (iii) the terms and conditions of awards, including
the purchase price or exercise price of awards and performance goals, and (iv) the applicable share-based limitations with respect to awards provided in the

2017 LTIP, in each case to equitably reflect such event.

Change in Control. Except to the extent otherwise provided in any applicable award agreement, no award will vest solely upon the occurrence of a change in
control. In the event of a change in control or other changes to us or our common stock, the committee may, in its discretion, (i) accelerate the time of
exercisability of an award, (ii) require awards to be surrendered in exchange for a cash payment (including canceling a stock option or SAR for no
consideration if it has an exercise price or the grant price less than the value paid in the transaction), or (iii) make any other adjustments to awards that the

committee deems appropriate to reflect the applicable transaction or event.

No Repricing. Except in connection with (i) the issuance of substitute awards granted to new service providers in connection with a transaction or (ii) in
connection with adjustments to awards granted under the 2017 LTIP as a result of a transaction or recapitalization involving us, without the approval of the
stockholders of the Company, the terms of outstanding option or SAR may not be amended to reduce the exercise price or grant price or to take any similar

action that would have the same economic result.

Clawback. All awards granted under the 2017 LTIP are subject to reduction, cancellation or recoupment under any written clawback policy that we may
adopt and that we determine should apply to awards under the 2017 LTIP.

Amendment and Termination. The 2017 LTIP will automatically expire on the tenth anniversary of its effective date. Our board of directors may amend or
terminate the 2017 LTIP at any time, subject to stockholder approval if required by applicable law, rule or regulation, including the rules of the stock
exchange on which our shares of common stock are listed. The committee may amend the terms of any outstanding award granted under the 2017 LTIP at
any time so long as the amendment would not materially and adversely affect the rights of a participant under a previously granted award without the

participant’s consent.

Director Compensation

Historically our non-employee directors have purchased restricted stock in connection with their appointment to the board (vesting in accordance with our
standard vesting schedule of 25% on the first anniversary of grant and in substantially equal monthly increments thereafter through the fourth anniversary
of grant, provided that, with respect to Mr. Lines, upon ceasing to serve on the board in October 2017, his unvested shares became fully vested). In the case
of each director holding equity, the exercise price paid with respect to the restricted stock was $0.0517 per share. In the event the director’s board service
ceases for any reason, we have the right to repurchase the restricted stock. We currently do not intend to exercise our repurchase right with respect to Mr.
Lines’ restricted stock. The purchase price for unvested restricted stock will be equal to the lesser of the fair market value and the purchase price originally
paid for the stock, and the purchase price for vested restricted stock will be equal to the fair market value of the stock, provided that if the director’s board
service was terminated for “Cause,” then the purchase price for all shares of restricted stock (whether vested or unvested) will be equal to the lesser of the
fair market value and the purchase price originally paid for the stock. “Cause” means (i) the commission of a felony or other crime involving moral turpitude
or the commission of any other act or omission involving dishonesty, disloyalty or fraud, (ii) report to work under the influence of alcohol or illegal drugs,
the use of illegal drugs or other conduct causing substantial public disgrace or material economic harm to us or our affiliates, (iii) an act or omission which in
the opinion of a reasonable business person would be expected to aid or abet a competitor, supplier or customer of ours to our material disadvantage, (iv)
any breach of fiduciary duty or act of gross negligence or willful misconduct, or (v) any breach of any material agreement with us. No equity was granted to

any of our non-employee directors in 2016.

In addition, our directors receive a cash retainer payable quarterly. In 2016, a majority of our non-employee directors represented Thoma Bravo, the private
equity firm holding a controlling interest in our equity. In certain cases, disclosed below, directors representing Thoma Bravo were not entitled to receive
compensation (either equity or cash). Those directors received no compensation from us (directly or indirectly, that is, we did not otherwise remit the

compensation to which they would otherwise be entitled to Thoma Bravo).

Name(1) Fees Earned or
Paid in Cash ($) Total ($)

Marcel Bernard(®(3)

$50,000 $50,000
William Bock(2)

$20,000 $20,000
Seth Boro
orlando Bravo‘#
James Lines(2(3)(4)

$50,000 $50,000
Jim Pflaging(Z)

$20,000 $20,000

Chip Virnig

Messrs. Boro, Bravo and Virnig are included in the table but receive no compensation for their services. All three are representatives of Thoma Bravo.
(1) Messrs. Bernard and Lines are Thoma Bravo operating partners. Messrs. Bock and Pflaging are our independent directors.

Messrs. Bernard, Bock, Lines and Pflaging hold 110,569, 44,228, 84,033 and 52,653 unvested shares of restricted stock, respectively, as of December 31,
(2) 2016.



Messrs. Bernard and Lines are not employees of Thoma Bravo, its affiliates or the Thoma Bravo Funds. Messrs. Bernard and Lines may be considered
(3) independent contractors of Thoma Bravo and may have business or investment activities unrelated to Thoma Bravo.

(4) In October 2017, Messrs. Bravo and Lines resigned as directors.

Certain Relationships and Related Party Transactions

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS In addition to the compensation arrangements, including employment,
termination of employment and change in control arrangements, discussed in the sections titled “Management” and “Executive Compensation,” the

following is a description of each transaction since January 1, 2014, and each currently proposed transaction, in which:

. we have been or are to be a participant;
. the amount involved exceeded or is expected to exceed $120,000; and

any of our directors, executive officers or holders of more than 5% of our outstanding capital stock, or any immediate family member of, or person sharing
e the household with, any of these individuals or entities, had or will have a direct or indirect material interest.

In 2011, we entered into an employment agreement with Mr. McMartin, our Chief Financial Officer. Mr. McMartin’s annual salary for 2014, 2015 and 2016
was $225,000, $241,000 and $262,250, respectively, and he received a bonus of $50,772, $84,350 and $89,077, respectively, in such years. We offer
participation in broad-based retirement, health and welfare plans to all of our employees. We currently maintain a retirement plan intended to provide
benefits under section 401(k) of the Internal Revenue Code where employees, including Mr. McMartin, are allowed to contribute portions of their base
compensation to a tax-qualified retirement account.

In 2013, we entered into convertible promissory notes (the “Promissory Notes”) with each of Messrs. Cunningham, McClain and McMartin totaling
$169,092 in the aggregate. Payments were due in full at the maturity date of November 14, 2014. The Promissory Notes had provisions allowing the
conversion of the debt into our stock. In conjunction with the Acquisition, the principal amount outstanding under the Promissory Notes was increased to
$338,184 pursuant to the terms of the Promissory Notes and was repaid in full.

In September 2014, we entered into an advisory services agreement (the “Consulting Agreement”) with Thoma Bravo. The Consulting Agreement requires
quarterly payments from September 8, 2014 through December 31, 2018 for financial and management consulting services provided by Thoma Bravo.
Consulting fees from the Consulting Agreement totaled $155,899 for September 8 to December 31, 2014 and $750,000 and $1.0 million in the years ended
December 31, 2015 and 2016, respectively. Contractual consulting fees per the Consulting Agreement are $1.3 million and $1.5 million for the years ended
2017 and 2018, respectively. We are also obligated to reimburse Thoma Bravo for reasonable legal, accounting and travel expenses and other fees and
expenses incurred by Thoma Bravo in rendering the services under the Consulting Agreement and any other matter that is or will be for our benefit. The
Consulting Agreement will terminate upon the completion of this offering, and we will be responsible for paying only the fees, costs and expenses incurred
by Thoma Bravo prior to the termination of the Consulting Agreement that have not yet been reimbursed. Additionally, we incurred a payable to Thoma
Bravo totaling $459,401 in connection with a working capital adjustment arising from the Acquisition. As of December 31, 2016, the payable to Thoma
Bravo of $459,401 had been converted to additional paid in capital.

Sale of Preferred Stock and Common Stock

In multiple closings in September through December of 2014, we sold an aggregate of 223,332.26 shares of our preferred stock at a purchase price of
$1,000.00 per share and an aggregate of 43,628,518 shares of our common stock at a purchase price of $0.0517 per share, for an aggregate purchase price
of approximately $225.5 million.

The following table summarizes the preferred stock and common stock purchased by related parties in connection with the transaction described in this

section.
Shares of Shares of
Investor Preferred Common Aggregate
Stock Stock Purchase Price
Thoma Bravo Funds()
198,000 38,679,771 $200,000, 000
Mark McClain(?)
9,387 1,833,846 $9,482,199
Kevin Cunningham(3)
7,456 1,456,443 $7,530,776
Cam McMartin(4)
400 78,224 $404,469

The Thoma Bravo Funds holding our securities whose shares are aggregated for purposes of reporting share ownership are Thoma Bravo Fund XI, L.P., Thoma
Bravo Fund XI-A, L.P. and Thoma Bravo Executive Fund XI, L.P. Entities affiliated with Thoma Bravo together hold more than 5% of our outstanding capital
(1) stock.

Includes 5,422 shares of preferred stock and 1,059,281 shares of common stock purchased by the McClain Charitable Remainder Unitrust, a trust for which
(2) Mr. McClain serves as a co-trustee.

(3) Includes 35 shares of preferred stock and 6,790 shares of common stock purchased by Maryanne Cunningham, Mr. Cunningham’s spouse.

(4) 1Includes 21,616 shares of common stock held by the McMartin Charles Wildermuth 2016 Trust, a trust for which Mr. McMartin serves as co-trustee.



Registration Rights

Certain registration rights are provided for under the terms of our Registration Rights Agreement, dated as of September 8, 2014 (the “Registration Rights
Agreement”), by and among (i) SailPoint Technologies Holdings, Inc., (ii) the Thoma Bravo Funds, (iii) Mr. McClain, Mr. Cunningham, McClain Charitable
Remainder Unitrust, Maryanne Cunningham, Mr. McMartin, Thomas Beck, Christopher Gossett, David Crow, Jeffrey Larson, Troy Donley and Marty
Frederickson, and (iv) other persons who have become signatories to the agreement subsequent to September 8, 2014. Pursuant to the Registration Rights
Agreement, we have agreed to pay all registration expenses (other than underwriting discounts and commissions and subject to certain limitations set forth
therein) of the holders of the shares registered pursuant to the registrations described below. The registration rights will be subject to certain conditions and
limitations, including the right of the underwriters to limit the number of shares to be included in an underwritten offering and our right to delay or

withdraw a registration statement under certain circumstances.

Pursuant to the Registration Rights Agreement, we have agreed to not publicly sell or distribute any securities during the period beginning on the date of
the notice of the requested demand registration and ending 90 days after the first effective date of any underwritten registration effected pursuant to the
registrations described below (except pursuant to registrations on Form S-4, Form S-8 or any successor form). In addition, in connection with this offering,
we expect that party to the Registration Rights Agreement will agree not to sell or otherwise dispose of any securities without the prior written consent of
the underwriters for a period of 180 days after the date of this prospectus, subject to certain terms and conditions and early release of certain holders in

specified circumstances. See the section titled “Underwriting” for additional information regarding such restrictions.

Demand Registration Rights

Pursuant to the Registration Rights Agreement, the holders of a majority of the outstanding Investor Registrable Securities (as defined therein and which
include shares of our common stock held by the Thoma Bravo Funds) (the “Initiating Holders”) are entitled to request (i) three Long-Form Registrations (as
defined therein), (ii) an unlimited number of Long-Form Registrations in which the requesting parties shall pay their pro rata share of the registration
expenses and (iii) an unlimited number of Short-Form Registrations (as defined therein). In addition, with the consent of the Initiating Holders, the other

parties to the Registration Rights Agreement may include their Registrable Securities in a Long-Form Registration or Short-Form Registration.

Piggyback Registration Rights

If at any time we propose to register the offer and sale of shares of our common stock under the Securities Act (other than in this offering, or pursuant to a
Long-Form Registration or Short-Form Registration under the Registration Rights Agreement, or a registration on Form S-4, Form S-8 or any successor
form), then we must notify the holders of Registrable Securities of such proposal to allow them to include a specified number of their shares of our common

stock in such registration, subject to certain marketing and other limitations.

Stockholders Agreement
We are party to a stockholders agreement with certain holders of our capital stock, providing for certain rights, obligations and restrictions relating to sales
or transfers of shares of our capital stock, which will, by its terms, terminate on the completion of this offering. See the section titled “Management—

Stockholders Agreement” for additional information about our stockholders agreement.

Limitation of Liability and Indemnification of Officers and Directors
Our charter contains provisions that limit the liability of our directors for monetary damages to the fullest extent permitted by Delaware law. Consequently,
our directors will not be personally liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for

the following:

. any breach of their duty of loyalty to our company or our stockholders;

. any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

e unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; or
. any transaction from which they derived an improper personal benefit.

Any amendment to, or repeal of, these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission or claim that
occurred or arose prior to that amendment or repeal. If the DGCL is amended to provide for further limitations on the personal liability of directors of

corporations, then the personal liability of our directors will be further limited to the greatest extent permitted by the DGCL.

In addition, our bylaws provide that we will indemnify, to the fullest extent permitted by law, any person who is or was a party or is threatened to be made a
party to any action, suit or proceeding by reason of the fact that he or she is or was one of our directors or officers or is or was serving at our request as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise. Our bylaws provide that we may indemnify to the fullest
extent permitted by law any person who is or was a party or is threatened to be made a party to any action, suit or proceeding by reason of the fact that he or
she is or was one of our employees or agents or is or was serving at our request as an employee or agent of another corporation, partnership, joint venture,
trust or other enterprise. Our bylaws also provide that we must advance expenses incurred by or on behalf of a director or executive officer in advance of the

final disposition of any action or proceeding, subject to limited exceptions.

Further, we have entered into or will enter into indemnification agreements with each of our directors and executive officers that may be broader than the
specific indemnification provisions contained in the DGCL. These indemnification agreements require us, among other things, to indemnify our directors
and executive officers against liabilities that may arise by reason of their status or service. These indemnification agreements also require us to advance all
expenses incurred by the directors and executive officers in investigating or defending any such action, suit or proceeding. We believe that these agreements

are necessary to attract and retain qualified individuals to serve as directors and executive officers.



The limitation of liability and indemnification provisions that are included in our charter and bylaws and in indemnification agreements that we have
entered into or will enter into with our directors and executive officers may discourage stockholders from bringing a lawsuit against our directors and
executive officers for breach of their fiduciary duties. They may also reduce the likelihood of derivative litigation against our directors and executive officers,
even though an action, if successful, might benefit us and other stockholders. Further, a stockholder’s investment may be adversely affected to the extent
that we pay the costs of settlement and damage awards against directors and executive officers as required by these indemnification provisions. At present,
we are not aware of any pending litigation or proceeding involving any person who is or was one of our directors, officers, employees or other agents or is or
was serving at our request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, for which

indemnification is sought, and we are not aware of any threatened litigation that may result in claims for indemnification.

We have obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to our directors and executive officers
against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or executive officer, including claims relating
to public securities matters, and to us with respect to payments that may be made by us to these directors and executive officers pursuant to our

indemnification obligations or otherwise as a matter of law.

Certain of our non-employee directors may, through their relationships with their employers, be insured and/or indemnified against certain liabilities

incurred in their capacity as members of our board of directors.

The underwriting agreement provides for indemnification by the underwriters of us and our officers and directors for certain liabilities arising under the

Securities Act or otherwise.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, executive officers or persons controlling our company
pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in

the Securities Act and is therefore unenforceable.

Policies and Procedures for Related Party Transactions

Our board of directors will adopt a formal written policy providing that our audit committee will be responsible for reviewing “related party transactions,”
which are transactions, arrangements or relationships (or any series of similar transactions, arrangements or relationships), to which we are a party, in which
the aggregate amount involved exceeds or may be expected to exceed $120,000 and in which a related person has, had or will have a direct or indirect
material interest. For purposes of this policy, a related person is defined as a director, executive officer, nominee for director or greater than 5% beneficial
owner of our capital stock, in each case since the beginning of the most recently completed year, and any of their immediate family members. In
determining whether to approve or ratify any such transaction, our audit committee will take into account, among other factors it deems appropriate, (i)
whether the transaction is on terms no less favorable than terms generally available to unaffiliated third parties under the same or similar circumstances and

(ii) the extent of the related party’s interest in the transaction.

Principal and Selling Stockholders

PRINCIPAL AND SELLING STOCKHOLDERS The following table sets forth certain information with respect to the beneficial ownership of our
common stock as of , 2017 that, after the completion of the Preferred Stock Conversion and the Stock Split (both of which will be effected immediately
prior to the completion of this offering), will be owned by:

. each of our named executive officers;

. each of our directors;

. all of our current directors and executive officers as a group;
. each of the selling stockholders; and

. each person known by us to be the beneficial owner of more than 5% of our common stock.

We have determined beneficial ownership in accordance with the rules of the SEC, and thus it represents sole or shared voting or investment power with
respect to our securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole
investment power with respect to all shares that they beneficially owned, subject to community property laws where applicable. The information does not

necessarily indicate beneficial ownership for any other purpose, including for purposes of Sections 13(d) and 13(g) of the Securities Act.

We have based our calculation of the percentage of beneficial ownership prior to this offering on shares of our common stock outstanding as of , 2017,
which includes shares of our common stock resulting from the automatic conversion of all outstanding shares of our preferred stock into our common stock
immediately prior to the completion of this offering (assuming an initial public offering price of § per share (the midpoint of the estimated price range set
forth on the cover page of this prospectus)). We have deemed shares of our common stock subject to stock options that are currently exercisable or
exercisable within 60 days of , 2017 and shares of our restricted stock that have vested or will vest within 60 days of , 2017 to be outstanding and to be
beneficially owned by the person holding the stock option for the purpose of computing the percentage ownership of that person. We did not deem these

shares outstanding, however, for the purpose of computing the percentage ownership of any other person.

Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o SailPoint Technologies Holdings, Inc., 11305 Four Points
Drive, Building 2, Suite 100, Austin, Texas 78726.



Beneficial Beneficial Ownership

Ownership Beneficial Ownership After the Offering(Assuming Full
Prior to After the Offering(Assuming No Exerciseof Exerciseof the Underwriters’Over-
theoffering(l) the Underwriters'Over—AllotmentOPtion)(l) AllotmentOPtion)(l)

Name of Beneficial Owner Shares
Number Percent OfferedHereby Number Percent Number Percent

Named Executive Officers and
Directors:

Mark McClain‘2)
Kevin Cunningham(3)
Howard Greenfield
Marcel Bernard

William Bock

Seth Boro

Jim Pflaging([‘)

Chip Virnig

All executive officers and
directors as a group (9
persons)

Other 5% Stockholders:

Thoma Bravo(®)

* Represents beneficial ownership of less than one percent of the outstanding shares of our common stock.

Includes shares underlying options exercisable within 60 days of , 2017 held by Mr. Greenfield. Also includes shares of restricted stock, vesting within
60 days of , 2017, beneficially owned as follows: Mr. McClain — shares, Mr. Cunningham — shares, Mr. Greenfield — shares, Mr. Bernard — shares, Mr. Bock

(1) - shares, Mr. Boro — shares, Mr. Pflaging — shares, Mr. Virnig — shares and executive officers and directors as a group — shares.

Consists of shares of common stock held directly by Mr. McClain, shares of common stock held by the McClain Charitable Remainder Unitrust, shares of

restricted stock held directly by Mr. McClain, shares of restricted stock held by the McClain RHD 2015 Trust, shares of restricted stock shares of

restricted stock held by the McClain ADM 2015 Trust and shares of restricted stock held by the McClain GMM 2015 Trust. Mr. McClain is a co-trustee for

each of the McClain Charitable Remainder Unitrust, McClain RHD 2015 Trust, McClain ADM 2015 Trust and McClain GMM 2015 Trust. As such, Mr. McClain may

be deemed to have shared voting and investment power with respect to all of the shares of common stock and restricted stock held by such trusts. Mr.
(2) McClain co-founded the Company in December 2005 and has served as our Chief Executive Officer and on our board of directors since that time.

Consists of shares of common stock held directly by Mr. Cunningham, shares of common stock held by Mr. Cunningham’s spouse and shares of restricted
stock held directly by Mr. Cunningham. Mr. Cunningham may be deemed to have shared voting and investment power with respect to the shares of common
stock held by his spouse. Mr. Cunningham co-founded the Company in December 2005 and has served as our Chief Strategy Officer since October 2017. Mr.

(3) Cunningham served as our President and on our board of directors from December 2005 until October 2017.

Consists of shares of restricted stock held by the MMJ Living Trust. Mr. Pflaging is a co-trustee of the MMJ Living Trust. As such, Mr. Pflaging may be
(4) deemed to have shared voting and investment power with respect to all of the shares of restricted stock held by MMJ Living Trust.

Thoma Bravo Partners XI, L.P. (“TB Partners XI") is the general partner of each of Thoma Bravo Fund XI, L.P. (“TB Fund XI"), Thoma Bravo Fund XI-A, L.P.
(5) ("TB Fund XI-A") and Thoma Bravo Executive Fund

XI, L.P. (“TB Exec Fund XI”). Thoma Bravo, LLC is the general partner of TB Partners XI. By virtue of the relationships described in this footnote, Thoma
Bravo, LLC may be deemed to exercise voting and dispositive power with respect to the shares held by TB Fund XI, TB Fund XI-A and TB Exec Fund XI. The
principal business address of the entities identified herein is c/o Thoma Bravo, LLC, 300 North LaSalle Street, Suite 4350, Chicago, Illinois 60654.

Description of Indebtedness

DESCRIPTION OF INDEBTEDNESS On August 16, 2016, we entered into a senior secured credit facility (our “credit facility”), consisting of a §115
million term loan facility and a $5 million revolving credit facility, pursuant to a credit and guaranty agreement by and among SailPoint Technologies, Inc.,
as the borrower, and SailPoint Technologies Intermediate Holdings, LLC and SailPoint International, Inc., as guarantors, other guarantors party thereto
from time to time, the lenders party thereto from time to time and Goldman Sachs Bank USA, as administrative agent, collateral agent and lead arranger,
which was subsequently amended and restated on November 2, 2016 to provide for a letter of credit sub-facility with an aggregate limit equal to the lesser
of $5 million and the aggregate unused amount of the revolving commitments then in effect. Our credit facility was further amended on June 28,2017 to
provide for (i) an increase to the term loan facility in an additional principal amount of $50 million to partially fund a dividend paid to the holders of our
preferred stock and (ii) an increase to the revolving credit facility in an additional principal amount of $2.5 million. Each of the term loan facility and

revolving credit facility has a maturity of five years and will mature on August 16, 2021.

As of June 30, 2017, the balance outstanding under the term loan facility was $160.0 million. As of June 30, 2017, we had $7.5 million available under the
revolving credit facility and $0.1 million of letters of credit outstanding.



All of our obligations under our credit facility are guaranteed by our existing and future domestic subsidiaries and, subject to certain exceptions, secured by a

security interest in substantially all of our tangible and intangible assets.

Borrowings under our credit facility bear interest at our option at (i) LIBOR, subject to a 1.00% floor, plus a margin, or (ii) the base rate, subject to a 3.50%
floor, plus a margin. For LIBOR borrowings, the applicable rate margin is 7.00%. For base rate borrowings, the applicable margin is 6.50%. We are also

required to pay a 0.50% per annum fee on undrawn amounts under the revolving credit facility, payable quarterly in arrears.

Generally, we are permitted to make voluntary prepayments under our credit facility at any time. However, subject to certain exceptions, prepayments and
commitment reductions are subject to a premium equal to 3.00% of the term loans prepaid and revolving credit commitment reductions through June 28,
2018, with the premium decreasing to 1.00% effective June 29, 2019 and eliminated entirely after June 28, 2020; provided that, to the extent any such
prepayment or commitment reduction results from specified qualified transactions (including, but not limited to, an initial public offering of our capital
stock), the premium is equal to 1.50% of the term loans prepaid and revolving credit commitment reductions through June 28, 2018, with the premium
decreasing to 0.50% effective June 29, 2019 and eliminated entirely after June 28, 2020.

Subject to certain exceptions, we are required to prepay borrowings under our credit facility as follows (but not limited to the following): (i) with 100% of the
net cash proceeds we receive from the incurrence of debt obligations other than debt obligations otherwise permitted under the credit agreement governing
our credit facility, (ii) with 100% of the net cash proceeds in excess of $1.0 million in the aggregate in any trailing twelve month period we receive from
specified non-ordinary course asset sales or as a result of casualty or condemnation events, subject to reinvestment provisions, and (iii) with 50% of our
excess cash flows (decreasing to 25% when the leverage ratio, as defined in the agreement evidencing the senior secured credit facility, is less than 4.50 to

1.00) less certain voluntary prepayments of the borrowings, for each fiscal year commencing with the fiscal year ending December 31, 2017.

Our credit facility requires us to maintain, in each case, as of each quarter based on the last four fiscal quarters, (i) a minimum fixed charge coverage ratio
(based upon the ratio of cash EBITDA to consolidated fixed charges), (ii) a maximum leverage ratio (based upon the ratio of consolidated total debt to cash
EBITDA), (iii) a minimum cash EBITDA level, and (iv) a minimum revenue level (based upon revenue attributable to certain product lines). The fixed charge
coverage ratio was 1.20 to 1.00 as of September 30, 2016 and increases to 1.25 to 1.00 as of March 31, 2018. The maximum leverage ratio as of September
30,2016 was 7.50 to 1.00 and becomes more restrictive each quarter through maturity, being at 4.50 to 1.00 for each quarter ending after June 30, 2020.
The minimum cash EBITDA level ranges from $16.5 million (as of September 30, 2016) to $24.0 million (as of each fiscal quarter ending after December 31,
2019). The minimum revenue level ranges from $40.0 million (as of September 30, 2016) to $59.0 million (as of each fiscal quarter ending after December
31,2019). In addition, we are required to maintain liquidity (defined as unrestricted cash, as defined in the credit agreement governing our credit facility,
plus the lesser of (x) the aggregate revolving commitments minus the total utilization of such revolving commitments and (y) if positive, the availability (as

defined in the credit agreement governing our credit facility)) of at least $5.0 million at any time.

Our credit facility contains a number of covenants restricting or limiting our ability to, among other things, (i) create, incur, assume or permit to exist
additional indebtedness or guarantees; (ii) create, incur, assume or permit liens and engage in sale leaseback transactions; (iii) enter into an agreement
prohibiting the creation or assumption of any lien upon our properties or assets; (iv) make loans and investments; (v) declare dividends, make payments or
redeem or repurchase capital stock; (vi) engage in mergers, acquisitions and other business combinations; (vii) prepay, redeem or purchase certain
indebtedness; (viii) amend or otherwise alter terms of our indebtedness; (ix) sell assets; (x) enter into transactions with affiliates and (xi) alter our business.

Our credit facility also contains customary default provisions that include material adverse events, as defined therein.

Our credit facility currently requires that, upon receipt of our proceeds from this offering, we prepay the borrowings with 100% of such proceeds; however,
we intend to seek an amendment to modify this requirement. We intend to use a portion of our net proceeds from this offering to repay $ million of the

borrowings outstanding under our term loan facility (which repayment will be subject to a prepayment premium of 1.50%, as discussed above).

Description of Capital Stock

DESCRIPTION OF CAPITAL STOCK

General
The following is a summary of the rights of our common stock and preferred stock and certain provisions of our charter and bylaws. This summary does not
purport to be complete and is qualified in its entirety by the provisions of our charter and bylaws and Registration Rights Agreement, copies of which will be

filed as exhibits to the registration statement of which this prospectus forms a part, and to the applicable provisions of Delaware law.

Immediately following the completion of this offering, our authorized capital stock will consist of shares of capital stock, $0.0001 par value per share, of
which:

. shares are designated as common stock; and

. shares are designated as preferred stock.

As of June 30, 2017, there were shares of our common stock outstanding (assuming an initial public offering price of § per share (the midpoint of the
estimated price range set forth on the cover page of this prospectus)), held by stockholders of record, and no shares of our preferred stock outstanding,
assuming the automatic conversion of all outstanding shares of our preferred stock into shares of our common stock, which will be effective immediately

prior to the completion of this offering.



Common Stock

Dividend Rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, and any contractual limitations, such as our credit agreement,
the holders of our common stock are entitled to receive dividends out of funds then legally available, if any, if our board of directors, in its discretion,

determines to issue dividends and then only at the times and in the amounts that our board of directors may determine.

Voting Rights

The holders of our common stock are entitled to one vote per share. Our common stock will vote as a single class on all matters relating to the election and
removal of directors on our board of directors and as provided by law. Our stockholders do not have the ability to cumulate votes for the election of
directors. Except in respect of matters relating to the election of directors, or as otherwise provided in our charter or required by law, all matters to be voted
on by our stockholders must be approved by a majority of the shares present in person or by proxy at the meeting and entitled to vote on the subject matter.
In the case of the election of directors, all matters to be voted on by our stockholders must be approved by a plurality of the shares present in person or by
proxy at the meeting and entitled to vote on the election of directors.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption or sinking fund provisions.

Right to Receive Liquidation Distributions
If we become subject to a liquidation, dissolution or winding-up, the assets legally available for distribution to our stockholders would be distributable
ratably among the holders of our common stock and any participating preferred stock outstanding at that time, subject to prior satisfaction of all

outstanding debt and liabilities and the preferential rights and payment of liquidation preferences, if any, on any outstanding shares of preferred stock.

Fully Paid and Non-Assessable

All of the outstanding shares of our common stock are, and the shares of our common stock to be issued pursuant to this offering will be, fully paid and non-

assessable.

Preferred Stock

After the completion of this offering, no shares of our preferred stock will be outstanding. Pursuant to our charter, our board of directors will have the
authority, without further action by the stockholders, to issue from time to time shares of preferred stock in one or more series. Our board of directors may
designate the rights, preferences, privileges and restrictions of the preferred stock, including dividend rights, conversion rights, voting rights, redemption
rights, liquidation preference, sinking fund terms, and the number of shares constituting any series or the designation of any series. The issuance of
preferred stock could have the effect of restricting dividends on our common stock, diluting the voting power of our common stock, impairing the
liquidation rights of our common stock, or delaying, deterring or preventing a change in control. Such issuance could have the effect of decreasing the
market price of our common stock. Any preferred stock so issued may rank senior to our common stock with respect to the payment of dividends or

amounts upon liquidation, dissolution or winding up, or both. We currently have no plans to issue any shares of preferred stock.

Options

As of June 30, 2017, we had outstanding options to purchase an aggregate of shares of our common stock, with a weighted-average exercise price of $.

Anti-Takeover Provisions in Our Charter and Bylaws

Certain provisions of our charter and bylaws, which are summarized below, may have the effect of delaying, deferring or discouraging another person from
acquiring control of us. These provisions, which are summarized below, may discourage takeovers, coercive of otherwise. These provisions are also designed,
in part, to encourage persons seeking to acquire control of us to negotiate first with our board of directors. We believe that the benefits of increased
protection of our potential ability to negotiate with an unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging a proposal to acquire

us because negotiation of these proposals could result in an improvement of their terms.

Board of Directors Vacancies. Our charter and bylaws allow Thoma Bravo to fill any vacancy on our board of directors, including newly created seats, for so
long as Thoma Bravo beneficially owns at least 30% of the outstanding shares of our common stock. Thereafter, only our board of directors will be allowed
to fill vacant directorships. In addition, (i) prior to the first date on which Thoma Bravo ceases to beneficially own at least 30% of the voting power of our
then outstanding capital stock entitled to vote generally in the election of directors, our directors may be removed with or without cause upon the
affirmative vote of Thoma Bravo and (ii) on and after such date, directors may only be removed for cause and only upon the affirmative vote of the majority
of our outstanding voting stock, at a meeting of our stockholders called for that purpose. In the event Thoma Bravo ceases to beneficially own at least 30%
of the voting power of the voting stock then outstanding, directors previously designated by Thoma Bravo would be entitled to serve the remainder of their
respective terms, unless they are otherwise removed for cause in accordance with the terms of our charter. These provisions may have the effect of deferring,
delaying or discouraging hostile takeovers, or changes in control or management of our company. In addition, the number of directors constituting our
board of directors will be permitted to be set only by a resolution adopted by a majority vote of our entire board of directors. These provisions would
prevent a stockholder from increasing the size of our board of directors and then gaining control of our board of directors by filling the resulting vacancies

with its own nominees. This will make it more difficult to change the composition of our board of directors and will promote continuity of management.

Classified Board. Our charter and bylaws provide that our board of directors is classified into three classes of directors, with each class serving three-year
staggered terms. A third party may be discouraged from making a tender offer or otherwise attempting to obtain control of us as it is more difficult and time-

consuming for stockholders to replace a majority of the directors on a classified board of directors.



Stockholder Action; Special Meeting of Stockholders. Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of
the stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action so
taken, is signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares of our stock entitled to vote thereon were present and voted, unless our certificate of incorporation provides
otherwise. Our charter provides that so long as we are a controlled company, any action required or permitted to be taken by our stockholders may be
effected by written consent. Our charter provides that, after we cease to be a controlled company, our stockholders may not take action by written consent
but may only take action at annual or special meetings of our stockholders. As a result, a holder controlling a majority of our capital stock would not be able
to amend our bylaws or remove directors without holding a meeting of our stockholders called in accordance with our bylaws. Our charter provides that
special meetings of the stockholders may be called only upon a resolution approved by a majority of the total number of directors that we would have if
there were no vacancies or, prior to the date that Thoma Bravo ceases to beneficially own 30% of the voting power of our then outstanding capital stock
entitled to vote generally in the election of directors, at the request of the holders of a majority of the voting power of our then outstanding shares of voting
capital stock. These provisions might delay the ability of our stockholders to force consideration of a proposal or for stockholders controlling a majority of
our capital stock to take any action, including the removal of directors.

Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our bylaws provide advance notice procedures for stockholders seeking to
bring business before our annual meeting of stockholders or to nominate candidates for election as directors at our annual meeting of stockholders. Our
bylaws specify certain requirements regarding the form and content of a stockholder’s notice. Our bylaws prohibit the conduct of any business at a special
meeting other than as specified in the notice for such meeting. Our bylaws also provide that nominations of persons for election to our board of directors
may be made at a special meeting of stockholders at which directors are to be elected pursuant to the notice of meeting (i) by or at the direction of our board
of directors or (ii) provided that our board of directors has determined that directors shall be elected at such meeting, by any stockholder who (a) is a
stockholder of record both at the time the notice is delivered and on the record date for the determination of stockholders entitled to vote at the special
meeting, (b) is entitled to vote at the meeting and upon such election and (c) complies with the notice procedures set forth in our bylaws. These provisions
might preclude our stockholders from bringing matters before our annual meeting of stockholders or from making nominations for directors at our annual
meeting of stockholders if the proper procedures are not followed. We expect that these provisions may also discourage or deter a potential acquirer from
conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our company. These provisions

will not apply to nominations by Thoma Bravo.

No Cumulative Voting. The DGCL provides that stockholders are not entitled to cumulate votes in the election of directors unless a corporation’s certificate

of incorporation provides otherwise. Our charter does not provide for cumulative voting.

Directors Removed Only for Cause. Prior to the first date on which Thoma Bravo ceases to beneficially own at least 30% of the voting power of our then
outstanding capital stock entitled to vote generally in the election of directors, our directors may be removed with or without cause upon the affirmative
vote of Thoma Bravo. Our charter provides that, after Thoma Bravo ceases to beneficially own at least 30% of the outstanding shares of our common stock,

stockholders may remove directors only for cause at a meeting of our stockholders called for that purpose.

Amendment of Charter Provisions and Bylaws. Our charter provides that prior to the date that Thoma Bravo ceases to beneficially own a majority of the
voting power of our then outstanding capital stock entitled to vote generally in the election of directors (the “Trigger Date”), our bylaws may be adopted,
amended, altered or repealed by the vote of a majority of the voting power of our then outstanding voting stock, voting together as a single class. After the
Trigger Date, our bylaws may be adopted, amended, altered or repealed by either (i) a vote of a majority of the total number of directors that the company
would have if there were no vacancies or (ii) in addition to any other vote otherwise required by law, the affirmative vote of the holders of at least 66 2/3% of

the voting power of our then outstanding capital stock entitled to vote generally in the election of directors, voting together as a single class.

Our charter also provides that following the Trigger Date, the provisions of our charter relating to the size and composition of our board of directors,
limitation on liabilities of directors, stockholder action by written consent, the ability of stockholders to call special meetings, business combinations with
interested persons, amendment of our bylaws or charter and the Court of Chancery of the State of Delaware as the exclusive forum for certain disputes, may
only be amended, altered, changed or repealed by the affirmative vote of the holders of at least 66 2/3% of the voting power of all of our outstanding shares
of capital stock entitled to vote generally in the election of directors, voting together as a single class. Prior to the Trigger Date, such provisions may be
amended, altered, changed or repealed by the affirmative vote of the holders of a majority of the voting power of our then outstanding capital stock entitled
to vote generally in the election of directors, voting together as a single class. Our charter also provides that the provision of our charter that deals with
corporate opportunity may only be amended, altered or repealed by a vote of 80% of the voting power of our then outstanding capital stock entitled to vote

generally in the election of directors, voting together as a single class. See “~Corporate Opportunity.”

After we cease to be a controlled company, any amendment of the above provisions in our charter would require approval by holders of at least 66 2/3% of

our then outstanding capital stock.

Issuance of Undesignated Preferred Stock. Our board of directors has the authority, without further action by our stockholders, to designate and issue shares
of preferred stock with rights and preferences, including super voting, special approval, dividend or other rights or preferences on a discriminatory basis.
The existence of authorized but unissued shares of undesignated preferred stock would enable our board of directors to render more difficult or to

discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or other means.

Business Combinations with Interested Stockholders. We have elected in our charter not to be subject to Section 203 of the DGCL, an anti-takeover law. In
general, Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination, such as a merger, with an interested
stockholder (i.e., a person or group owning 15% or more of the corporation’s voting stock) for a period of three years following the date the person became
an interested stockholder, unless (with certain exceptions) the business combination or the transaction in which the person became an interested

stockholder is approved in a prescribed manner. Accordingly, we are not be subject to any anti-takeover effects of Section 203 of the DGCL. However, our



charter contains provisions that have the same effect as Section 203, except that they provide that both Thoma Bravo and any persons to whom Thoma
Bravo, including the Thoma Bravo Funds, sells its common stock will be deemed to have been approved by our board of directors, and thereby not subject to
the restrictions set forth in our charter that have the same effect as Section 203 of the DGCL.

Forum Selection. Our charter provides that unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of

Delaware will, to the fullest extent permitted by applicable law, be the sole and exclusive forum for:

. any derivative action or proceeding brought on our behalf;
e any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, employees or agents to us or our stockholders;

any action asserting a claim against us or any director or officer or other employee of ours arising pursuant to any provision of the DGCL, our charter or
e our bylaws; or

e any action asserting a claim against us or any director or officer or other employee of ours that is governed by the internal affairs doctrine;

in each such case, subject to such Court of Chancery of the State of Delaware having personal jurisdiction over the indispensable parties named as

defendants therein.

Our charter also provides that any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have

notice of, and to have consented to, this forum selection provision.

Although we believe these provisions benefit us by providing increased consistency in the application of Delaware law for the specified types of actions and
proceedings, the provisions may have the effect of discouraging lawsuits against our directors, officers, employees and agents. The enforceability of similar
exclusive forum provisions in other companies’ charters has been challenged in legal proceedings, and it is possible that, in connection with one or more

actions or proceedings described above, a court could rule that this provision in our charter is inapplicable or unenforceable.

Corporate Opportunity. Messrs. Boro and Virnig, a managing partner and principal, respectively, of Thoma Bravo, and Mr. Bernard, an operating partner of
Thoma Bravo, currently serve on our board of directors and will continue to serve as directors following completion of this offering. Thoma Bravo, as the
ultimate general partner of the Thoma Bravo Funds, will continue to beneficially own a majority of our outstanding common stock upon the completion of
this offering. Thoma Bravo may beneficially hold equity interests in entities that directly or indirectly compete with us, and companies in which it currently
invests may begin competing with us. As a result of these relationships, when conflicts between the interests of Thoma Bravo, on the one hand, and of other
stockholders, on the other hand, arise, these directors may not be disinterested. Although our directors and officers have a duty of loyalty to us under
Delaware law and our charter, transactions that we enter into in which a director or officer has a conflict of interest are generally permissible so long as (i) the
material facts relating to the director’s or officer’s relationship or interest as to the transaction are disclosed to our board of directors and a majority of our
disinterested directors approved the transactions, (ii) the material facts relating to the director’s or officer’s relationship or interest are disclosed to our

stockholders and a majority of our disinterested stockholders approve the transaction or (iii) the transaction is otherwise fair to us.

Our charter provides that no officer or director of our company who is also a principal, officer, director, member, manager, partner, employee and/or
independent contractor of Thoma Bravo will be liable to us or our stockholders for breach of any fiduciary duty by reason of the fact that any such
individual pursues or acquires a corporate opportunity for its own account or the account of an affiliate, as applicable, instead of us, directs a corporate
opportunity to Thoma Bravo instead of us or does not communicate information regarding a corporate opportunity to us. Our charter also provides that any
principal, officer, director, member, manager, partner, employee and/or independent contractor of Thoma Bravo or any entity that controls, is controlled by
or under common control with Thoma Bravo or any investment funds advised by Thoma Bravo will not be required to offer any transaction opportunity of

which they become aware to us and could take any such opportunity for themselves or offer it to other companies in which they have an investment.

This provision may not be modified without Thoma Bravo’s written consent until such time as Thoma Bravo no longer beneficially owns any of the

outstanding shares of common stock of the Company.

Transfer Agent and Registrar

Upon the completion of this offering, the transfer agent and registrar for our common stock will be American Stock Transfer & Trust Company, LLC.

Limitations of Liability and Indemnification

See the section titled “Certain Relationships and Related Party Transactions—Limitation of Liability and Indemnification of Officers and Directors.”

Listing

We have applied for listing of our common stock on the NYSE under the symbol “SAIL.”

Shares Eligible for Future Sale

SHARES ELIGIBLE FOR FUTURE SALE Prior to the completion of this offering, there has been no public market for shares of our common stock.
Future sales of shares of our common stock in the public market after this offering, or the perception that these sales may occur, could adversely affect the

prevailing market price at such time and our ability to raise equity capital in the future.

Following the completion of this offering, based on the number of shares of our common stock outstanding as of June 30, 2017, a total of shares of our
common stock will be outstanding. Of these shares, all shares of our common stock sold in this offering will be eligible for sale in the public market without
restriction under the Securities Act, except that any shares of our common stock purchased in this offering by our “affiliates,” as that term is defined in Rule

144 under the Securities Act, would only be able to be sold in compliance with the conditions of Rule 144 described below.



The remaining shares of our common stock will be deemed “restricted securities,” as that term is defined in Rule 144 under the Securities Act. These
restricted securities will be eligible for sale in the public market only if they are registered or if they qualify for an exemption from registration under Rule
144 or Rule 701 under the Securities Act, which rules are summarized below. Subject to the lock-up agreements described below, the provisions of our
Registration Rights Agreement described under the section titled “Certain Relationships and Related Party Transactions—Registration Rights,” the
applicable conditions of Rule 144 or Rule 701, and our insider trading policy, these restricted securities will be eligible for sale in the public market from
time to time beginning 181 days after the date of this prospectus.

Lock-Up Agreements

We, our executive officers and directors, the Thoma Bravo Funds, the selling stockholders and substantially all of the other holders of our common stock or
stock options outstanding immediately prior to this offering (including shares of common stock to be issued as a result of the Preferred Stock Conversion)
have agreed or will agree to enter into lock-up agreements with the underwriters of this offering under which we and they have agreed or will agree that,
subject to certain exceptions, without the prior written consent of Morgan Stanley & Co. LLC and Citigroup Global Markets Inc., we and they will not
dispose of or hedge any shares or any securities convertible into or exchangeable for shares of our common stock for a period of 180 days after the date of
this prospectus. The consent of Morgan Stanley & Co. LLC and Citigroup Global Markets Inc. is required to release any of the securities subject to these

lock-up agreements. See the section titled “Underwriting.”

Rule 144

Rule 144 generally provides that, once we have been subject to the public company reporting requirements of Section 13 or Section 15(d) of the Exchange
Act for at least 90 days, a stockholder who is not deemed to have been one of our affiliates at any time during the preceding 90 days and who has beneficially
owned the shares of our common stock proposed to be sold for at least six months is entitled to sell such shares in reliance upon Rule 144 without
complying with the volume limitation, manner of sale or notice conditions of Rule 144. If such stockholder has beneficially owned the shares of our
common stock proposed to be sold for at least one year, then such person is entitled to sell such shares in reliance upon Rule 144 without complying with
any of the conditions of Rule 144.

Rule 144 also provides that a stockholder who is deemed to have been one of our affiliates at any time during the preceding 90 days and who has beneficially
owned the shares of our common stock proposed to be sold for at least six months is entitled to sell such shares in reliance upon Rule 144 within any three-

month period beginning 90 days after the date of this prospectus a number of shares that does not exceed the greater of:

e 1% of the number of shares of our capital stock then outstanding, which will equal shares immediately after the completion of this offering; or

the average weekly trading volume of our common stock during the four calendar weeks preceding the filing of a notice on Form 144 with respect to such
e sale.

Sales of our common stock made in reliance upon Rule 144 by a stockholder who is deemed to have been one of our affiliates at any time during the

preceding 90 days are also subject to the current public information, manner of sale and notice conditions of Rule 144.

Rule 701

Rule 701 generally provides that, once we have been subject to the public company reporting requirements of Section 13 or Section 15(d) of the Exchange
Act for at least 90 days, a stockholder who purchased shares of our common stock pursuant to a written compensatory benefit plan or contract and who is
not deemed to have been one of our affiliates at any time during the preceding 90 days may sell such shares in reliance upon Rule 144 without complying
with the current public information or holding period conditions of Rule 144. Rule 701 also provides that a stockholder who purchased shares of our
common stock pursuant to a written compensatory benefit plan or contract and who is deemed to have been one of our affiliates during the preceding 90
days may sell such shares under Rule 144 without complying with the holding period condition of Rule 144. However, all stockholders who purchased
shares of our common stock pursuant to a written compensatory benefit plan or contract are required to wait until 90 days after the date of this prospectus

before selling such shares pursuant to Rule 701.

Registration Rights

After the completion of this offering, the holders of shares of our common stock will be entitled to certain rights with respect to the registration of such
shares (and any additional shares acquired by such holders in the future) under the Securities Act. The registration of these shares of our common stock
under the Securities Act would result in these shares becoming eligible for sale in the public market without restriction under the Securities Act immediately
upon the effectiveness of such registration, subject to the Rule 144 limitations applicable to affiliates. See the section titled “Certain Relationships and

Related Party Transactions—Registration Rights” for a description of these registration rights.

Registration Statement

Upon the completion of this offering, we intend to file a registration statement on Form S-8 under the Securities Act to register all of the shares of our
common stock subject to equity awards outstanding or reserved for issuance under our equity compensation plans. The shares of our common stock covered
by this registration statement will be eligible for sale in the public market without restriction under the Securities Act immediately upon the effectiveness of
such registration statement, subject to vesting restrictions, the conditions of Rule 144 applicable to affiliates and any lock-up agreements. See the section

titled “Executive Compensation” for a description of our equity compensation plans.

Material U.S. Federal Income Tax Considerations for Non-U.S. Holders of Our Common Stock

MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR



Non-u.s. Holders of Our Common Stock

The following is a summary of the material U.S. federal income tax considerations related to the purchase, ownership and disposition of our common stock
by a non-U.S. holder (as defined below), that holds our common stock as a “capital asset” (generally property held for investment). This summary is based on
the provisions of the Internal Revenue Code, U.S. Treasury regulations, administrative rulings and judicial decisions, all as in effect on the date hereof, and
all of which are subject to change, possibly with retroactive effect. We have not sought any ruling from the Internal Revenue Service (“IRS”) with respect to
the statements made and the conclusions reached in the following summary, and there can be no assurance that the IRS or a court will agree with such

statements and conclusions.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to non-U.S. holders in light of their personal circumstances.
In addition, this summary does not address the Medicare tax on certain investment income, U.S. federal estate or gift tax laws, any state, local or non-U.S. tax
laws or any tax treaties. This summary also does not address tax considerations applicable to investors that may be subject to special treatment under the

U.S. federal income tax laws, such as:

. banks, insurance companies or other financial institutions;
. tax-exempt or governmental organizations;
. dealers in securities or foreign currencies;

. traders in securities that use the mark-to-market method of accounting for U.S. federal income tax purposes;

. persons subject to the alternative minimum tax;

e partnerships or other pass-through entities for U.S. federal income tax purposes or holders of interests therein;
. persons deemed to sell our common stock under the constructive sale provisions of the Internal Revenue Code;

persons that acquired our common stock through the exercise of employee stock options or otherwise as compensation or through a tax-qualified retirement
e plan;

. certain former citizens or long-term residents of the U.S.; and

persons that hold our common stock as part of a straddle, appreciated financial position, synthetic security, hedge, conversion transaction or other
e integrated investment or risk reduction transaction.

PROSPECTIVE INVESTORS ARE ENCOURAGED TO CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S.
FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATION, AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER
THE LAWS OF ANY STATE, LOCAL, NON-U.S. OR OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.

Non-U.S. Holder Defined

For purposes of this discussion, a “non-U.S. holder” is a beneficial owner of our common stock that is not for U.S. federal income tax purposes a partnership
or any of the following:

. an individual who is a citizen or resident of the U.S.;

a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the U.S., any
e state thereof or the District of Columbia;

. an estate the income of which is subject to U.S. federal income tax regardless of its source; or

a trust (i) the administration of which is subject to the primary supervision of a U.S. court and which has one or more U.S. persons who have the
authority to control all substantial decisions of the trust or (ii) which has made a valid election under applicable U.S. Treasury regulations to be
e treated as a U.S. person.

If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax
treatment of a partner in the partnership generally will depend upon the status of the partner, upon the activities of the partnership and upon certain
determinations made at the partner level. Accordingly, we urge partners in partnerships (including entities or arrangements treated as partnerships for U.S.
federal income tax purposes) considering the purchase of our common stock to consult their tax advisors regarding the U.S. federal income tax

considerations of the purchase, ownership and disposition of our common stock by such partnership.

Distributions

We do not expect to pay any distributions on our common stock in the foreseeable future. However, in the event we do make distributions of cash or other
property on our common stock, such distributions will constitute dividends for U.S. federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those distributions exceed our current and
accumulated earnings and profits, the distributions will be treated as a non-taxable return of capital to the extent of the non-U.S. holder’s tax basis in our
common stock and thereafter as capital gain from the sale or exchange of such common stock. See “~Gain on Disposition of Our Common Stock.” Subject to
backup withholding requirements and the withholding requirements under FATCA (as defined below) and with respect to effectively connected dividends,

each of which is discussed below, any distribution made to a non-U.S. holder on our common stock generally will be subject to U.S. withholding tax at a rate



of 30% of the gross amount of the distribution unless an applicable income tax treaty provides for a lower rate. To receive the benefit of a reduced treaty
rate, a non-U.S. holder must provide the applicable withholding agent with an IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor
form) certifying qualification for the reduced rate. This certification must be provided to us or our paying agent prior to the payment of dividends and must
be updated periodically. If the non-U.S. holder holds the stock through a financial institution or other agent acting on the non-U.S. holder’s behalf, the non-
U.S. holder will be required to provide appropriate documentation to the agent, which then will be required to provide certification to us or our paying
agent, either directly or through other intermediaries. Non-U.S. holders that do not timely provide the required certification, but that qualify for a reduced
treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. holders are urged to

consult their tax advisors regarding their entitlement to benefits under a relevant income tax treaty.

Dividends paid to a non-U.S. holder that are effectively connected with a trade or business conducted by the non-U.S. holder in the U.S. (and, if required by
an applicable income tax treaty, are treated as attributable to a permanent establishment maintained by the non-U.S. holder in the U.S.) generally will be
taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as defined under the Internal Revenue Code). Such
effectively connected dividends will not be subject to U.S. withholding tax if the non-U.S. holder satisfies certain certification requirements by providing the
applicable withholding agent with a properly executed IRS Form W-8ECI (or other applicable or successor form) certifying eligibility for exemption. If the
non-U.S. holder is a corporation for U.S. federal income tax purposes, it may also be subject to a branch profits tax (at a 30% rate or such lower rate as
specified by an applicable income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items), which will include effectively

connected dividends.

Gain on Disposition of Our Common Stock

Subject to the discussions below under “~Backup Withholding and Information Reporting” and “~Additional Withholding Requirements under FATCA,” a
non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on any gain realized upon the sale or other disposition of our common
stock unless:

the non-U.S. holder is an individual who is present in the U.S. for a period or periods aggregating 183 days or more during the calendar year in which the
e sale or disposition occurs and certain other conditions are met;

the gain is effectively connected with a trade or business conducted by the non-U.S. holder in the U.S. (and, if required by an applicable income tax
e treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in the U.S.); or

our common stock constitutes a United States real property interest by reason of our status as a United States real property holding corporation
e ("USRPHC") for U.S. federal income tax purposes.

A non-U.S. holder described in the first bullet point above will generally be subject to U.S. federal income tax at a rate of 30% (or such lower rate as specified
by an applicable income tax treaty) on the amount of such gain, which generally may be offset by U.S. source capital losses; provided the non-U.S. holder has

timely filed U.S. federal income tax returns with respect to such losses.

A non-U.S. holder whose gain is described in the second bullet point above or, subject to the exceptions described in the next paragraph, the third bullet
point above, generally will be taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as defined under the
Internal Revenue Code) unless an applicable income tax treaty provides otherwise. If the non-U.S. holder is a corporation for U.S. federal income tax
purposes whose gain is described in the second bullet point above, then such gain would also be included in its effectively connected earnings and profits (as

adjusted for certain items), which may be subject to a branch profits tax (at a 30% rate or such lower rate as specified by an applicable income tax treaty).

Generally, a corporation is a USRPHC if the fair market value of its United States real property interests equals or exceeds 50% of the sum of the fair market
value of its worldwide real property interests and its other assets used or held for use in a trade or business. We believe that we currently are not a USRPHC
for U.S. federal income tax purposes, and we do not expect to become a USRPHC for the foreseeable future. However, in the event that we become a
USRPHC, as long as our common stock is and continues to be “regularly traded on an established securities market” (within the meaning of the U.S.
Treasury Regulations) market, only a non-U.S. holder that actually or constructively owns, or owned at any time during the shorter of the five-year period
ending on the date of the disposition or the non-U.S. holder’s holding period for the common stock, more than 5% of our common stock will be taxable on
gain realized on the disposition of our common stock as a result of our status as a USRPHC. If we were to become a USRPHC and our common stock were
not considered to be regularly traded on an established securities market, such holder (regardless of the percentage of stock owned) would be subject to U.S.
federal income tax on a taxable disposition of our common stock (as described in the preceding paragraph), and a 15% withholding tax would apply to the

gross proceeds from such disposition.

Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules to their ownership and disposition of our common
stock.

Backup Withholding and Information Reporting

Any dividends paid to a non-U.S. holder must be reported annually to the IRS and to the non-U.S. holder. Copies of these information returns may be made
available to the tax authorities in the country in which the non-U.S. holder resides or is established. Payments of dividends to a non-U.S. holder generally
will not be subject to backup withholding if the non-U.S. holder establishes an exemption by properly certifying its non-U.S. status on an IRS Form W-8BEN
or IRS Form W-8BEN-E (or other applicable or successor form).

Payments of the proceeds from a sale or other disposition by a non-U.S. holder of our common stock effected by or through a U.S. office of a broker generally
will be subject to information reporting and backup withholding (at the applicable rate) unless the non-U.S. holder establishes an exemption by properly
certifying its non-U.S. status on an IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor form) and certain other conditions are met.
Information reporting and backup withholding generally will not apply to any payment of the proceeds from a sale or other disposition of our common
stock effected outside the U.S. by a non-U.S. office of a broker. However, sales or other dispositions of our common stock effected outside the U.S. by such a



broker if it has certain relationships within the U.S. will result in information reporting and backup withholding unless such broker has documentary
evidence in its records that the non-U.S. holder is not a United States person and certain other conditions are met, or the non-U.S. holder otherwise

establishes an exemption.

Backup withholding is not an additional tax. Rather, the U.S. federal income tax liability (if any) of persons subject to backup withholding will be reduced by
the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained, provided that the required information is

timely furnished to the IRS.

Additional Withholding Requirements under FATCA

Sections 1471 through 1474 of the Internal Revenue Code, and the U.S. Treasury regulations and administrative guidance issued thereunder (“FATCA”),
impose a 30% withholding tax on any dividends paid on our common stock and on the gross proceeds from a disposition of our common stock (if such
disposition occurs after December 31, 2018), in each case if paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in the
Internal Revenue Code) (including, in some cases, when such foreign financial institution or non-financial foreign entity is acting as an intermediary), unless
(i) in the case of a foreign financial institution, such institution enters into an agreement with the U.S. government to withhold on certain payments, and to
collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders of such institution (which includes certain equity and
debt holders of such institution, as well as certain account holders that are non-U.S. entities with U.S. owners), (ii) in the case of a non-financial foreign
entity, such entity certifies that it does not have any “substantial United States owners” (as defined in the Internal Revenue Code) or provides the applicable
withholding agent with a certification identifying the direct and indirect substantial United States owners of the entity (in either case, generally on an IRS
Form W-8BEN-E), or (iii) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules and provides
appropriate documentation (such as an IRS Form W-8BEN-E). Foreign financial institutions located in jurisdictions that have an intergovernmental
agreement with the U.S. governing these rules may be subject to different rules. Under certain circumstances, a holder might be eligible for refunds or credits

of such taxes. Non-U.S. holders are encouraged to consult their own tax advisors regarding the effects of FATCA on an investment in our common stock.

INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK ARE URGED TO CONSULT THEIR OWN TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE
APPLICABILITY AND EFFECT OF U.S. FEDERAL ESTATE AND GIFT TAX LAWS AND ANY STATE, LOCAL OR NON-U.S. TAX LAWS AND
TAX TREATIES.

Underwriting

UNDERWRITING Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus, the underwriters named
below, for whom Morgan Stanley & Co. LLC, Citigroup Global Markets Inc., Jefferies LLC and RBC Capital Markets, LLC are acting as representatives, have

severally agreed to purchase, and we and the selling stockholders have agreed to sell to them, severally, the number of shares indicated below:

Number of

Underwriters
Shares

Morgan Stanley & Co. LLC
Citigroup Global Markets Inc.
Jefferies LLC

RBC Capital Markets, LLC
KeyBanc Capital Markets Inc.
Canaccord Genuity Inc.
Oppenheimer & Co. Inc.

Total

The underwriters and the representatives are collectively referred to as the “underwriters” and the “representatives,” respectively. The underwriters are
offering the shares of common stock subject to their acceptance of the shares from us and the selling stockholders and subject to prior sale. The
underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the shares of common stock offered by
this prospectus are subject to the approval of certain legal matters by their counsel and to certain other conditions. The underwriters are obligated to take
and pay for all of the shares of common stock offered by this prospectus if any such shares are taken. However, the underwriters are not required to take or

pay for the shares covered by the underwriters’ over-allotment option described below.

The underwriters initially propose to offer part of the shares of common stock directly to the public at the offering price listed on the cover page of this
prospectus and part to certain dealers at a price that represents a concession not in excess of § per share under the public offering price. After the initial
offering of the shares of common stock, the offering price and other selling terms may from time to time be varied by the representatives. Sales of common

stock made outside of the United States may be made by affiliates of the underwriters.

We and the selling stockholders have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up to and
additional shares of common stock, respectively, at the public offering price listed on the cover page of this prospectus, less underwriting discounts and

commissions. The underwriters may exercise this option solely for the purpose of covering over-allotments, if any, made in connection with the offering of



the shares of common stock offered by this prospectus. To the extent the over-allotment option is exercised, each underwriter will become obligated, subject
to certain conditions, to purchase about the same percentage of the additional shares of common stock as the number listed next to the underwriter’s name
in the preceding table bears to the total number of shares of common stock listed next to the names of all underwriters in the preceding table.

The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds before expenses to us and to

the selling stockholders. These amounts are shown assuming both no exercise and full exercise of the underwriters’ option.

Total
Per Share No Exercise Full Exercise

Public offering price

$$ $
Underwriting discounts and commissions to be paid by us
Underwriting discounts and commissions to be paid by the selling stockholders . s
Proceeds before expenses to us

$$ $
Proceeds before expenses to the selling stockholders " s

The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions, are approximately $ million. We have agreed to
reimburse the underwriters for their expenses relating to clearance of this offering with the Financial Industry Regulatory Authority (‘FINRA”) up to § . The

underwriters have agreed to reimburse us for certain expenses incurred by us in connection with this offering.

The underwriters have informed us that they do not intend sales to discretionary accounts to exceed 5% of the total number of shares of common stock
offered by them.

We have applied to list our common stock on the NYSE under the trading symbol “SAIL.”

We, our directors and executive officers, the Thoma Bravo Funds, the selling stockholders and substantially all of the other holders of our common stock or
stock options outstanding immediately prior to this offering (including holders of shares of common stock to be issued as a result of the Preferred Stock
Conversion) have agreed or will agree, pursuant to a lock up letter (the “Lock-up Letter”), that, without the prior written consent of Morgan Stanley & Co.
LLC and Citigroup Global Markets Inc. on behalf of the underwriters, we and they will not, during the period ending 180 days after the date of this
prospectus (the “Restricted Period”):

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or
e exercisable or exchangeable for shares of common stock;

file any registration statement with the SEC relating to the offering of any shares of common stock or any securities convertible into or exercisable or
e exchangeable for common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the common
e stock;

whether any such transaction described above is to be settled by delivery of common stock or such other securities, in cash or otherwise. In addition, we and
each such person have agreed or will agree that, without the prior written consent of Morgan Stanley & Co. LLC and Citigroup Global Markets Inc., on
behalf of the underwriters, we or such other person will not, during the Restricted Period, make any demand for, or exercise any right with respect to, the

registration of any shares of common stock or any security convertible into or exercisable or exchangeable for common stock.
The restrictions described in the immediately preceding paragraph do not apply to:

transactions relating to shares of common stock or other securities acquired in open market transactions after the completion of our proposed initial
public offering, provided that no filing under Section 16(a) of the Exchange Act shall be required or shall be voluntarily made in connection with
(a) subsequent sales of common stock or other securities acquired in such open market transactions;

transfers of shares of common stock or any security convertible into or exercisable or exchangeable for common stock (i) as a bona fide gift or for bona

fide estate planning purposes, (ii) upon death or by will, testamentary document or intestate succession, (iii) to an immediate family member of the

undersigned or to a trust for the direct or indirect benefit of the undersigned or one or more immediate family members of the undersigned, or (iv) if
(b) the undersigned is a trust, to any trustee or beneficiary of the undersigned or the estate of any such trustee or beneficiary;

transfers or distributions of shares of common stock or any security convertible into or exercisable or exchangeable for common stock by a stockholder

that is a corporation, partnership, limited liability company or other business entity (i) to another corporation, partnership, limited liability

company or other business entity that controls, is controlled by or managed by or is under common control with such stockholder or (ii) as part of a
(c) transfer or distribution to a limited partner, general partner, member, stockholder or holder or similar equity interests of the undersigned;

transfers of shares of common stock or any security convertible into or exercisable or exchangeable for common stock pursuant to a domestic relations

order or divorce decree, provided that any filing under Section 16(a) of the Exchange Act or any other public filing or disclosure of such transfer by

or on behalf of the undersigned that is required to be made during the lock-up period as a result of such transfer shall include a statement that such
(d) transfer has occurred by operation of law;

the exercise by the undersigned of a stock option granted under a stock incentive plan or stock purchase plan described in the final prospectus relating

to our proposed initial public offering (the “Prospectus”), and the receipt by the undersigned from us of shares of common stock upon such exercise,

insofar as such option is outstanding as of the date of the Prospectus, provided that the underlying shares will continue to be subject to the

restrictions on transfer set forth in the Lock-Up Letter, and provided further that, if required, any public report or filing under Section 16 of the

Exchange Act will clearly indicate in the footnotes thereto that the filing relates to the exercise of a stock option, that no shares were sold to the

public by the reporting person and that the shares received upon exercise of the stock option are subject to a lock-up agreement with the underwriters
(e) of our proposed initial public offering;



the disposition of shares of common stock to us, or the withholding of shares of common stock by us, in a transaction exempt from Section 16(b) of the
Exchange Act, in each case on a "“cashless” or “net exercise” basis solely in connection with the payment of taxes due with respect to the vesting or
settlement of restricted stock or restricted stock units, or the exercise of options, granted under a stock incentive plan, stock purchase plan or
pursuant to a contractual employment arrangement described in the Prospectus, insofar as such restricted stock, restricted stock unit or option is
outstanding as of the date of the Prospectus, provided that, if required, any public report or filing under Section 16 of the Exchange Act will clearly
indicate in the footnotes thereto that such disposition to us or withholding by us of shares or securities was solely to us pursuant to the

(f) circumstances described herein;

transfers of shares of common stock or any securities convertible into or exercisable or exchangeable for common stock to us pursuant to arrangements
(g) under which we have the option or right to repurchase such shares;

the receipt by the undersigned of shares of common stock in connection with the conversion of any shares of our outstanding preferred stock into shares
of common stock in connection with the consummation of our proposed initial public offering, provided that any such shares of common stock received upon
(h) such conversion will continue to be subject to the restrictions on transfer set forth in the Lock-Up Letter;

transfers pursuant to a bona fide merger, consolidation or other similar transaction involving a Change of Control and approved by our board of
directors (for purposes of the Lock-Up Letter, “Change of Control” means the transfer (whether by tender offer, merger, consolidation or other similar
transaction), in one transaction or a series of related transactions, to a person or group of affiliated persons (other than an underwriter pursuant to
our proposed initial public offering), of our voting

(1)
securities if; after such transfer, such person or group of affiliated persons would hold at least 50% of our outstanding voting securities (or the surviving
entity), provided that, in the event that such Change of Control transaction is not completed, this clause (i) will not be applicable and the undersigned’s
shares will remain subject to the restrictions contained in the Lock-Up Letter; or
the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of shares of common stock, provided that (i) such
plan does not provide for the transfer of common stock during the lock-up period and (ii) to the extent a public announcement or filing under the

Exchange Act, if any, is required of or voluntarily made by or on behalf of the undersigned or us regarding the establishment of such plan, such
(j) announcement or filing shall include a statement to the effect that no transfer of common stock may be made under such plan during the lock-up period;

provided that in the case of any transfer or distribution pursuant to clauses (b), (c) and (d), each transferee, donee or distributee shall sign and deliver a lock-
up letter substantially in the form of the Lock-Up Letter; further provided that in the case of any sale, transfer or distribution pursuant to clause (b) through
(d) or (g), no filing under Section 16(a) of the Exchange Act reporting a reduction in beneficial ownership of shares of common stock, other than a filing on a

Form 5 made after the expiration of the lock-up period or the due date thereof; shall be required or shall be voluntarily made during the lock-up period.

Morgan Stanley & Co. LLC and Citigroup Global Markets Inc., in their sole discretion, may release the common stock and other securities subject to the
lock-up agreements described above in whole or in part at any time.

In order to facilitate the offering of the common stock, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of
the common stock. Specifically, the underwriters may sell more shares than they are obligated to purchase under the underwriting agreement, creating a
short position. A short sale is covered if the short position is no greater than the number of shares available for purchase by the underwriters under the over-
allotment option described above. The underwriters can close out a covered short sale by exercising the over-allotment option or purchasing shares in the
open market. In determining the source of shares to close out a covered short sale, the underwriters will consider, among other things, the open market price
of shares compared to the price available under the over-allotment option. The underwriters may also sell shares in excess of the over-allotment option,
creating a naked short position. The underwriters must close out any naked short position by purchasing shares in the open market. A naked short position
is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common stock in the open market
after pricing that could adversely affect investors who purchase shares of common stock in this offering. As an additional means of facilitating this offering,
the underwriters may bid for, and purchase, shares of common stock in the open market to stabilize the price of the common stock. These activities may
raise or maintain the market price of the common stock above independent market levels or prevent or retard a decline in the market price of the common

stock. The underwriters are not required to engage in these activities and may end any of these activities at any time.

We, the selling stockholders and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the Securities
Act.

A prospectus in electronic format may be made available on websites maintained by one or more underwriters, or selling group members, if any,
participating in this offering. The representatives may agree to allocate a number of shares of common stock to underwriters for sale to their online
brokerage account holders. Internet distributions will be allocated by the representatives to underwriters that may make Internet distributions on the same

basis as other allocations.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and

brokerage activities.

Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory and

investment banking services for us, for which they received or will receive customary fees and expenses.

In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers and may at any time hold long and short positions in such securities and instruments. Such investment and
securities activities may involve our securities and instruments. The underwriters and their respective affiliates may also make investment recommendations
or publish or express independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they
acquire, long or short positions in such securities and instruments.

In the ordinary course of business, we sold, and may in the future sell, solutions to one or more of the underwriters or their respective affiliates in arms-

length transactions on market competitive terms.



Pricing of the Offering

Prior to this offering, there has been no public market for our common stock. The initial public offering price will be determined by negotiations between us
and the representatives. Among the factors to be considered in determining the initial public offering price will be our future prospects and those of our
industry in general, our sales, earnings and certain other financial and operating information in recent periods, and the price-earnings ratios, price-sales

ratios, market prices of securities, and certain financial and operating information of companies engaged in activities similar to ours.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a “Relevant Member State”), an
offer to the public of any shares of our common stock may not be made in that Relevant Member State, except that an offer to the public in that Relevant
Member State of any shares of our common stock may be made at any time under the following exemptions under the Prospectus Directive, if they have

been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150, natural or legal
persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the
(b) prior consent of the representatives for any such offer; or

in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares of our common stock shall
(c) result in a requirement for the publication by us or any underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any shares of our common stock in any Relevant Member State
means the communication in any form and by any means of sufficient information on the terms of the offer and any shares of our common stock to be
offered so as to enable an investor to decide to purchase any shares of our common stock, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing
measure in the Relevant Member State, and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

United Kingdom
Each underwriter has represented and agreed that:
it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in

investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (“FSMA")) received by it in connection with the
(a) issue or sale of the shares of our common stock in circumstances in which Section 21(1) of the FSMA does not apply to us; and

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of our common
(b) stock in, from or otherwise involving the United Kingdom.

Canada

The shares of common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares of common stock must be made in

accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus
(including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions
of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of National
Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI 33-105

regarding underwriter conflicts of interest in connection with this offering.

Hong Kong

The shares of common stock have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in
other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or
document relating to the shares of common stock has been or may be issued or has been or may be in the possession of any person for the purposes of
issuance, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong
(except if permitted to do so under the securities laws of Hong Kong) other than with respect to shares of common stock which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance and any rules made

under that Ordinance.



Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other document or
material in connection with the offer or sale, or invitation for subscription or purchase, of the shares of common stock may not be circulated or distributed,
nor may the shares of common stock be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”),
(ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section

275, of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
Where the shares of common stock are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the
(a) entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

a trust (where the trustee is not an accredited investor) the sole purpose of which is to hold investments and each beneficiary of the trust is an
(b) individual who is an accredited investor,
securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not
be transferred within six months after that corporation or that trust has acquired the shares of common stock pursuant to an offer made under Section 275
of the SFA except:

to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer referred to in Section
(a) 275(1A) or Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for the transfer;
(c) where the transfer is by operation of law;
(d) as specified in Section 276(7) of the SFA; or

(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of Singapore.

Japan

No registration pursuant to Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as amended) (the “FIEL”),

has been made or will be made with respect to the solicitation of the application for the acquisition of the shares of common stock.

Accordingly, the shares of common stock have not been, directly or indirectly, offered or sold and will not be, directly or indirectly, offered or sold in Japan
or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan) or to others for re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan
except pursuant to an exemption from the registration requirements, and otherwise in compliance with, the FIEL and the other applicable laws and

regulations of Japan.

For Qualified Institutional Investors (“QII”) Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article
4 of the FIEL) in relation to the shares of common stock constitutes either a “QII only private placement” or a “QII only secondary distribution” (each as
described in Paragraph 1, Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the
FIEL, has not been made in relation to the shares of common stock. The shares of common stock may only be transferred to QIIs.

For Non-QII Investors Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in
relation to the shares of common stock constitutes either a “small number private placement” or a “small number private secondary distribution” (each as is
described in Paragraph 4, Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the
FIEL, has not been made in relation to the shares of common stock. The shares of common stock may only be transferred en bloc without subdivision to a

single investor.

Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities and
Investments Commission (“ASIC”) in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or other
disclosure document under the Corporations Act 2001 (the “Corporations Act”), and does not purport to include the information required for a prospectus,
product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the “Exempt Investors”) who are “sophisticated investors” (within the meaning of section
708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant to one or
more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to investors under Chapter 6D

of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of allotment
under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required pursuant to an
exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter 6D

of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.



This prospectus contains general information only and does not take into account the investment objectives, financial situation or particular needs of any
particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision, investors need to
consider whether the information in this prospectus is appropriate for their needs, objectives and circumstances, and, if necessary, seek expert advice on

those matters.

Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority (“DFSA”). This
prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied
on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not
approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility for the prospectus. The shares to which this
prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due

diligence on the shares. If you do not understand the contents of this prospectus you should consult an authorized financial advisor.

Switzerland

The shares of common stock may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) or on any other stock
exchange or regulated trading facility in Switzerland.

This document has been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of
Obligations or the disclosure standards for listing prospectuses under art. 27 fF. of the SIX Listing Rules or the listing rules of any other stock exchange or
regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering may be
publicly distributed or otherwise made publicly available in Switzerland. Neither this document nor any other offering or marketing material relating to the
offering, us, or the shares have been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with,
and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA (“FINMA”), and the offer of shares has not been
and will not be authorized under the Swiss Federal Act on Collective Investment Schemes (“CISA”). The investor protection afforded to acquirers of interests
in collective investment schemes under the CISA does not extend to acquirers of shares.

Legal Matters

LEGAL MATTERS The validity of our common stock offered by this prospectus will be passed upon for us by Vinson & Elkins L.L.P., Austin, Texas.
Certain legal matters in connection with this offering will be passed upon for the underwriters by Goodwin Procter LLP, Boston, Massachusetts.

Experts
EXPERTS

The consolidated financial statements as of December 31,2016 and 2015 and for each of the two years in the period ended December 31, 2016 included in
this prospectus and elsewhere in the registration statement have been so included in reliance on the report of Grant Thornton LLP, independent registered

public accountants, upon the authority of said firm as experts in accounting and auditing.

Where You Can Find Additional Information

WHERE YOU CAN FIND ADDITIONAL INFORMATION We have filed with the SEC a registration statement on Form S-1 under the Securities Act with
respect to the shares of our common stock offered by this prospectus. This prospectus, which constitutes a part of the registration statement, does not
contain all of the information set forth in the registration statement, some of which is contained in exhibits to the registration statement as permitted by the
rules and regulations of the SEC. For further information with respect to us and our common stock, we refer you to the registration statement, including the
exhibits filed as a part of the registration statement. Statements contained in this prospectus concerning the contents of any contract or any other document
is not necessarily complete. If a contract or document has been filed as an exhibit to the registration statement, please see the copy of the contract or
document that has been filed. Each statement in this prospectus relating to a contract or document filed as an exhibit is qualified in all respects by the filed
exhibit. You may obtain copies of this information by mail from the Public Reference Section of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C.
20549, at prescribed rates. You may obtain information on the operation of the public reference rooms by calling the SEC at 1-800-SEC-0330. The SEC
also maintains an Internet website that contains reports, proxy statements and other information about issuers, like us, that file electronically with the SEC.
The address of that website is www.sec.gov.

As a result of this offering, we will become subject to the information and reporting requirements of the Exchange Act and, in accordance with this law, will
file periodic reports, proxy statements and other information with the SEC. These periodic reports, proxy statements and other information will be available
for inspection and copying at the SEC’s public reference facilities and the website of the SEC referred to above. We also maintain a website at
www.sailpoint.com. Upon the completion of this offering, you may access these materials free of charge as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC. Information contained on our website is not a part of this prospectus, and the inclusion of our website

address in this prospectus is an inactive textual reference only.
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Consolidated Balance Sheets as of December 31, 2016 and June 30, 2017

CONSOLIDATED BALANCE SHEETS

Assets

Current assets

Cash and cash equivalents
Restricted cash

Accounts receivable
Prepayments and other current assets
Total current assets

Property and equipment, net
Deferred tax asset—non-current
Other non-current assets
Goodwill

Intangible assets, net
Total assets

Liabilities, redeemable convertible preferred stock and stockholders’ deficit
Current liabilities

Accounts payable

Accrued expenses and other liabilities

Income taxes payable

Deferred revenue

Total current liabilities

Deferred tax liability-non-current

Long-term debt

Other long-term liabilities

Deferred revenue non-current

December
31, June 30,
2016 2017

(Unaudited)

(In thousands, except share
data)

$18,214 $20,882
58 78
48,791 47,508
7,69 5,951
74,757 74,419
1,855 2,452
428 428

980 2,550
219,377 219,377
90,013 85,598
$387,410 $384,824
$787 $1,623
13,105 10,433
818 589
49,850 56,091
64,560 68,736
95 95
107,344 156,099
54 -

5,254 6,675



Total liabilities
Commitments and contingencies (Note 4)

Redeemable convertible preferred stock authorized 500,000 shares at December 31, 2016 and June 30, 2017: Preferred, $0.0001 par
value, issued and outstanding 223,987 and 223,871 shares at December 31, 2016 and June 30, 2017, respectively (liquidation
preference of $275,463 and $237,520 at December 31, 2016 and June 30, 2017, respectively)

Stockholders' deficit

Common stock, $0.0001 par value, authorized 59,500,000 shares, issued and outstanding 46,397,369 and 48,198,753 shares at
December 31, 2016 and June 30, 2017, respectively

Treasury Stock, at cost; 0 and 144,540 shares at December 31, 2016 and June 30, 2017, respectively
Additional paid-in capital

Accumulated deficit

Total stockholders’ deficit

Total redeemable convertible preferred stock and stockholders' deficit

Total liabilities, redeemable convertible preferred stock and stockholders’ deficit

See accompanying notes to consolidated financial statements.

177,307 231,605
223,987 173,484
5 5

- (333)
3,739 4,280
(17,628) (24,217)
(13,884) (20,265)
210,103 153,219
$387,410 $384,824

Consolidated Statements of Operations for the six months ended June 30, 2016 and 2017

CONSOLIDATED STATEMENTS OF OPERATIONS

Six Months Ended June 30,

2016

Unaudited

2017

(In thousands, except share data)

Revenue
Licenses

$20,784
Subscription

22,652
Services and other

13,452
Total revenue

56,888
Cost of revenue
Licenses

2,108
Subscription

5,957
Services and other

8,993
Total cost of revenue

17,058
Gross profit

39,830
Operating expenses
Research and development

11,554
General and administrative

4,935
Sales and marketing

27,852
Total operating expenses

P g exp 44,341

(Loss) from operations

(4,511)
Other expense, net:
Interest expense, net

(2,092)
Other, net

(279)
Total other expense, net

(2,371)
Loss before income taxes

(6,882)
Income tax benefit (expense)

2,650

$25,577

31,276

17,873

74,726

2,197

7,513

11,120

20,830

53,896

14,893
6,474

33,513
54,880

(984)

(5,353)
(94)

(5,447)
(6,431)

(156)



Net loss

$(4,232)
Net loss available to common shareholders

$(15,732)
Net loss per share
Basic and diluted:

$(0.34)
Weighted average shares outstanding
Basic and diluted:

45,675,039

Pro forma net loss per share
Basic and diluted:
Weighted average shares used in computing pro forma net loss per share

Basic and diluted:

See accompanying notes to unaudited consolidated financial statements.

$(6,587)

$(19,177)

$(0.40)

47,567,048

Consolidated Statements of Cash Flows for the six months ended June 30, 2016 and 2017

CONSOLIDATED STATEMENTS OF CASH FLOWS

Six Months ended

June 30,
2016

Unaudited

(In thousands)

Operating activities

Net loss

Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization expense
Amortization of loan origination fees

Loss on disposal of fixed assets

Stock-based compensation expense

Deferred taxes

Changes in operating assets and liabilities:
Accounts receivable

Prepayments and other current assets

Other non-current assets

Accounts payable

Accrued expenses and other liabilities
Income taxes payable

Deferred revenue

Net cash provided by operating activities

Investing activities
Purchase of property and equipment

Proceeds from sale of property and equipment

Net cash used in investing activities

Financing activities
Proceeds from borrowings

Dividend payments

$(4,232)

5,153
70
(5)
214

11

4,641
743
(1,615)
214
(2,790)
(2,818)

4,914

4,500

(710)

(710)

2017

$(6,587)

4,978

307

(5)

343

1,283

1,743

(1,570)

835

(2,731)

(229)

7,662

6,029

(1,263)

109

(1,154)

50,000

(50,387)



Debt issuance costs

- (1,494)
Purchase of equity shares

(105) (442)
Exercise of stock options

- 136
Net cash used in financing activities

(105) (2,187)
Increase in cash

3,685 2,688
Cash, cash equivalent and restricted cash, beginning of period

14,949 18,272
Cash, cash equivalent and restricted cash, end of period

$18,634 $20,960
Supplemental disclosure of cash flow information:
Cash paid for interest

$2,171 $5,882
Cash paid for income taxes

$178 $374
Conversion of prepaid incentive units to common stock (Note 8)

$34 $21
Forgiveness of liability to controlling entity

$459 $-

See accompanying notes to consolidated financial statements

Notes to Unaudited Consolidated Financial Statements

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Description of Business

» o«

SailPoint Technologies Holdings, Inc., (“we”, “our” or “the Company”) was incorporated in the state of Delaware on August 8, 2014, in preparation for the
purchase of SailPoint Technologies, Inc. The purchase occurred on September 8, 2014 and our certificate of incorporation was amended and restated as of
such date. SailPoint Technologies, Inc. was formed July 14, 2004 as a Delaware corporation. The Company designs, develops, and markets identity
governance software that helps organizations govern user access to critical systems and data. The Company currently markets its products and services

throughout North America, Europe and the Asia Pacific regions.

2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying consolidated financial statements, which include the accounts of the Company and its wholly owned subsidiaries, have been prepared in
conformity with accounting principles generally accepted in the United States of America (‘GAAP”). The consolidated financial statements include the
accounts of SailPoint Technologies Holdings, Inc. and its subsidiaries, SailPoint Technologies Intermediate Holdings, LLC, SailPoint Technologies, Inc.,
SailPoint Technologies UK LTD, SailPoint Holdings, Inc., SailPoint Technologies International, Inc., SailPoint Technologies India Private LTD, SailPoint
Technologies Netherlands B.V., SailPoint Technologies Israel Ltd, SailPoint Technologies SARL, SailPoint Technologies GmbH, and SailPoint Technologies

Pte. Ltd. All intercompany accounts and transactions have been eliminated in consolidation.

The Company operates as one operating segment. The Company’s chief operating decision maker is its chief executive officer, who reviews financial
information presented on a consolidated basis for purposes of making operating decisions, assessing financial performance and allocating resources.

Unaudited Interim Consolidated Financial Information

The accompanying interim consolidated balance sheet as of June 30, 2017, the interim consolidated statements of operations and comprehensive loss, and
cash flows for the six months ended June 30, 2016 and 2017 are unaudited. The unaudited interim financial statements have been prepared on the same
basis as the audited consolidated financial statements, and in management’s opinion, include all adjustments, consisting of only normal recurring
adjustments, necessary for the fair presentation of the Company’s financial position as of June 30, 2017 and its results of operations for the six months
ended June 30,2016 and 2017 and cash flows for six months ended June 30, 2016 and 2017. The financial data and the other financial information
disclosed in the notes to these consolidated financial statements related to the six-month periods are also unaudited. The results of operations for the six

months ended June 30, 2017 are not necessarily indicative of the results to be expected for the full fiscal year or any other period.

The accompanying interim unaudited consolidated financial statements have been prepared in a manner consistent with the accounting principles
described within Note 2 of the audited consolidated financial statements as of December 31,2015 and 2016. These unaudited consolidated financial
statements should be read in conjunction with the audited consolidated financial statements and notes as of December 31, 2015 and 2016 included in this

filing.

Cash, Cash Equivalents and Restricted Cash

We consider all highly liquid investments with an original maturity of three months or less from date of purchase to be cash equivalents. The company is

required to maintain a small amount of restricted cash, approximately $78,000, to guarantee rent payments in a foreign subsidiary.

As of



December 31, 2016 June 30, 2017
(In thousands)

Cash and cash equivalents per balance sheet

$18,214 $20,882
Restricted cash per balance sheet

58 78
Cash, cash equivalents and restricted cash per cash flow

$18,272 $20,960

Fair Value of Financial Instruments

Assets and liabilities recorded at fair value in the financial statements are categorized based upon the level of judgment associated with the inputs used to
measure their fair value. Hierarchical levels which are directly related to the amount of subjectivity associated with the inputs to the valuation of these assets

or liabilities are as follows:

e Level 1: Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2: Observable inputs, other than Level 1 prices, such as quoted prices for similar assets or liabilities, quoted prices in markets that are not
e active or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

Level 3: Unobservable inputs reflecting our own assumptions incorporated in valuation techniques used to determine fair value. These assumptions are
e required to be consistent with market participant assumptions that are reasonably available.

The Company’s carrying amounts of financial instruments, including cash and cash equivalents, accounts receivable, accounts payable, accrued expenses
and related party payable approximate their fair values due to their short maturities. Based on borrowing rates currently available to the Company, the
carrying value of the Company’s line of credit and long-term debt approximate fair value. Financial instruments approximate their fair values and were fair

valued using a Level 1 input, based on observable inputs trading in active markets as of December 31, 2016 and June 30, 2017.

Deferred Offering Costs

Deferred offering costs, primarily consisting of legal, accounting, printer, and other direct fees and costs related to our proposed initial public offering, are
capitalized. The deferred offering costs will be offset against proceeds from our proposed initial public offering upon the closing of the offering. In the event
the proposed offering is not completed, all of the deferred offering costs will be expensed. As of June 30, 2017, we have not yet capitalized any offering costs

on the consolidated balance sheet.

Treasury Stock

The Company accounts for treasury stock under the cost method and includes treasury stock as a component of stockholders’ deficit.

Revenue Recognition

Revenue consists of fees for perpetual licenses for the Company’s software products, post-contract customer support (referred to as maintenance),
professional services, software as a service (“SaaS”) and other revenue.

The Company recognizes revenue in accordance with the provisions of the Financial Accounting Standards Board (“FASB”) authoritative guidance on

software revenue recognition and multiple element arrangements.

Revenue is recognized when:

. Persuasive evidence of an arrangement exists,

. Delivery has occurred or services have been rendered,

. The Company'’s price to the buyer is fixed or determinable, and
. Collectability is probable.

The Company frequently enters into sales arrangements that contain multiple elements or deliverables. For arrangements that include both software and
non-software elements, the Company allocates revenue to the software deliverables as a group and separable non-software deliverables as a group based on
their relative selling prices. In such circumstances, the accounting principles establish a hierarchy to determine the selling price used for allocating revenue
to the deliverables as follows: (i) Vendor Specific Objective Evidence (“VSOE”), (ii) third-party evidence of selling price (“TPE”) and (iii) the best estimate of
the selling price (“ESP”). SaaS services, and professional services related to Saa$S services, are considered to be non-software elements in the Company’s

arrangements.

VSOE of fair value for each element is based on the Company’s standard rates charged for the product or service when such product or service is sold
separately or based upon the price established by the Company’s pricing committee when that product or service is not yet being sold separately. The
Company establishes VSOE for maintenance and professional services using a “bell-shaped curve” approach. When applying the “bell-shaped curve”
approach, the Company analyzes all maintenance renewal transactions over the past twelve months for that category of license and plots those data points
on a bell-shaped curve to ensure that a high percentage of the data points are within an acceptable margin of the established VSOE rate. This analysis is

performed quarterly on a rolling 12-month basis.

When the Company is unable to establish a selling price using VSOE or TPE, the Company uses ESP in the allocation of arrangement consideration. The
objective of ESP is to determine the price at which the Company would transact a sale if the product or service were sold on a stand-alone basis. The
determination of ESP is made through consultation with and formal approval by the Company’s management, taking into consideration the Company’s go-

to-market strategy, pricing factors, and historical transactions.



The Company recognizes revenue for software arrangements that include undelivered elements using the residual method. Under the residual method, the
fair value of the undelivered elements is deferred and recognized as such elements are delivered to the customer and the remaining portion of the agreement
fee is recognized as license revenue upon delivery. The determination of fair value of each undelivered element in software arrangements is based on VSOE.
If VSOE has not been established for certain undelivered elements in an agreement, revenue is deferred until those elements have been delivered or their
VSOE has been determined.

Revenue from maintenance and Saa$S services is recognized ratably over the relevant contract period.

Service revenue includes consulting and training. The Company has determined that consulting and training services are not essential to the functionality
of the Company’s software and Saa$S offerings, and consulting and training services are typically stated separately in arrangements such that the total price
of the arrangements vary as a result of their inclusion or exclusion. As a result, we have established VSOE for consulting and training services and they

therefore qualify for separate accounting.

In order to account for deliverables in a multiple-deliverable arrangement as separate units of accounting, delivered elements must have standalone value.
For SaaS arrangements, in determining whether professional services have standalone value, we consider the following factors for each professional services
agreement: availability of the services from other vendors, the nature of the professional services, the timing of when the professional services contract was
signed in comparison to the subscription service start date and the contractual dependence of the subscription service on the customer’s satisfaction with

the professional services. Professional services sold as part of SaaS arrangements generally qualify for separate accounting.

Consulting and training service revenue that qualifies for separate accounting is recognized as the services are performed using the proportional
performance method for fixed fee consulting contracts, or when the right to the service expires. The majority of the Company’s consulting contracts are

billed on a time and materials basis.
Deferred Revenue

Deferred revenue represents amounts from the sale of products that have been billed for, but transaction has not met our revenue recognition criteria.

Amounts are classified between current and long-term liabilities, based upon the expected period in which the revenue will be recognized.

Customer advances and billed amounts due from customers in excess of revenue recognized are recorded as deferred revenue.

Recently Issued Accounting Standards Not Yet Adopted
In May 2014, the FASB issued Accounting Standards Update (ASU) No. 2014-09, Revenue from Contracts with Customers (Topic 606). This ASU will

supersede the revenue recognition requirements in Topic 605, Revenue Recognition, and most industry-specific guidance, and creates guidance for when
revenue should be recognized from the exchange of goods or services. ASU No. 2016-08 was issued in March 2016 to clarify the principal versus agent
guidance in this new revenue recognition standard. ASU 2016-10 was issued in April 2016 to clarify the guidance on accounting for licenses of intellectual
property and identifying performance obligations in the new revenue recognition standard. ASU 2016-12 was issued in May 2016 to clarify the guidance
on transition, collectability, noncash consideration and the presentation of sales and other similar taxes in the new revenue recognition standard. ASU
2016-20 was issued in December 2016 to make technical corrections and improvements on narrow aspects of this guidance. ASU No. 2015-14 was issued in
August 2015 to defer the effective date of ASU 2014-09 for one year. For public companies, the new standard permits adoption either by using (i) a full
retrospective approach for all periods presented in the period of adoption or (ii) a modified retrospective approach with the cumulative effect of initially
applying the new standard recognized at the date of initial application and providing certain additional disclosures. The new standard is effective for annual
reporting periods beginning after December 15, 2017, including interim periods within that reporting period. For all other entities, this standard is effective
for annual reporting periods beginning after December 15,2018. Early adoption is permitted. The Company does not plan to early adopt.

The Company currently plans to adopt using the full retrospective approach; however, a final decision regarding the adoption method has not been finalized
at this time. The Company’s final determination will depend on a number of factors such as the significance of the impact of the new standard on the
Company’s financial results, system readiness, including that of software procured from third-party providers, and the Company’s ability to accumulate and

analyze the information necessary to assess the impact on prior period financial statements, as necessary.

The Company is in the initial stages of its evaluation of the impact of the new standard on its accounting policies, and processes. The Company has assigned
internal resources in addition to the engagement of third party service providers to assist in the evaluation. While the Company continues to assess all
potential impacts under the new standard there may be the potential for significant impacts to the timing of recognition of professional services revenue,

and contract acquisition costs, both with respect to the amounts that will be capitalized as well as the period of amortization.

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). This standard requires lessees to recognize a lease liability and a lease asset for all
leases, including operating leases, with a term greater than 12 months on its balance sheet. The standard also expands the required quantitative and
qualitative disclosures surrounding leases. This standard is effective for annual periods beginning after December 15, 2019. Early adoption is permitted. The
Company does not plan to early adopt. This standard will be applied using a modified retrospective transition approach for leases existing at, or entered into
after, the beginning of the earliest comparative period presented in the financial statements. Management is currently evaluating the effect of these

provisions on the Company’s consolidated financial statements.

In October 2016, the FASB issued ASU No. 2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory. This standard requires
companies to account for the income tax effects of intercompany transfers of assets other than inventory when the transfer occurs. This guidance is effective
for annual periods beginning after December 15, 2018. Early adoption is permitted. The Company does not plan to early adopt. Management is currently

evaluating the effect of these provisions on the Company’s consolidated financial statements.

In May 2017, the FASB issued ASU No. 2017-09, Compensation—Stock Compensation (Topic 718). This standard clarifies which changes to the terms and
conditions of share-based payment awards require an entity to apply modification accounting under Topic 718. An entity is required to account for the

effects of a modification unless all of the following conditions are met: (i) the fair value (or calculated value or intrinsic value, if such an alternative



measurement method is used) of the modified award is the same as the fair value (or value using an alternative measurement method) of the original award
immediately before the original award is modified. If the modification does not affect any of the inputs to the valuation technique that the entity uses to
value the award, the entity is not required to estimate the value immediately before and after the modification; (ii) the vesting conditions of the modified
award are the same as the vesting conditions of the original award immediately before the original award is modified; and (iii) the classification of the
modified award as an equity instrument or a liability instrument is the same as the classification of the original award immediately before the original award
is modified. The new standard is effective for fiscal years beginning after December 15, 2017, including interim periods within those fiscal years. Early
adoption is permitted in the first period of the year this guidance is adopted. The Company does not plan to early adopt. Management is currently

evaluating the effect of these provisions on the Company’s consolidated financial statements.

Recently Adopted Accounting Pronouncements

In August 2014, the FASB issued ASU No. 2014-15, Presentation of Financial Statements—Going Concern (Subtopic 205-40). This ASU defines management’s
responsibility to evaluate whether there is substantial doubt about an organization’s ability to continue as a going concern and to provide related footnote
disclosures. Prior to this ASU, U.S. generally accepted accounting principles lacked guidance about management’s responsibility to evaluate whether there is
substantial doubt about the organization’s ability to continue as a going concern or to provide related footnote disclosures and all guidance was included in
generally accepted auditing standards (“GAAS”). This guidance is effective for annual periods ending after December 15, 2016. Early adoption is permitted.
This standard has been adopted beginning with the reporting period ended December 31, 2016. The adoption of ASU 2014-15 did not have a material

effect on the Company’s consolidated financial statements and related disclosures, although it could have an impact on disclosures in future periods.

In February 2015, the FASB issued ASU No. 2015-02, Consolidation (Topic 810): Amendments to the Consolidation Analysis. This standard amended
guidance related to consolidation. This guidance focuses on a reporting company’s consolidation evaluation to determine whether certain legal entities
should be consolidated. This guidance is effective for annual periods beginning after December 15, 2016, including interim periods within that reporting
period. This standard has been adopted beginning with the reporting period ended December 31, 2017. The adoption of ASU 2015-02 did not have a
material effect on the Company’s consolidated financial statements and related disclosures, although it could have an impact on disclosures in future

periods.

In April 2015, the FASB issued ASU No. 2015-03, Interest—Imputation of Interest (Subtopic 835-30)—Simplifying the Presentation of Debt Issuance Costs. This
standard requires debt issuance costs related to a recognized debt liability to be presented in the balance sheet as a direct deduction from the debt liability
rather than as an asset. This guidance was amended by ASU No. 2015-15, which was issued in August 2015. This amendment provides additional guidance
related to the presentation and subsequent measurement of debt issuance costs related to line-of-credit arrangements. These updates are effective for annual
periods beginning after December 15, 2015. Early adoption is permitted. This standard has been adopted retrospectively beginning with the reporting
period ended December 31, 2016. The adoption resulted in the reclassification of $0.5 million from other assets to other long-term liabilities on our

consolidated financial statements and related disclosures as of December 31, 2015.

In April 2015, the FASB issued ASU No. 2015-05, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Customer’s Accounting for Fees
Paid in a Cloud Computing Arrangement. This standard clarifies whether a customer should account for a cloud computing arrangement as an acquisition of a
software license or as a service arrangement by providing characteristics that a cloud computing arrangement must have in order to be accounted for as a
software license acquisition. This guidance is effective for annual periods beginning after December 15, 2015. Early adoption is permitted. This standard
has been adopted prospectively beginning with the reporting period ended December 31, 2016. The adoption of ASU 2015-05 did not have a material

effect on the Company’s consolidated financial statements and related disclosures.

In September 2015, the FASB issued ASU No. 2015-16, Business Combinations (Topic 805): Simplifying the Accounting for Measurement-Period Adjustments.
This standard eliminates the requirement that an acquirer in a business combination account for a measurement-period adjustment retrospectively. Instead,
an acquirer will recognize a measurement-period adjustment during the period in which the amount of the adjustment is determined. This guidance is
effective for annual periods beginning after December 15, 2016. Early adoption is permitted. The amendments should be applied prospectively to
adjustments to provisional amounts that occur after the effective date. This standard has been adopted beginning with the reporting period ended

December 31, 2016 and will recognize measurement-period adjustments when amounts are determined.

In November 2015, the FASB issued ASU No. 2015-17, Balance Sheet classification of Deferred Taxes. This guidance requires that all deferred tax assets and
liabilities, along with any related valuation allowance, be classified as noncurrent on the balance sheet. As a result, each jurisdiction will now only have one
net noncurrent deferred tax asset or liability. This guidance is effective for annual periods beginning after December 15, 2017. Early adoption is permitted.
This standard has been adopted beginning with the reporting period ended December 31, 2015 and resulted in no material reclassifications of deferred
taxes.

In March 2016, the FASB issued ASU No. 2016-09, Compensation—Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment
Accounting. This standard changes how companies account for certain aspects of share-based payments to employees, including recognizing the income tax
effects of awards, accounting for an employee’s use of shares to satisfy the employer’s statutory income tax withholding obligation, and recognizing
forfeitures. The standard also adds two practical expedients for nonpublic entities related to expected term and intrinsic value. This guidance is effective for
annual periods beginning after December 15, 2016. Early adoption is permitted. All of the guidance must be adopted in the same period. These standards
have been adopted beginning with the interim reporting period ended March 31, 2017. The adoption of ASU 2016-09 did not have a material effect on the

Company’s consolidated financial statements and related disclosures.

In August 2016, the FASB issued ASU No. 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments—a
consensus of the Emerging Issues Task Force. This standard promotes consistency in the presentation of certain items on the Statement of Cash Flows. In
November 2016 the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash (a consensus of the FASB Emerging Issues Task Force).



This standard clarifies restricted cash and restricted cash equivalents should be presented in the statement of cash flows. These new standards are effective
for annual periods beginning after December 15, 2018. Early adoption is permitted. These standards have been adopted beginning with the reporting
period ended December 31, 2016.

In January 2017, the FASB issued ASU No. 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment. This standard
simplifies the goodwill impairment test by eliminating the Step 2 requirement to determine the fair value at the impairment testing date of its assets and
liabilities. This guidance is effective for annual periods beginning after December 15, 2021. Early adoption is permitted for impairment tests performed on
testing dates after January 1, 2017. These standards have been adopted beginning with the interim reporting period ended March 31, 2017.

3. Intangible Assets

Total cost and accumulated amortization of intangible assets as of December 31, 2016 and June 30, 2017 and are as follows:

Weighted Average As of
Useful Life December 31, 2016 June 30, 2017
(In years) (In thousands)
Intangible assets, net
Customer lists
15 $42,500 $42,500
Developed technology
9.6 42,000 42,000
Trade names and trademarks
17 24,500 24,500
Order backlog
1.5 1,100 1,100
Non-competition agreements and related items
4.4 810 810
Total intangible assets
110,910 110,910
Less: Accumulated amortization
(20,897) (25,312)
Total intangible assets, net
$90,013 $85,598

The amortization expense of the intangible assets was approximately $4.6 million and $4.4 million, respectively, for the six months ended June 30, 2016
and June 30, 2017. Amortization expense is included in the consolidated statements of operations for six months ended June 30, 2016 and 2017,
respectively, as follows: sales and marketing of $2.2 million and $2.1 million, cost of license revenue of $2.0 million for both periods, and cost of
subscription revenue of $0.2 million for both periods, general and administrative of $0.1 million and $0, and research and development of $0.1 million for

both periods.

Periodically, the Company evaluates intangible assets for potential impairment as part of our quarterly review process. There was no impairment of our
intangible assets for the six months ended June 30, 2016 and 2017.

4. Commitments and Contingencies

Indemnification Arrangements

In the ordinary course of business, the Company enters into contractual arrangements under which it agrees to provide indemnification of varying scope
and terms to customers, business partners and other parties with respect to certain matters, including, losses arising out of the breach of such agreements,
intellectual property infringement claims made by third parties, and other liabilities with respect to our products and services and business. In these

circumstances, payment may be conditional on the other party making a claim pursuant to the procedures specified in the particular contract.

The Company includes service level commitments to our cloud customers warranting certain levels of uptime reliability and performance and permitting
those customers to receive future credits in the event that we fail to meet those levels. To date, the Company has not incurred any material costs as a result of
these commitments and we expect the time between any potential claims and issuance of the credits to be short. As a result, we have not accrued any

liabilities related to these commitments in our consolidated financial statements.

Litigation Claims and Assessments

The Company is subject to claims and suits that may arise from time to time in the ordinary course of business. In addition, some legal actions, claims and
governmental inquiries may be instituted or asserted in the future against us and our subsidiaries. Although the outcome of our legal proceedings cannot be
predicted with certainty and no assurances can be provided, based upon current information, we do not believe the liabilities, if any, which may ultimately
result from the outcome of such matters, individually or in the aggregate, will have a material adverse impact on our financial statements.

Loan Arrangements

In 2014, the Company entered into a loan and security agreement with a financial institution in the amount of $110 million, consisting of a term loan
facility of $100 million and a revolving loan facility of up to $10 million. The loan and security agreement established first security for the financial
institution over all assets of the Company. Borrowings under this agreement bore interest based on LIBOR and was 3.7% per annum on the term loan and
3.5% on the revolving loan at December 31, 2015. The maturity date on the term loan was September 2019 and on the revolving loan was January 2016.

The outstanding loans were repaid in full in August 2016, as discussed below.



The Company incurred debt issuance costs of $0.7 million in connection with this loan and security agreement. These costs were amortized to interest

expense over the term, through the debt extinguishment in 2016.

In August 2016, the Company repaid in full the 2014 loan and security agreement. Concurrently, the Company entered into a senior secured credit facility
with a different financial institution in the amount of $120 million, consisting of a term loan facility of $115 million and a revolving loan facility of up to $5
million. The credit facility established first security for the financial institution over all assets of the Company and is subject to certain financial covenants.
Borrowings under this agreement bear interest based on the adjusted LIBOR rate, as defined in the agreement with a 1% floor, plus an applicable margin of
8.0%. The rate prevalent at December 31, 2016 was 9.0%, consisting of the 1% floor plus 8% margin, and the rate prevalent at June 30, 2017 was 8%,
consisting of the 1% floor plus 7% margin. The maturity date on the term loan is August 16, 2021, with principal payment due in full on maturity date, and
interest payments due quarterly. The agreement also requires prepayments in the case of certain events including: asset sales in excess of $1 million,
proceeds from an initial public offering (“IPO”), proceeds from an insurance settlement, or proceeds from a new debt agreement. Beginning with the year
ended December 31,2017, an additional prepayment may be due related to excess cash flow for the respective measurement periods.

On June 28,2017, the Company amended and restated its loan agreement to enter into a series of transactions in which the Company incurred $50 million
of incremental debt which expanded the current facility to $167.5 million consisting of a $160.0 million term loan and a $7.5 million revolving credit
facility, undrawn at close (the “New Financing”). Proceeds from the New Financing were used to partially fund $50.4 million in accumulated preferred stock
dividends for shares of preferred stock through December 15, 2016. Borrowings under the New Financing will bear interest based on the adjusted LIBOR
rate, as defined in the agreement with a 1% floor, plus an applicable margin of 7.0%. The maturity date of the term loan remains August 16, 2021, with

principal payment due in full at maturity and interest payments due quarterly.

The outstanding balance of the term loan at December 31, 2016 and June 30, 2017 was $110 million and $160 million, respectively. There was no
outstanding balance of the revolving loan at December 31, 2016 and June 30, 2017. The Company was in compliance with all applicable covenants as of
December 31, 2016 and June 30,2017.

The Company has incurred total debt issuance costs of $4.6 million in connection with these loan and security agreements of which $1.5 million relates to
the New Financing arrangement. These costs are being amortized to interest expense over the life of the debt on a straight-line basis, which approximates
the interest method. Amortization of debt issuance costs for this loan and security agreement and the 2014 loan and security agreement, until
extinguishment in 2016, of approximately $70,000 and $307,000, respectively, was recorded in interest expense in the accompanying consolidated

statements of operations for the six months ended June 30, 2016 and June 30, 2017.

5. Related Party Transactions

In 2016, the Company entered into loan agreements totaling approximately $626,000 with certain non-executive employees related to their personal tax
liabilities. These loan agreements will be forgiven over a three-year period, beginning in 2016, if the employees remain employed by the Company through
the applicable dates. The remaining balances of these agreements as of December 31, 2016 were included in the accompanying consolidated balance sheet
as prepaid and other current assets and non-current assets of $101,000 and $319,000, respectively. The remaining balances of these agreements as of June
30, 2017 were included in the accompanying consolidated balance sheet as prepaid and other current assets and non-current assets of $101,000 and
$319,000, respectively.

During the six months ended June 30, 2016 and 2017, the Company engaged in ordinary sales transactions of $0 and $93,000 respectively, and purchase
transactions of $169,000 and $559,000 respectively, with these entities. At December 31, 2016 and June 30, 2017, the accompanying consolidated balance
sheets included accounts payable balances of $5,000 for both periods, as well as accounts receivable balances $0 and $68,950, respectively, associated with
these transactions.

In September 2014, the Company entered into an advisory services agreement (the “Consulting Agreement”) with its controlling entity. The Consulting
Agreement requires quarterly payments from September 8, 2014 through December 31, 2018 for business consulting services provided by the controlling
entity to the Company. Consulting fees from the Consulting Agreement totaled $500,000 and $625,000 for the six months ended June 30, 2016, and 2017,
respectively, and were included in general and administrative expenses in the accompanying statements of operations. Consulting fees per the Consulting
Agreement are approximately $1.3 million and $1.5 million for the years ended 2017 and 2018, respectively. The remaining balances of these agreements
as of December 31, 2016 and June 30, 2017 were included in the accompanying consolidated balance sheet as accrued expenses and other liabilities of $0
and $313,000, respectively.

6. Redeemable Convertible Preferred Stock

Convertible preferred stock consisted of the following (in thousands, except share and per share amounts):

As of Redeemable Original Shares Shares Liquidation Dividend
ConvertiblePreferred Stock: Date Issued IssuePrice Authorized Issued andOutstanding Preference Rate PerShare

(In thousands)

December 31, 2016
Series A September 2014 $1,000 500,000 223,987 $275,463 9%

June 30, 2017
Series A September 2014 $1,000 500,000 223,871 $237,520 9%

Significant provisions of our redeemable convertible preferred stock are as follows:

Voting Rights

No voting rights are associated with the redeemable convertible preferred stock.



Dividends

The holders of the preferred stock are entitled to dividends when and if declared by the board of directors. Dividends are payable in preference and priority
to any payment of any dividend on our common stock. Dividends on preferred stock are cumulative and compound daily at a rate of 9% per annum,
equivalent to $90 per share of preferred stock. On June 27, 2017, the board of directors declared and paid an aggregate cash dividend of $50.4 million on
the issued and outstanding shares of the Company’s preferred stock. The accumulated payment was made to the shareholders effective through December

15,2016 and was primarily funded with the proceeds from the New Financing arrangement as noted above.

Liquidation

In the event of any liquidation, dissolution, or winding up of the Company, the holders of the preferred stock shall be entitled to receive $1,000 (which is
equal to the original issue price) in cash for each share plus any accumulated undeclared and unpaid dividends on such share, which is referred to collectively
as the liquidation value for a share of preferred stock. Cumulative undeclared and unpaid dividends totaled approximately $51.5 million at December 31,
2016, and $13.6 million at June 30, 2017. No amounts have been accrued for these dividends as of December 31, 2016, and $50.4 million were declared
and paid as of June 30, 2017.

In the event of an IPO, each outstanding share of preferred stock not redeemed or subject to an election for redemption shall automatically convert into a
number of fully paid non-assessable shares of common stock equal to the result of (x) the liquidation value of such share of preferred stock (which includes
accumulated undeclared and unpaid dividends thereon), divided by (y) the per share price at which the common stock is being offered to the public pursuant
to the IPO. The Company is required to take all such corporate and other actions as from time to time may be necessary to reserve for issuance an adequate
number of shares of common stock authorized but unissued or held as treasury shares to allow the conversion of all outstanding shares of preferred stock.

Redemption

The preferred stock is conditionally redeemable. The Company may at any time redeem all or any portion of the preferred stock pro rata among the holders
of the preferred stock. Upon an initial public offering of the Company’s capital stock with gross proceeds of less than $50 million, the holders of a majority
of the outstanding preferred stock may require that the proceeds from such offering be used to redeem all or any portion of the preferred stock. The holders
of a majority of the outstanding preferred stock may elect to require that all or any portion of the preferred stock held by them be redeemed in connection
with any of the following (each of which is defined as a “Fundamental Change”): (i) a change in control of the Company, (ii) a sale of 50% or more of the
assets of the Company and its subsidiaries, and (iii) a merger or consolidation to which the Company is a party, except for a merger where the Company is
the surviving corporation, the terms of the preferred stock are not changed and the preferred stock is not exchanged for cash, securities or other properties,
and the holders of a majority of the voting power (with respect to election of directors) of the Company’s capital stock immediately prior to the merger shall
continue to hold a majority of the voting power following the merger. Upon such election, each other holder of preferred stock may also require that all or

any portion of the preferred stock held by them be redeemed in connection with such Fundamental Change.

Upon redemption, the holders of preferred stock are entitled to receive an amount in immediately available funds equal to the liquidation value of such
shares of preferred stock as described above

7. Treasury Stock
During 2014, the Company entered into “Employee Purchase Agreements” with certain of its employees. Pursuant to the Employee Purchase Agreements,
shares issued to the employee can be repurchased when the employee leaves the Company, subject to certain pricing parameters. Any shares purchased have

been held in the Company’s treasury.

The Company accounts for treasury stock under the cost method and includes treasury stock as a component of stockholders’ deficit. As of June 30, 2017,
the Company had repurchased 144,540 shares of its common stock for approximately $333,000, at an average cost of $2.31 per share.

8. Stock Option Plan and Stock-Based Compensation

Stock Option Plan
In 2015, the Company adopted (i) the Amended and Restated 2015 Stock Option and Grant Plan and (ii) the 2015 Stock Incentive Plan (together the “2015

Stock Option Plans”) under which it may grant incentive stock options (“ISOs”), nonqualified stock options (“NSOs”), and restricted stock to purchase shares
of common stock. The 2015 Stock Option Plans reserve 5,000,000 shares of common stock for issuance as ISOs and 500,000 shares of restricted stock and
250,000 shares for issuance under the 2015 Stock Incentive Plan. Under the 2015 Stock Option Plans, ISOs may not be granted at less than fair market
value on the date of the grant and generally vest over a four-year period based on continued service. Certain options are subject to vesting based on certain
future performance targets. Options generally expire ten years after the grant date. At June 30,2017, 630,188 shares were available for issuance under the
Amended and Restated 2015 Stock Option and Grant Plan. At June 30,2017 135,752 shares were available for issuance under the 2015 Stock Incentive

Plan. The Company currently uses authorized and unissued shares to satisfy share award exercises.

The fair value for the Company’s options granted during the six months ended June 30, 2017 was estimated at the date of grant using a Black Scholes

option-pricing model with the following assumptions:

Performance

Time Based Based
Expected dividend rate

0% 0%
Expected volatility

49.0% 49.0%
Risk-free interest rate

2.11% - 2.11% 2.10% - 1.96%

Expected term (in years)
6.25 - 6.25 6.29 - 5.5



The risk-free interest rate is based on the U.S. treasury yield curve for the term consistent with the life of the options as of the date of grant. The Company
has elected to apply the “shortcut approach” in developing the estimate of expected term for “plain vanilla” stock options by using the mid-point between
the vesting date and contractual termination date. The Company has not paid, and does not anticipate paying, cash dividends on its common stock;

therefore, the expected dividend yield is assumed to be zero.

As there has been no public market for its common stock since inception, the Company has determined the volatility for stock options granted based on an
analysis of reported data for a peer group of companies that issued options with substantially similar terms. The expected volatility of stock options granted
has been determined using an average of the historical volatility measures of this peer group of companies consistent with the life of the stock options.

The Company expects all outstanding stock options at June 30, 2017 to fully vest. The weighted average grant date fair value per share for the year ended
December 31, 2016 and six months ended June 30, 2017 was $0.83 and $1.64, respectively. Compensation expense relating to stock options was
approximately $214,000 and $343,000 for the six months ended June 30, 2016 and 2017, respectively. The total grant date fair value of shares vested
during the six months ended June 30, 2017 was approximately $197,000.

The following table summarizes activity for service vesting stock options as of December 31, 2016, and changes during the six months ended June 30,
2017:

Weighted
Average Weighted Aggregate
Number Exercise Average Intrinsic
of Options Price(Per share) RemainingContractualTerm(In years) Value
Balances at December 31, 2016
1,622,118 $2.21 8.9 $1,546,599
Granted
313,000 $3.38
Exercised
(64,738) $2.07 $107,543
Forfeited
(101,735) $2.14
Balances at June 30, 2017
1,768,645 $2.43 8.7 $2,324,669
Options vested and expected to vest at June 30, 2017
1,768,645 $2.43 8.7 $2,324,669
Options vested and exercisable at June 30, 2017
533,254 $2.26 8.3 $888,366

The following table summarizes the status of the Company’s non-vested service vesting stock options as of December 31, 2016, and changes during the six
months ended June 30,2017:

Number of Weighted
Shares AverageGrant DateFair Value
Non-vested at December 31, 2016
1,214,345 $1.05
Granted
313,000 $1.67
Vested
(215,705) $0.98
Forfeited
(68,327) $1.04
Non-vested at June 30, 2017
1,243,313 $1.21

The total unrecognized compensation related to non-vested service vesting stock options granted is $1.4 million and the cost is expected to be recognized

over a weighted-average period of 2.78 years as of June 30, 2017.

The following table summarizes activity of performance vesting options as of December 31, 2016, and changes during the six months ended June 30, 2017:

Number of Weighted Weighted Aggregate
Options AverageExercisePrice AverageRemainingContractualTerm(In years) IntrinsicValue
Balances at December 31, 2016
412,773 $2.19 8.9 $401, 616
Granted
142,000 $3.20
Exercised
(1,250) $1.97 $2,214
Balances at June 30, 2017
563,523 $2.45 8.7 $711,003
Options vested and expected to vest at June 30, 2017
553,523 $2.45 8.7 $711,003
Options vested and exercisable at June 30, 2017
137,328 $2.21 8.3 $212,326

The performance vesting stock options are subject to performance requirements based on the Company meeting certain annual EBITDA targets as set by
the Board over the next three to four years. To the extent earned, the performance vesting stock options generally vest 25% at December 31 of each year for

three to four years so long as the individual remains an employee of the Company.

The total unrecognized compensation related to non-vested performance vesting stock options granted is $0.4 million and is expected to be recognized over
a weighted-average period of 3.0 years as of June 30, 2017.

A summary of the status of the Company’s non-vested performance vesting stock options as of December 31, 2016, and changes during the six months

ended June 30, 2017, is presented below:



Number Weighted

of Shares AverageGrant DateFair Value

Non-vested at December 31, 2016

277,194 $1.01
Granted

142,000 $1.56
Vested

- $1.18
Forfeited

- $—
Non-vested at June 30, 2017

419,194 $1.25

Incentive Unit Plan

In 2014 and 2015, the Company granted shares of the Company’s common stock (the “incentive units”) to certain members of management pursuant to

restricted stock agreements (the “RSAs”).

The incentive units were granted with an exercise price equal to the fair market value on the date of grant, are subject to vesting, and if exercised in advance
of vesting were subject to the Company’s right to repurchase. Upon vesting, the incentive units automatically convert to shares of common stock. 50% of
incentive units granted to executives vest based on meeting or exceeding EBITDA targets, as defined in the RSAs. Incentive units granted to non-executives
and the remaining 50% of incentive units granted to executives vest 25% on the first anniversary date of the grant, and ratably over the remaining three
years. The graded-vesting attribution method is used by the Company to determine the monthly stock-based compensation expense over the applicable

vesting periods.

The liability for the cash paid to the Company prior to conversion of the incentive units to shares of common stock was approximately $194,000 and
$132,000 at December 31, 2016 and June 30, 2017, respectively, and is included in long term debt.

A summary of the Company’s non-vested incentive unit activity as of December 31, 2016, and changes during the six months ended June 30, 2017, is

presented below:

Number of
Shares Weighted-
(In thousands) AverageExercisePrice PerShare
Non-vested at December 31, 20161
4,127 $0.0517
Vested
(1,268) $0.0517
Repurchased
11 $0.0517
Forfeited
(16) $0.0517
Non-vested at June 30, 2017
2,854 $0.0517
(1) The non-vested total from December 31, 2016 has been adjusted to include incentive units previously issued.

The total unrecognized compensation related to non-vested incentive stock units granted is approximately $35,000 and is expected to be recognized over a
weighted-average period of 2 years as of June 30, 2017. The total intrinsic value of units unvested as of December 31, 2016 and June 30, 2017 was $8.5
million and $10.6 million respectively. Compensation expense relating to incentive units, including both service and performance vesting, was
approximately $34,000 and $21,000 for the six months ended June 30, 2016 and 2017, respectively.

Stock-based compensation expense which includes stock option and incentive units, was recognized as follows:

Six Months
EndingJune 30,

2016 2017
(In thousands)

Cost of revenue—subscription

$13 $18
Cost of revenue-services and other
24 38
Research and development
44 65
Sales and marketing
93 147
General and administrative
40 75
Total stock-based compensation expense
$214 $343
9. Accrued Expenses and Other Liabilities
Accrued expenses consisted of the following:
As of
December 31, June 30,
2016 2017
(In thousands)
Bonus
$4,943 $2,237
Commissions

2,895 3,124



Payroll and related benefits

988 1,348
Partner and customer programs

615 1,468
Sales and other taxes

615 353
Consulting and professional services

213 51
Employee travel expenses

s P 188 254

Other

2,648 1,598
Total

$13,105 $10,433

10. Income Taxes

The Company computes its interim provision for income taxes by applying the estimated annual effective tax rate to income from operations and adjusts
the provision for discrete tax items occurring in the period. The Company’s effective tax rate for the six months ended June 30, 2016 was a benefit of 38.5%
compared to expense of 2.4%, for the six months ended June 30, 2017. The tax expense for the six months ended June 30, 2017 was primarily attributable
to estimated foreign and state income tax expense as well as the application of a valuation allowance against the Company’s U.S. deferred tax assets in excess
of the Company’s U.S. deferred tax liabilities. The tax benefit for the six months ended June 30, 2016 was primarily attributable to foreign and state income
tax expense, with an offset from the income tax benefit from research and development credits provided by the State of Texas.

11. Net Loss Per Share
The following table sets forth the calculation of basic and diluted net loss per share during the periods presented:
Six Months Ended June 30,

2016 2017

(In thousands, except
share data)

Net loss

$(4,232) $(6,587)
Accretion of dividends on redeemable convertible preferred stock

(11,500) (12,590)
Net loss available to common shareholders

$(15,732) $(19,177)
Weighted average shares outstanding
Basic and diluted:

45,675,039 47,567,048
Net loss per share (Basic and diluted)

$(0.34) $(0.40)

The basic and diluted share counts are the same as all potentially dilutive securities have an anti-dilutive effect as a result of net losses for the six months
ended June 30,2016 and 2017.

The following weighted average outstanding shares of common stock equivalents were excluded from the computation of the diluted net loss per share
attributable to common stockholders for the periods presented because their effect would have been anti-dilutive and the convertible preferred stock is not

included in these calculations as they are contingent upon a future event (see Note 6):

Six Months Ended

June 30,
2016 2017
Convertible preferred stock on an as if converted basis
Non-vested incentive units
5,201,137 3,309,772
Stock options to purchase common stock
1,704,435 2,194,152
Total
6,905,572 5,503,924

12. Unaudited Pro Forma Net Loss Per Share

Upon the effectiveness of the registration statement filed under the Securities Act in connection with the Company’s proposed initial public offering, all of
the outstanding shares of redeemable convertible preferred stock will automatically convert into shares of common stock. The unaudited pro forma
stockholders’ deficit data set forth in this prospectus has been prepared assuming the automatic conversion of all outstanding shares of the redeemable
convertible preferred stock into shares of common stock. The unaudited pro forma net loss per share for the six months ended June 30, 2017 presented in
our consolidated stockholders’ deficit assumes conversion of all of our outstanding shares of redeemable convertible preferred stock into shares of our
common stock upon the closing of the Company’s proposed initial public offering.

Six Months Ended

June 30, 2017

(In thousands,
except share data)



Numerator:

Net Loss per Income Statement

$(6,587)
Accretion of dividends on redeemable convertible preferred stock

(12,590)
Net loss used in computing pro forma net loss per share

$(19,177)

Denominator:

Weighted-average shares of common stock used in computing net loss per share attributable to common stockholders
Weighted-average pro forma adjustment to reflect assumed conversion of redeemable convertible preferred stock

Pro forma adjustment to reflect common shares sold in the IPO to fund dividend payments in excess of current earnings
Weighted-average shares used in computing pro forma net loss per share attributable to common stockholders, basic and diluted

Pro forma net loss per share attributable to common stockholders, basic and diluted

13. Employee Benefit Plans
The Company has established a defined contribution savings plan under Section 401(k) of the Internal Revenue Code (the “401(k) Plan”). The 401(k) Plan
covers substantially all employees who meet minimum age and service requirements and allows participants to defer a percentage of their annual

compensation as defined in the 401(k) Plan document. To date, the Company has made no contributions to the 401(k) Plan.

14. Subsequent Event

The Company evaluated events and transactions that occurred after June 30, 2017 through September 15, 2017, the date the consolidated financial
statements were originally available to be issued, and in connection with the reissuance of these financial statements, the evaluation was updated through
October 20, 2017. During this period, the following material subsequent event occurred:

On October 2,2017, the Company entered into a new lease for office space in Austin, Texas. We currently estimate that the term will commence April 2019
(but may commence earlier or later, depending on the date the construction thereof is substantially completed or when we first conduct business therein).
The lease expires approximately 10 years from such commencement date. The initial rentable square footage is approximately 123,000, followed by an
additional 21,000 square feet within nine months and a final 21,000 square feet within 18 months of commencement. The lease agreement provides for an
estimated $72.3 million in future minimum lease payments, as well as a tenant improvement allowance of approximately $10.5 million. In connection with
this lease, on October 5, 2017, the Company also executed a standby letter of credit in the amount of $6.0 million. Coincident with the execution of the new
lease, the Company amended the existing lease on its Austin headquarters, extending the lease term from the current April 30, 2018 expiration date to 20

days after the commencement of the new lease. Estimated future minimum lease payments for this amendment are approximately $1.0 million.

Report of Independent Registered Public Accounting Firm

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM Board of Directors and Shareholders SailPoint Technologies Holdings, Inc.
and Subsidiaries We have audited the accompanying consolidated balance sheets of SailPoint Technologies Holdings, Inc. (a Delaware corporation) and
subsidiaries (collectively, the “Company”) as of December 31, 2016 and 2015, and the related consolidated statements of operations, redeemable
convertible preferred stock and stockholders’ deficit, and cash flows for each of the two years in the period ended December 31, 2016. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our

audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. We were not
engaged to perform an audit of the Company’s internal control over financial reporting. Our audits included consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our

opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of SailPoint Technologies
Holdings, Inc. and subsidiaries as of December 31, 2016 and 2015, and the results of their operations and their cash flows for each of the two years in the

period ended December 31, 2016 in conformity with accounting principles generally accepted in the United States of America.

/s/ GRANT THORNTON LLP Denver, CO August 11, 2017

Consolidated Balance Sheets as of December 31, 2015 and 2016
CONSOLIDATED BALANCE SHEETS

Year Ended December 31,

2015 2016



Assets

Current assets

Cash and cash equivalents

Restricted cash

Accounts receivable

Prepayments and other current assets

Total current assets

Property and equipment, net

Deferred tax asset-non-current

Other non-current assets

Goodwill

Intangible assets, net

Total assets

Liabilities, redeemable convertible preferred stock and

Current liabilities

Accounts payable

Accrued expenses and other liabilities
Income taxes payable

Deferred revenue

Current portion of long term debt
Related party payable

Total current liabilities

Deferred tax liability-non-current
Long-term debt, net of current portion
Other long-term liabilities

Deferred revenue non-current

Total liabilities

Commitments and contingencies (Note 7)

Redeemable convertible preferred stock authorized 500,000 shares at December 31, 2015 and 2016: Preferred, $0.0001 par value,
issued and outstanding 222,898 and 223,987 shares at December 31, 2015 and 2016, respectively (liquidation preference of
$250,755 and $275,463 at December 31, 2015 and 2016, respectively)

Stockholders' deficit

Common stock, $0.0001 par value, authorized 59,500,000 shares, issued and outstanding 44,736,300 and 46,397,369 shares at
December 31, 2015 and 2016, respectively

Additional paid-in capital

Accumulated deficit

Total stockholders' deficit

Total redeemable convertible preferred stock and stockholders’ deficit

Total liabilities, redeemable convertible preferred stock and stockholders' deficit

See accompanying notes to consolidated financial statements.

(In thousands, except share

data)

$14,896

53

31,546

4,915

51,410

1,497

117

219,377

99,103

$371,504

$1,049

11,263

657

31,576

10,000

459

55,004

2,198

99,770

181

3,312

160,465

222,898

2,592

(14,455)

(11,859)

211,039

$371,504

$18,214

58

48,791

7,694

74,757

1,855

428

980

219,377

90,013

$387,410

$787
13,105
818

49,850

64,560
95
107,344
54
5,254

177,307

223,987

3,739

(17,628)

(13,884)

210,103

$387,410

Consolidated Statements of Operations for the years ended December 31, 2015 and 2016

CONSOLIDATED STATEMENTS OF OPERATIONS



Revenue

Licenses
Subscription
Services and other

Total revenue

Cost of revenue
Licenses

Subscription

Services and other
Total cost of revenue

Gross profit

Operating expenses
Research and development
General and administrative
Sales and marketing

Total operating expenses
(Loss) income from operations
Other expense, net:
Interest expense, net
Other, net

Total other expense, net
Loss before income taxes

Income tax benefit

Net loss

Net loss available to common stockholders

Net loss per share

Basic and diluted:

Weighted average shares outstanding

Basic and diluted:

Pro forma net loss per share

Basic and diluted (unaudited):

Weighted average shares used in computing proforma net loss per share

Basic and diluted (unaudited):

See accompanying notes to consolidated financial statements.

Year Ended December 31,

2015

2016

(In thousands, except share data)

$44,124
29,930
21,302

95,356

4,293
9,815
15,151
29,259

66,097

19,965
7,474

46,831
74,270

(8,173)

(3,883)
(1,365)
(5,248)
(13,421)

2,614

$(10,807)

$(32,404)

$(0.74)

43,929,159

$54,395
49,364
28,653

132,412

4,278

13,051
19,709
37,038

95,374

24,358
9,680

58,607
92,645

2,729

(7,277)

(610)

(7,887)

(5,158)

1,985

$(3,173)

$(26,791)

$(0.58)

45,933,218

Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Deficit

Redeemable Convertible
Preferred Stock

Number
of shares Amount

Common Stock

Number
of shares

Par
value

Additional
paid-in
capital

Accumulated

deficit

Stockholders"’
deficit



Balance at December 31, 2014
Issuance of preferred and common stock
Repurchase of preferred and common stock
Stock-based compensation expense, net
Incentive units vested

Net loss

Balance at December 31, 2015
Issuance of preferred and common stock
Repurchase of preferred and common stock
Exercise of stock options

Capital contribution

Stock-based compensation expense, net
Incentive units vested

Net loss

Balance at December 31, 2016

(In thousands, except share data)

223,084 $223,084 43,580,028
248 248 48,349
(434) (434) (84,808)

- - 1,192,731
222,898 $222,898 44,736,300
1,263 1,263 36,079
(174) (174) (62,402)

- - 10,568

- - 1,676,824
223,987 $223,987 46,397,369

See accompanying notes to consolidated financial statements.

$4

$4

$5

$2,249
59
(24)
246

62

$2,592

66

(52)

18

459

568

88

$3,739

$(3,648) $(1,395)
- 59

- (24)

- 246

- 62

(10,807) (10,807)

$(14,455) $(11,859)
- 66

- (52)

- 18

- 459

- 568

- 89

(3,173) (3,173)

$(17,628) $(13,884)

Consolidated Statements of Cash Flows for the years ended December 31, 2015 and 2016

CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities

Net loss

Adjustments to reconcile net loss to net cash provided by operating activities:

Depreciation and amortization expense

Amortization of loan origination fees

Loss on disposal of fixed assets

Stock-based compensation expense

Deferred taxes

Changes in operating assets and liabilities, net of acquisitions:

Accounts receivable

Prepayments and other current assets

Other non-current assets

Accounts payable

Accrued expenses and other

Income taxes payable

Deferred revenue

Year Ended December 31,
2015 2016

(In thousands)

$(10,807) $(3,173)
9,620 9,982
140 749

15 5

246 568
(3,326) (2,537)
(5,252) (17,245)
(1,173) (2,779)
97 (857)
(640) (262)
3,068 1,712
(56) 161

11,628 20,216



Net cash provided by operating activities

3,560 6,540
Investing activities
Purchase of property and equipment

(1,232) (1,263)
Proceeds from sale of property and equipment

133 8
Cash paid for acquisition, net of cash acquired

(15,209) -
Net cash used in investing activities

(16,308) (1,255)
Financing activities
Proceeds from line of credit

10,000 -
Repayments of line of credit

- (10,000)
Proceeds from term loan

- 115,000
Repayments of term loan

- (105,000)
Debt issuance costs

- (3,083)
Proceeds from issuance of equity

307 1,329
Purchase of equity shares

(458) (226)
Exercise of stock options

- 18
Net cash provided by (used in) financing activities

9,849 (1,962)
(Decrease) increase in cash

(2,899) 3,323
Cash, cash equivalent and restricted cash, beginning of period

17,848 14,949
Cash, cash equivalent and restricted cash, end of period

$14,949 $18,272
Supplemental disclosure of cash flow information:
Cash paid for interest

$3,648 $5,848
Cash paid for income taxes

$771 $406
Conversion of prepaid incentive units to common stock (Note 11)

$62 $89
Forgiveness of liability to controlling entity

$- $459

See accompanying notes to consolidated financial statements

Notes to Consolidated Financial Statements

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Description of Business

» o«

SailPoint Technologies Holdings, Inc., (“we”, “our” or “the Company”) was incorporated in the state of Delaware on August 8, 2014, in preparation for the
purchase of SailPoint Technologies, Inc. The purchase occurred on September 8, 2014 and our certificate of incorporation was amended and restated as of
such date. SailPoint Technologies, Inc. was formed July 14, 2004 as a Delaware corporation. The Company designs, develops, and markets identity
governance software that helps organizations govern user access to critical systems and data. The Company currently markets its products and services

throughout North America, Europe and the Asia Pacific regions.
2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying consolidated financial statements, which include the accounts of the Company and its wholly owned Subsidiaries, have been prepared in
conformity with accounting principles generally accepted in the United States of America (‘GAAP”). The consolidated financial statements include the
accounts of SailPoint Technologies Holdings, Inc. and its subsidiaries, SailPoint Technologies Intermediate Holdings, LLC, SailPoint Technologies, Inc.,
SailPoint Technologies UK LTD, SailPoint Holdings, Inc., SailPoint Technologies International, Inc., SailPoint Technologies India Private LTD, SailPoint
Technologies Netherlands B.V., SailPoint Technologies Israel Ltd, SailPoint Technologies SARL, SailPoint Technologies GmbH, and SailPoint Technologies

Pte. Ltd. All intercompany accounts and transactions have been eliminated in consolidation.



The Company operates as one operating segment. The Company’s chief operating decision maker is its chief executive officer, who reviews financial

information presented on a consolidated basis for purposes of making operating decisions, assessing financial performance and allocating resources.

Use of Estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenue and expenses during the reporting period. Management periodically evaluates such estimates and assumptions for continued reasonableness. In
particular, we make estimates with respect to the fair value allocation of multiple elements in revenue recognition, the uncollectible accounts receivable,
valuation of long-lived assets, stock-based compensation expense and income taxes. Appropriate adjustments, if any, to the estimates used are made
prospectively based upon such periodic evaluation. Actual results could differ from those estimates.

Cash, Cash Equivalents and Restricted Cash

We consider all highly liquid investments with an original maturity of three months or less from date of purchase to be cash equivalents. The Company is
required to maintain a small amount of restricted cash to guarantee rent payments in a foreign subsidiary. The balance of restricted cash was approximately
$53,000 and $58,000 at December 31,2015 and 2016, respectively.

The following table reconciles cash, cash equivalents and restricted cash from the balance sheet to the statement of cash flows:

Year Ended December 31,
2015 2016
(In thousands)

Cash and cash equivalents per balance sheet

$14,896 $18,214
Restricted cash per balance sheet

53 58
Cash, cash equivalents and restricted cash per cash flow

$14,949 $18,272

Fair Value of Financial Instruments
Assets and liabilities recorded at fair value in the financial statements are categorized based upon the level of judgment associated with the inputs used to
measure their fair value. Hierarchical levels which are directly related to the amount of subjectivity associated with the inputs to the valuation of these assets

or liabilities are as follows:

e Level 1: Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2: Observable inputs, other than Level 1 prices, such as quoted prices for similar assets or liabilities, quoted prices in markets that are not
e active or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

Level 3: Unobservable inputs reflecting our own assumptions incorporated in valuation techniques used to determine fair value. These assumptions are
e required to be consistent with market participant assumptions that are reasonably available.

The Company’s carrying amounts of financial instruments, including cash and cash equivalents, accounts receivable, accounts payable, accrued expenses
and related party payable approximate their fair values due to their short maturities. The carrying value of the Company’s line of credit and long-term debt

approximate fair value and were valued using a Level 1 input, specifically the borrowing rates available to the Company at December 31,2015 and 2016.

Concentration of Credit and Other Risks

Financial instruments that potentially subject the Company to concentrations of credit risk consist of cash and cash equivalents and accounts receivable.
The Company maintains its cash in bank deposit accounts that, at times, may exceed federally insured limits. There is no concentration of credit risk for
customers as no individual entity represented more than 10% of the balance in accounts receivable or 10% of revenue in the years ended December 31,
2015 and 2016. The Company does not experience concentration of credit risk in foreign countries as no foreign country represents more than 10% of the

Company’s consolidated revenues or net assets.
The following table sets forth the Company’s consolidated total revenue by geography:

Year Ended December 31,
2015 2016

$ % $ %
(In thousands, except percentages)

United States

63,440 67% 92,116 70%
Europe, the Middle East and Africa (EMEA)

20,770 22% 25,668 19%
Rest of World

11,146 12% 14,628 11%

95,356 132,412

Accounts Receivable and Allowance for Doubtful Accounts
The Company continuously assesses the collectability of outstanding customer invoices and in doing so, the Company assesses the need to maintain an
allowance for estimated losses resulting from the non-collection of customer receivables. In estimating this allowance, the Company considers factors such

as: historical collection experience, a customer’s current creditworthiness, customer concentrations, age of outstanding balances, both individually and in



the aggregate, and existing economic conditions. Actual customer collections could differ from the Company’s estimates. The Company determined that an

allowance for doubtful accounts was not required for the periods presented.

Deferred Offering Costs

Deferred offering costs, primarily consisting of legal, accounting, printer, and other direct fees and costs related to our proposed initial public offering, are
capitalized. The deferred offering costs will be offset against proceeds from our proposed initial public offering upon the closing of the offering. In the event
the anticipated offering is not completed, all of the deferred offering costs will be expensed. As of December 31, 2016, we have not yet capitalized any

offering costs in the consolidated balance sheet.

Property and Equipment, Net

Property and equipment, net, is stated at cost less accumulated depreciation. Depreciation is recorded using the straight-line method over the estimated
useful lives of the respective assets, generally three to five years. Leasehold improvements are depreciated over the shorter of the useful lives of the assets or
the related lease term. Repairs and maintenance costs are expensed as incurred.

Property and equipment are reviewed for impairment whenever events or circumstances indicate their carrying value may not be recoverable. When such
events or circumstances arise, an estimate of future undiscounted cash flows produced by the asset, or the appropriate grouping of assets, is compared to the
asset’s carrying value to determine if an impairment exists. If the asset is determined to be impaired, the impairment loss is measured based on the excess of
its carrying value over its fair value. Assets to be disposed of are reported at the lower of carrying value or net realizable value. There was no impairment of

property and equipment during the years ended December 31, 2015 and 2016.

Goodwill

Goodwill represents the excess of acquisition cost over the fair value of net tangible and identified net assets acquired. Goodwill and intangible assets that
have indefinite lives are not be amortized, but rather tested for impairment annually, as of December 31, or more often if and when events or circumstances
indicate that the carrying value may not be recoverable. Goodwill is tested using a two-step process. The first step of the goodwill impairment test, used to
identify potential impairment, compares the fair value of a reporting unit with its carrying amount, including goodwill. If the fair value of a reporting unit
exceeds its carrying amount, goodwill of the reporting unit is considered not impaired, thus the second step of the impairment test is unnecessary. If the
carrying amount of a reporting unit exceeds its fair value, the second step of the goodwill impairment test shall be performed to measure the amount of
impairment loss, if any. The second step of the goodwill impairment test, used to measure the amount of impairment loss, compares the implied fair value of
reporting unit goodwill with the carrying amount of that goodwill. If the carrying amount of reporting unit goodwill exceeds the implied fair value of that
goodwill, an impairment loss shall be recognized in an amount equal to the excess. The loss recognized cannot exceed the carrying amount of goodwill. After
a goodwill impairment loss is recognized, the adjusted carrying amount of goodwill shall be its new accounting basis. If the implied fair value of goodwill is
less than the carrying value of goodwill, an impairment loss is recognized equal to the difference. There were no impairments of goodwill during the years
ended December 31,2015 and 2016.

Intangible Assets

Intangible assets are amortized on a straight-line basis over their estimated useful lives. The Company periodically reviews the estimated remaining useful
life of our intangible assets and whether events or changes in circumstances warrant a revision to the remaining period of amortization. Periodically, the
Company evaluates the recoverability of its long-lived assets including intangible assets, for possible impairment whenever events or circumstances indicate
that the carrying amount of such assets may not be recoverable. Recoverability of these assets is measured by comparison of the carrying amount of each
asset, or related asset group, to the future undiscounted cash flows the asset is expected to generate. If the undiscounted cash flows used in the test for
recoverability are less than the carrying amount of these assets, then the carrying amount of such assets is reduced to fair value. The Company did not

record any impairments of long-lived assets including intangible assets as of December 31, 2015 and 2016.

In preparation for its initial public offering, the Company evaluated its previously issued annual consolidated financial statements and identified an
immaterial error in the classification of amortization expense for intangible assets in connection with the acquisition of the Company by Thoma Bravo and
the Company’s acquisition of Whitebox Security Ltd. It did not result in any change in the revenues, aggregate amortization expenses, net loss or cash flows
from operations reflected in the previously issued financial statements. For the year ended December 31, 2015, general and administrative expenses
decreased by $9.0 million, and such amount was reclassified as cost of license revenue, cost of subscription revenue and sales and marketing expense in the
amounts of $3.6 million, $0.4 million and $5.0 million, respectively. For the year ended December 31, 2016, general and administrative expenses and
research and development expenses decreased by $8.1 million and $0.7 million, respectively, and such amounts were reclassified as cost of license revenue,

cost of subscription revenue and sales and marketing expense in the amounts of $4.0 million, $0.4 million and $4.4 million, respectively.

Software Development Costs

Software development costs for products intended to be sold, leased or otherwise marketed are expensed as incurred until technological feasibility has been
established, at which time such costs are capitalized until the product is available for general release to customers. Technological feasibility is established
when a product design and working model have been completed and the completeness of the working model and its consistency with the product design
have been confirmed by testing. To date, the establishment of technological feasibility of the Company’s products and general release of such software has
substantially coincided. As a result, software development costs qualifying for capitalization have been insignificant. Therefore, we have not capitalized any
software development costs through December 31, 2016. Such costs have been recorded as research and development expenses, as incurred, in the
consolidated statements of operations.



Comprehensive income (loss)

The Company has not entered into transactions that require presentation as other comprehensive income (loss). Total comprehensive loss is equal to net loss
for all periods presented.

Liquidity

The Company has sustained losses since its inception. The Company had cash, cash equivalents and restricted cash of approximately $18.3 million and an
accumulated deficit of approximately $17.6 million at December 31, 2016. The Company has funded these losses through cash flows from operations, debt,
redeemable preferred stock and other equity financings. Failure to raise adequate capital and generate adequate revenues could result in the Company
having to significantly adjust or potentially cease operations. The Company believes that working capital on hand, net operating cash flows, and increasing
revenues are sufficient to sustain operations for at least the twelve months from the report issuance date.

Revenue Recognition

Revenue consists of fees for perpetual licenses for the Company’s software products, post-contract customer support (referred to as maintenance),
professional services, software as a service (“SaaS”) and other revenue.

The Company recognizes revenue in accordance with the provisions of the Financial Accounting Standards Board (“FASB”) authoritative guidance on

software revenue recognition and multiple element arrangements.

Revenue is recognized when:

. Persuasive evidence of an arrangement exists,

. Delivery has occurred or services have been rendered,

. The Company'’s price to the buyer is fixed or determinable, and
. Collectability is probable

The Company frequently enters into sales arrangements that contain multiple elements or deliverables. For arrangements that include both software and
non-software elements, the Company allocates revenue to the software deliverables as a group and separable non-software deliverables as a group based on
their relative selling prices. In such circumstances, the accounting principles establish a hierarchy to determine the selling price used for allocating revenue
to the deliverables as follows: (i) Vendor Specific Objective Evidence (“VSOE?”), (ii) third-party evidence of selling price (“TPE”) and (iii) the best estimate of
the selling price (“ESP”). Cloud-based services, and professional services related to cloud-based services, are considered to be non-software elements in the

Company’s arrangements.

VSOE of fair value for each element is based on the Company’s standard rates charged for the product or service when such product or service is sold
separately or based upon the price established by the Company’s pricing committee when that product or service is not yet being sold separately. The
Company establishes VSOE for maintenance and professional services using a “bell-shaped curve” approach. When applying the “bell-shaped curve”
approach the Company analyzes all maintenance renewal transactions over the past twelve months for that category of license and plots those data points
on a bell-shaped curve to ensure that a high percentage of the data points are within an acceptable margin of the established VSOE rate. This analysis is
performed quarterly on a rolling 12 month basis.

When the Company is unable to establish a selling price using VSOE or TPE, the Company uses ESP in the allocation of arrangement consideration. The
objective of ESP is to determine the price at which the Company would transact a sale if the product or service were sold on a stand-alone basis. The
determination of ESP is made through consultation with and formal approval by the Company’s management, taking into consideration the Company’s go-
to-market strategy, pricing factors, and historical transactions.

The Company recognizes revenue for software arrangements that include undelivered elements using the residual method. Under the residual method, the
fair value of the undelivered elements is deferred and recognized as such elements are delivered to the customer and the remaining portion of the agreement
fee is recognized as license revenue upon delivery. The determination of fair value of each undelivered element in software arrangements is based on VSOE.
If VSOE has not been established for certain undelivered elements in an agreement, revenue is deferred until those elements have been delivered or their
VSOE has been determined.

Revenue from maintenance and Saa$S services is recognized ratably over the relevant contract period.

Service revenue includes consulting and training. The Company has determined that consulting and training services are not essential to the functionality
of the Company’s software and Saa$S offerings, and consulting and training services are typically stated separately in arrangements such that the total price
of the arrangements vary as a result of their inclusion or exclusion. As a result, the Company has established VSOE for consulting and training services and

they therefore qualify for separate accounting.

In order to account for deliverables in a multiple-deliverable arrangement as separate units of accounting, delivered elements must have standalone value.
For Saa$ arrangements, in determining whether professional services have standalone value, we consider the following factors for each professional services
agreement: availability of the services from other vendors, the nature of the professional services, the timing of when the professional services contract was
signed in comparison to the subscription service start date and the contractual dependence of the subscription service on the customer’s satisfaction with

the professional services. Professional services sold as part of SaaS arrangements generally qualify for separate accounting.

Consulting and training service revenue that qualifies for separate accounting is recognized as the services are performed using the proportional
performance method for fixed fee consulting contracts, or when the right to the service expires. The majority of the Company’s consulting contracts are

billed on a time and materials basis.



Deferred Revenue

Deferred revenue represents amounts from the sale of products that have been billed for, but the transaction has not met our revenue recognition criteria.

Amounts are classified between current and long-term liabilities, based upon the expected period in which the revenue will be recognized.

Customer advances and billed amounts due from customers in excess of revenue recognized are recorded as deferred revenue.

Cost of Revenue

Cost of revenue for license consists of amortization expense for developed technology acquired in business combinations and third-party royalties.

Cost of subscription revenue consists primarily of employee costs of our customer support organization (including salaries, benefits, bonuses and stock-
based compensation), contractor costs to supplement our staff levels, third-party cloud-hosting costs, allocated overhead and amortization expense for
developed technology acquired in business combinations.

Cost of revenue for services and other revenue consists primarily of personnel-related costs of our services and training departments, including salaries,

commissions, benefits, bonuses and stock-based compensation, contractor costs to supplement our staff levels and allocated overhead.

Research and Development Expenses

Research and development costs are expensed as incurred. Research and development expenses consist primarily of personnel-related costs for the design
and development of our platform and technologies, contractor costs to supplement our staff levels, third-party web services, consulting services, and
allocated overhead.

Advertising Expenses

The Company expenses advertising costs as incurred. Advertising expenses were approximately $2.6 million and $4.2 million for the years ended December
31,2015 and 2016, respectively, and are included in sales and marketing expense.

Stock-Based Compensation

The Company measures stock-based compensation cost for equity instruments granted to employees based upon the estimated fair value of the award at the
date of grant and the estimated number of shares ultimately expected to vest. The Company estimates the fair value of stock options granted using the
Black-Scholes option- pricing model, which requires us to estimate expected term, fair value of common stock, expected volatility, risk-free interest rate, and
dividend yield. We use the simplified method in developing an estimate of the expected term of the stock options, which is calculated as the average of the
time to vesting and the contractual life of the options. As our common stock has never been publicly traded, the expected volatility is based upon the average
historical volatility of comparable companies over a period approximately equal to the expected term of the awards. The risk-free interest rate is based on

the average interest rate for U.S. Treasury instruments whose term is consistent with the expected term of the options.

Compensation cost resulting from this valuation is recognized in the consolidated statement of operations on a straight-line basis over the period during
which an employee provides the requisite service in exchange for the award.

The Company is required to estimate potential forfeitures of stock grants and adjust recorded compensation cost accordingly. The estimate of forfeitures is
based on historical experience and is adjusted over the requisite service period to the extent that actual forfeitures differ, or are expected to differ, from the
prior estimates. Changes in estimated forfeitures will be recognized in the period of change and will impact the amount of stock-based compensation
expense to be recognized in future periods.

Foreign Currency Translation

The functional currency of our non-U.S. subsidiaries is the U.S. Dollar, therefore all gains and losses on currency transactions are expensed as incurred.

Income Taxes
The Company uses the asset and liability method of accounting for income taxes. Under this method, deferred tax assets and liabilities are recognized for
expected future tax consequences of temporary differences between the carrying amounts and the tax bases of assets and liabilities. Valuation allowances

are provided if it is more likely than not that some or all of the deferred tax assets will not be realized. The Company is also subject to the Texas margin tax.

The Company accounts for uncertainty of income taxes based on a “more-likely-than-not” threshold for the recognition and de-recognition of tax positions,

which includes the accounting for interest and penalties relating to tax positions.

Net Loss Per Share

Basic net loss per share attributable to common stockholders is calculated by dividing the net loss attributable to common stockholders for the period,
defined as net loss minus the accretion of dividends on redeemable convertible preferred stock, by the weighted-average number of shares of common stock
outstanding during the period, without consideration of potentially dilutive securities. Diluted earnings per share includes the dilutive effect of common
stock equivalents and is calculated using the weighted-average number of common stock and the common stock equivalents outstanding during the
reporting period. Diluted earnings per share for the years ended December 31, 2015 and 2016 excluded common stock equivalents because their inclusion
would be anti-dilutive, or would decrease the reported loss per share. Our incentive stock units have the right to receive non-forfeitable dividends on an
equal basis with common stock and therefore are considered participating securities that must be included in the calculation of net loss per share using the
two class method. Under the two class method, basic and diluted net loss per share is determined by calculating net loss per share for common stock and
participating securities based on the cash dividends paid and participation rights in undistributed earnings.



Recently Issued Accounting Standards

In May 2014, the FASB issued Accounting Standards Update (ASU) No. 2014-09, Revenue from Contracts with Customers (Topic 606). This ASU will
supersede the revenue recognition requirements in Topic 605, Revenue Recognition, and most industry-specific guidance, and creates guidance for when
revenue should be recognized from the exchange of goods or services. ASU No. 2016-08 was issued in March 2016 to clarify the principal versus agent
guidance in this new revenue recognition standard. ASU 2016-10 was issued in April 2016 to clarify the guidance on accounting for licenses of intellectual
property and identifying performance obligations in the new revenue recognition standard. ASU 2016-12 was issued in May 2016 to clarify the guidance
on transition, collectability, noncash consideration and the presentation of sales and other similar taxes in the new revenue recognition standard. ASU
2016-20 was issued in December 2016 to make technical corrections and improvements on narrow aspects of this guidance. ASU No. 2015-14 was issued in
August 2015 to defer the effective date of ASU 2014-09 for one year. The new standard permits adoption either by using (i) a full retrospective approach for
all periods presented in the period of adoption or (ii) a modified retrospective approach with the cumulative effect of initially applying the new standard
recognized at the date of initial application and providing certain additional disclosures. For public companies, the new standard is effective for annual
reporting periods beginning after December 15, 2017, including interim periods within that reporting period. For all other entities, this standard is effective
for annual reporting periods beginning after December 15, 2018. Early adoption is permitted. The Company does not plan to early adopt.

The Company currently plans to adopt using the full retrospective approach; however, a final decision regarding the adoption method has not been finalized
at this time. The Company’s final determination will depend on a number of factors such as the significance of the impact of the new standard on the
Company’s financial results, system readiness, including that of software procured from third-party providers, and the Company’s ability to accumulate and
analyze the information necessary to assess the impact on prior period financial statements, as necessary.

The Company is in the initial stages of its evaluation of the impact of the new standard on its accounting policies, and processes. The Company has assigned
internal resources in addition to the engagement of third party service providers to assist in the evaluation. While the Company continues to assess all
potential impacts under the new standard there may be the potential for significant impacts to the timing of recognition of professional services revenue,

and contract acquisition costs, both with respect to the amounts that will be capitalized as well as the period of amortization.

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). This standard requires lessees to recognize a lease liability and a lease asset for all
leases, including operating leases, with a term greater than 12 months on its balance sheet. The standard also expands the required quantitative and
qualitative disclosures surrounding leases. This standard is effective for annual periods beginning after December 15,2019, including interim periods within
that reporting period. Early adoption is permitted. The Company does not plan to early adopt. This standard will be applied using a modified retrospective
transition approach for leases existing at, or entered into after, the beginning of the earliest comparative period presented in the financial statements.

Management is currently evaluating the effect of these provisions on the Company’s financial position and results of operations.

In March 2016, the FASB issued ASU No. 2016-09, Compensation—Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment
Accounting. This standard changes how companies account for certain aspects of share-based payments to employees, including recognizing the income tax
effects of awards, accounting for an employee’s use of shares to satisfy the employer’s statutory income tax withholding obligation, and recognizing
forfeitures. The standard also adds two practical expedients for nonpublic entities related to expected term and intrinsic value. This guidance is effective for
annual periods beginning after December 15, 2017, including interim periods within that reporting period. Early adoption is permitted. The Company does
not plan to early adopt. All of the guidance must be adopted in the same period. Management is currently evaluating the effect of these provisions on the

Company’s financial position and results of operations.

In October 2016, the FASB issued ASU No. 2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory. This standard requires
companies to account for the income tax effects of intercompany transfers of assets other than inventory when the transfer occurs. This guidance is effective
for annual periods beginning after December 15, 2018, including interim periods within that reporting period. Early adoption is permitted. The Company
does not plan to early adopt. Management is currently evaluating the effect of these provisions on the Company’s financial position and results of

operations.

In January 2017, the FASB issued ASU No. 2017-04, Intangibles—Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment. This standard
simplifies the goodwill impairment test by eliminating the Step 2 requirement to determine the fair value at the impairment testing date of its assets and
liabilities. This guidance is effective for annual periods beginning after December 15, 2021, including interim periods within that reporting period. Early
adoption is permitted. The Company plans to early adopt. Early adoption is permitted for impairment tests performed on testing dates after January 1,

2017. Management is currently evaluating the effect of these provisions on the Company’s financial position and results of operations.

Recently Adopted Accounting Pronouncements

In August 2014, the FASB issued ASU No. 2014-15, Presentation of Financial Statements—Going Concern (Subtopic 205-40). This ASU defines management’s
responsibility to evaluate whether there is substantial doubt about an organization’s ability to continue as a going concern and to provide related footnote
disclosures. Prior to this ASU, U.S. generally accepted accounting principles lacked guidance about management’s responsibility to evaluate whether there is
substantial doubt about the organization’s ability to continue as a going concern or to provide related footnote disclosures and all guidance was included in
generally accepted auditing standards (“GAAS”). This guidance is effective for annual periods ending after December 15, 2016. Early adoption is permitted.
This standard has been adopted beginning with the reporting period ended December 31, 2016. The adoption of ASU 2014-15 did not have a material

effect on the Company’s consolidated financial statements and related disclosures, although it could have an impact on disclosures in future periods.

In February 2015, the FASB issued ASU No. 2015-02, Consolidation (Topic 810): Amendments to the Consolidation Analysis. This standard amended guidance
related to consolidation. This guidance focuses on a reporting company’s consolidation evaluation to determine whether certain legal entities should be
consolidated. This guidance is effective for annual periods beginning after December 15, 2016. The adoption of ASU 2015-02 did not have a material effect

on the Company’s consolidated financial statements and related disclosures, although it could have an impact on disclosures in future periods.



In April 2015, the FASB issued ASU No. 2015-03, Interest—Imputation of Interest (Subtopic 835-30)— Simplifying the Presentation of Debt Issuance Costs. This
standard requires debt issuance costs related to a recognized debt liability to be presented in the balance sheet as a direct deduction from the debt liability
rather than as an asset. This guidance was amended by ASU No. 2015-15, which was issued in August 2015. This amendment provides additional guidance
related to the presentation and subsequent measurement of debt issuance costs related to line-of-credit arrangements. These updates are effective for annual
periods beginning after December 15, 2015. Early adoption is permitted. This standard has been adopted retrospectively beginning with the reporting
period ended December 31, 2016. The adoption resulted in the reclassification of $0.5 million from other assets to other long-term liabilities on our

consolidated financial statements and related disclosures as of December 31,2015.

In April 2015, the FASB issued ASU No. 2015-05, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Customer’s Accounting for Fees
Paid in a Cloud Computing Arrangement. This standard clarifies whether a customer should account for a cloud computing arrangement as an acquisition of a
software license or as a service arrangement by providing characteristics that a cloud computing arrangement must have in order to be accounted for as a
software license acquisition. This guidance is effective for annual periods beginning after December 15, 2015. Early adoption is permitted. This standard

has been adopted prospectively beginning with the reporting period ended December 31, 2016.

In September 2015, the FASB issued ASU No. 2015-16, Business Combinations (Topic 805): Simplifying the Accounting for Measurement-Period Adjustments.
This standard eliminates the requirement that an acquirer in a business combination account for a measurement-period adjustment retrospectively. Instead,
an acquirer will recognize a measurement-period adjustment during the period in which the amount of the adjustment is determined. This guidance is
effective for annual periods beginning after December 15, 2016. Early adoption is permitted. The amendments should be applied prospectively to
adjustments to provisional amounts that occur after the effective date. This standard has been adopted beginning with the reporting period ended
December 31, 2016 and will recognize measurement-period adjustments when amounts are determined.

In November 2015, the FASB issued ASU No. 2015-17, Balance Sheet classification of Deferred Taxes. This guidance requires that all deferred tax assets and
liabilities, along with any related valuation allowance, be classified as noncurrent on the balance sheet. As a result, each jurisdiction will now only have one

net noncurrent deferred tax asset or liability. This guidance is effective for annual periods beginning after December 15, 2017. Early adoption is permitted.
This standard has been adopted beginning with the reporting period ended December 31, 2015 and resulted in no material reclassifications of deferred

taxes.

In August 2016, the FASB issued ASU No. 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments—a
consensus of the Emerging Issues Task Force. This standard promotes consistency in the presentation of certain items on the Statement of Cash Flows. In
November 2016 the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash (a consensus of the FASB Emerging Issues Task Force).
This standard clarifies restricted cash and restricted cash equivalents should be presented in the statement of cash flows. These new standards are effective
for annual periods beginning after December 15, 2018. Early adoption is permitted. These standards have been adopted beginning with the reporting
period ended December 31, 2015.

In October 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230) which requires that a statement of cash flows explain the change
during the period in the total of cash, cash equivalents, and amounts generally described as restricted cash or restricted cash equivalents. As a result,
amounts generally described as restricted cash and restricted cash equivalents should be included with cash and cash equivalents when reconciling the
beginning-of-period and end-of-period total amounts shown on the statement of cash flows. The amendments do not provide a definition of restricted cash
or restricted cash equivalents. The new standard is effective for fiscal years beginning after December 15, 2017, including interim periods within those fiscal
years. This guidance will be applied using a retrospective approach to each period presented. Early adoption is permitted and adoption in an interim period
should reflect adjustments as of the beginning of the fiscal year that includes that interim period. These standards have been adopted beginning with the
reporting period ended December 31, 2015.

3. Business Combination
Whitebox Security Ltd.
On July 15,2015, Whitebox Security Ltd. was acquired in exchange for total consideration of approximately $16 million. The acquisition was funded by

borrowings under the Company’s revolving loan facility and cash on hand.

Assets acquired and liabilities assumed

The Company recorded the transaction using the acquisition method of accounting which requires that assets acquired and liabilities assumed be

recognized at their fair values as of the acquisition date.
The values outlined below represent the Company’s estimates of fair value as of the acquisition date (in thousands):

Cash and cash equivalents

$458
Accounts receivable

423
Prepaid expenses and other assets

34
Deferred revenue contracts

162
Goodwill

10,485
Intangible assets

5,810
Total assets

$17,372

Accounts payable

$(91)



Accrued expenses

(250)
Deferred tax liability

(1,202)
Deferred revenue

(162)
Total liabilities

$(1,705)
Total consideration

$15,667
Total consideration, net of cash acquired

$15,209

The fair values of the assets acquired and liabilities assumed were determined using various valuation techniques. Cash and cash equivalents, prepaid
expenses, deposits, accounts payable, accrued expenses, and other liabilities were valued using a historical cost basis as this basis approximates fair value.
Accounts receivable and other receivables have been recorded on a historical net basis, which approximates the fair value. Deferred revenue has been
recorded based on an estimate of the fair market value of the services to be provided in connection with the associated contracts.

Intangible assets—the following table summarizes the fair value estimates of the identifiable intangible assets and their estimated useful lives:

Weighted
Average
Estimated Estimated
Fair Value Useful Life
(In thousands) (In years)
Developed technology
$5,000 7.0
Non-competition agreements and related items
810 4.4

Total acquired intangible assets other than goodwill $5.810

The intangible assets have been valued using variations of the income approach method which the Company determined were the most appropriate
approach for the individual assets and which is considered a Level 3 valuation technique. Each of the intangible assets will be amortized over its estimated

useful life.

Goodwill-The Company recognized approximately $10.5 million of goodwill in connection with the acquisition transaction, calculated as the excess of the
consideration transferred over the net assets recognized. Goodwill represents the future economic benefits arising from other assets acquired that could not

be individually identified and separately recognized. None of the goodwill recognized is expected to be deductible for income tax purposes.
Acquisition Costs—The Company incurred acquisition costs totaling approximately $452,000 associated with the acquisition of Whitebox Security Ltd.
SailPoint Technologies Holdings, Inc.

On September 8, 2014, SailPoint Technologies Holdings, Inc. purchased all outstanding equity interests in SailPoint Technologies, Inc. in exchange for total
consideration of approximately $318 million. The acquisition transaction was funded by equity contributions, together with borrowings under a new long-

term debt arrangement, and cash on hand.

The Company recognized approximately $105 million of intangible assets and $209 million of goodwill in connection with this acquisition transaction.
4. Property and Equipment, Net

The cost and accumulated depreciation and amortization of property and equipment are as follows:

Year ended December 31,
2015 2016
(In thousands)

Property and equipment, net

Computer equipment

$1,713 $2,618
Other assets

426 528
Total property and equipment

prop y auip 2,139 3,146

Less: accumulated depreciation

(642) (1,291)
Total property and equipment, net

$1,497 $1,855

Depreciation expense was $0.6 million and $0.9 million for the years ended December 31, 2015, and 2016, respectively. There were no impairments of our
property and equipment for the years ended December 31, 2015 and 2016.

5. Goodwill

Goodwill represents the excess of the purchase price over the identifiable tangible and intangible assets acquired plus liabilities assumed arising from

business combinations.
The changes in the carrying amount of goodwill were as follows (in thousands):

Balance at December 31, 2014
$208,892



Acquisition

10,485
Balance at December 31, 2015

$219,377
Acquisition
Balance at December 31, 2016

$219,377

There were no impairments of goodwill during the years ended December 31, 2015 and 2016.
6. Intangible Assets
Total cost and amortization of intangible assets comprised of the following:

Year Ended December 31,

Weighted Average

Useful Life 2015 2016
(In years) (In thousands)
Intangible assets, net
Customer lists
15 $42,500 $42,500
Developed technology
9.6 42,000 42,000
Trade names and trademarks
17 24,500 24,500
Order backlog
1.5 1,100 1,100
Non-competition agreements and related items
4.4 810 810
Total intangible assets
110,910 110,910
Less: Accumulated amortization
(11,807) (20,897)
Total intangible assets, net
$99,103 $90,013

The amortization expense of the intangible assets was $9.1 million and $9.1 million for the years ended December 31, 2015 and 2016, respectively.
Amortization expense is included in the consolidated statements of operations for the years ended December 31, 2015 and 2016, respectively, as follows:
General and administrative expenses of $64,000 and $71,000, research and development expenses of $0.0 million and $0.2 million, sales and marketing
expenses of $5.0 million and $4.4 million, license cost of revenue of $3.7 million and $4.0 million and subscription cost of revenue of $0.4 million and $0.4
million. Periodically, the Company evaluates intangible assets for possible impairment. There were no impairments for intangible assets during the years
ended December 31,2015 and 2016.

The total estimated future amortization expense of these intangible assets as of December 31, 2016 is as follows:

(In thousands)

Year ending December 31,

2017

$8,864
2018

8,828
2019

8,824
2020

8,762
2021

8,675
Thereafter

46,060
Total amortization expense

$90,013

7. Commitments and Contingencies

Operating Leases

The Company leases its facilities under non-cancelable operating lease agreements. The majority of these agreements include a renewal option, and/or
require the Company to pay taxes, insurance, and maintenance costs, which are not included in the table below. Certain of these facility leases contain
predetermined fixed escalations of the minimum rentals, and the Company recognizes expense for these leases on a straight-line basis. The difference

between the recognized rental expense and amounts payable under the lease is recorded as deferred rent on the consolidated balance sheets.

Future minimum annual lease payments under these non-cancelable operating leases, inclusive of sublease proceeds, as of December 31, 2016 are as

follows:

(In thousands)

Year ending December 31,



2017

$2,085
2018

619
Thereafter
Total minimum lease payments

$2,704

Rent expense under all operating leases was approximately $1.5 million and $1.8 million, for the years ended December 31, 2015 and 2016, respectively.
The Company had a deferred rent balance of approximately $0.3 and $0.2 million as of December 31, 2015 and 2016, which is included in accrued
expenses and other liabilities on the accompanying balance sheets.

The Company subleased a portion of these operating leases, which expired in 2015. Sublease proceeds (which partially offset rental expense above) were

approximately $93,000 and $0 for the years ended December 31, 2015 and 2016, respectively.

Indemnification Arrangements

In the ordinary course of business, the Company enters into contractual arrangements under which it agrees to provide indemnification of varying scope
and terms to customers, business partners and other parties with respect to certain matters, including, losses arising out of the breach of such agreements,
intellectual property infringement claims made by third parties, and other liabilities with respect to our products and services and business. In these

circumstances, payment may be conditional on the other party making a claim pursuant to the procedures specified in the particular contract.

The Company includes service level commitments to our cloud customers warranting certain levels of uptime reliability and performance and permitting
those customers to receive credits in the event that we fail to meet those levels. To date, the Company has not incurred any material costs as a result of these
commitments and we expect the time between any potential claims and issuance of the credits to be short. As a result, we have not accrued any liabilities
related to these commitments in our consolidated financial statements.

Litigation Claims and Assessments

The Company is subject to claims and suits that may arise from time to time in the ordinary course of business. In addition, some legal actions, claims and
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governmental inquiries may be instituted or asserted in the future against us and our subsidiaries. Although the outcome of our legal proceedings cannot be

predicted with certainty and no assurances can be provided, based upon current information, we do not believe the liabilities, if any, which may ultimately

result from the outcome of such matters, individually or in the aggregate, will have a material adverse impact on our financial statements.

8. Line of Credit and Long-Term Debt

In 2014, the Company entered into a loan and security agreement with a financial institution in the amount of $110 million, consisting of a term loan
facility of $100 million and a revolving loan facility of up to $10 million. The loan and security agreement established first security for the financial
institution over all assets of the Company. Borrowings under this agreement bore interest based on LIBOR and was 3.7% per annum on the term loan and
3.5% on the revolving loan at December 31, 2015. The maturity date on the term loan was September 2019 and on the revolving loan was January 2016.
The outstanding loans were settled in September 2016, as discussed below. The outstanding balance of the term loan at December 31, 2015 was $100
million. The outstanding balance of the revolving loan at December 31, 2015 was $10 million.

The Company incurred debt issuance costs of $0.7 million in connection with this loan and security agreement. These costs were amortized to interest
expense over the term, through the debt extinguishment in 2016. For the years ended December 31, 2015 and 2016 we have adjusted interest expense and

other expense by approximately $140,000 and $749,000, respectively, to reclassify amortization of debt issuance costs to interest expense.

In September 2016, the Company repaid in full the 2014 loan and security agreement. Concurrently, the Company entered into a senior secured credit
facility with a different financial institution in the amount of $120 million, consisting of a term loan facility of $115 million and a revolving loan facility of
up to $5 million. The senior secured credit facility established first security for the financial institution over all assets of the Company and is subject to
certain financial covenants. Borrowings under this agreement bear interest based on the adjusted LIBOR rate, as defined in the agreement with a 1% floor,
plus an applicable margin of 8.0%. The rate prevalent at December 31, 2016 was 9.0%. The maturity date on the term loan is August 2021, with principal
payment due in full on maturity date, and interest payments due quarterly. The agreement also requires prepayments in the case of certain events including:
asset sales in excess of $1 million, proceeds from an IPO, proceeds from an insurance settlement, or proceeds from a new debt agreement. Beginning with
the year ended December 31, 2017, an additional prepayment may be due related to excess cash flow for the respective measurement periods.

The outstanding balance of the term loan at December 31, 2016 was $110 million. There was no outstanding balance of the revolving loan at December 31,

2016. The Company was in compliance with all applicable covenants as of December 31,2015 and 2016.

The Company incurred debt issuance costs of $3.1 million in connection with this loan and security agreement. These costs are being amortized to interest
expense over the life of the debt on a straight-line basis, which approximates the interest method. Amortization of debt issuance costs for this loan and
security agreement and the 2014 loan and security agreement, until extinguishment in 2016, in the amount of $0.1 million and $0.7 million was recorded in
interest expense in the accompanying consolidated statements of operations for the years ending December 31, 2015 and 2016, respectively.

Aggregate maturities of the Company’s debt at December 31, 2016 are as follows:

(In thousands)

2017
$—

2018

2019



2020

2021

110,194
Total debt

$110,194
Less: deferred financing costs

(2,850)
Long-term debt, net

$107,344
Less: current portion
Long term debt, net of current portion

$107,344

9. Related Party Transactions

At December 31, 2015, in connection with the final settlement of the SailPoint Technologies, Inc. acquisition discussed in Note 3, the Company incurred a
payable to its controlling entity totaling $459,401. As of December 31, 2016, the payable to its controlling entity of $459,401 had been converted to
additional paid in capital.

In 2016, the Company entered into agreements totaling approximately $626,000 with certain non-executive employees related to their personal tax
liabilities. These agreements will be forgiven over a three-year period, beginning in 2016, if the employees remain employed by the Company through the
applicable dates. The remaining balances of these agreements as of December 31, 2016 are included in the accompanying consolidated balance sheet as
prepayments and other current assets and other non-current assets of $101,000 and $319,000, respectively.

Throughout 2015 and 2016, the Company engaged in ordinary sales transactions of $59,000 and $37,000, and purchase transactions of $39,000 and
$313,000, respectively, with entities affiliated with its controlling entity. At December 31, 2015 and 2016 the accompanying consolidated balance sheets
included accounts payable balances of $0 and $5,000, as well as accounts receivable balances $59,000 and $0, respectively, associated with these
transactions.

In September 2014, the Company entered into an advisory services agreement (the “Consulting Agreement”) with its controlling entity. The Consulting
Agreement requires quarterly payments from September 8, 2014 through December 31, 2018 for business consulting services provided by the controlling
entity. Consulting fees from the Consulting Agreement totaled $750,000 and $1.0 million in the years ended December 31,2015 and 2016, respectively,
and are included in general and administrative expenses on the accompanying consolidated statements of operations. Consulting fees per the Consulting
Agreement are $1.3 million and $1.5 million for the years ended 2017 and 2018, respectively. No amounts were payable in relation to the Consulting
Agreement at December 31, 2015 or 2016.

10. Redeemable Convertible Preferred Stock

Convertible preferred stock consisted of the following (in thousands, except share and per share amounts):

As of Redeemable Original Shares Shares Liquidation Dividend
ConvertiblePreferred Stock: Date Issued IssuePrice Authorized Issued andOutstanding Preference Rate PerShare

(In thousands)

December 31, 2015
Series A September 2014 $1,000 500,000 222,898 $250,755 9%

December 31, 2016
Series A September 2014 $1,000 500,000 223,987 $275,463 9%

Significant provisions of our convertible preferred stock are as follows:

Voting Rights

No voting rights are associated with the redeemable convertible preferred stock.

Dividends
The holders of the preferred stock are entitled to dividends when and if declared by the Board of Directors. Dividends are payable in preference and
priority to any payment of any dividend on our common stock. Dividends on preferred stock are cumulative and compound daily at a rate of 9% per annum,

equivalent to $90 per share of preferred stock. No dividends have been declared through December 31, 2016.

Liquidation

In the event of any liquidation, dissolution, or winding up of the Company, the holders of the preferred stock shall be entitled to receive $1,000 (which is
equal to the original issue price) in cash for each share plus any accumulated undeclared and unpaid dividends on such share, which is referred to collectively
as the liquidation value for a share of preferred stock. Cumulative undeclared and unpaid dividends totaled approximately $27.9 million and $51.5 million

at December 31, 2015 and 2016, respectively. No amounts have been accrued for these dividends as of December 31,2015 or 2016.

In the event of an IPO, each outstanding share of preferred stock not redeemed or subject to an election for redemption shall automatically convert into a
number of fully paid non-assessable shares of common stock equal to the result of (x) the liquidation value of such share of preferred stock divided by (y) the
per share price at which the common stock is being offered to the public pursuant to the IPO. The Company is required to take all such corporate and other
actions as from time to time may be necessary to reserve for issuance an adequate number of shares of Common Stock authorized but unissued or held as

treasury shares to allow the conversion of all outstanding shares of preferred stock.



Redemption

The preferred stock is conditionally redeemable. The Company may at any time redeem all or any portion of the preferred stock pro rata among the holders
of the preferred stock. Upon an initial public offering of the Company’s capital stock, the holders of a majority of the outstanding preferred stock may
require that the proceeds from such offering be used to redeem all or any portion of the preferred stock. The holders of a majority of the outstanding
preferred stock may elect to require that all or any portion of the preferred stock held by them be redeemed in connection with any of the following (each of
which is defined as a “Fundamental Change”): (i) a change in control of the Company, (ii) a sale of 50% or more of the assets of the Company and its
subsidiaries, and (iii) a merger or consolidation to which the Company is a party, except for a merger where the Company is the surviving corporation, the
terms of the preferred stock are not changed and the preferred stock is not exchanged for cash, securities or other properties, and the holders of a majority
of the voting power (with respect to election of directors) of the Company’s capital stock immediately prior to the merger shall continue to hold a majority
of the voting power following the merger. Upon such election, each other holder of preferred stock may also require that all or any portion of the preferred

stock held by them be redeemed in connection with such Fundamental Change.

Upon redemption, the holders of preferred stock are entitled to receive an amount in immediately available funds equal to the liquidation value of such

shares of preferred stock as described above.

11. Stock Option Plan and Stock-Based Compensation

Stock Option Plan

In 2015, the Company adopted (i) the Amended and Restated 2015 Stock Option and Grant Plan and (ii) the 2015 Stock Incentive Plan (together the “2015
Stock Option Plans”) under which it may grant incentive stock options (“ISOs”), nonqualified stock options (“NSOs”), and restricted stock to purchase shares
of common stock. The 2015 Stock Option Plans reserve 5,000,000 shares of common stock for issuance as ISOs, 500,000 shares of restricted stock and
250,000 shares for issuance under the 2015 Stock Incentive Plan. Under the 2015 Stock Option Plans ISOs may not be granted at less than fair market
value on the date of the grant and generally vest over a four-year period based on continued service. Certain options are subject to vesting based on certain
future performance targets. Options generally expire ten years after the grant date. At December 31, 2016, 974,273 shares were available for issuance under
the Amended and Restated 2015 Stock Option and Grant Plan. At December 31, 2016, 133,542 shares were available for issuance under the 2015 Stock

Incentive Plan. The Company currently uses authorized and unissued shares to satisfy share award exercises.

The fair value for the Company’s stock options granted during the year ended December 31, 2016 was estimated at the date of grant using a Black Scholes

option-pricing model with the following assumptions:

Key Variables: Performance
Service Based Based
Expected dividend rate
0% 0%
Expected volatility
49% 49%
Risk-free interest rate
1.31% - 2.24% 1.27% - 2.16%
Expected term (in years)
5.5 - 6.25 5.75 - 6.4

The fair value for the Company’s stock options granted during the year ended December 31, 2015 was estimated at the date of grant using a Black Scholes

option-pricing model with the following assumptions:

Key Variables: Performance

Service Based Based
Expected dividend rate

0% 0%
Expected volatility

48.4% 48.4%
Risk-free interest rate

1.55% - 1.95% 1.68% - 1.93%
Expected term (in years)

6.25 5.50 - 6.25

The risk-free interest rate is based on the U.S. treasury yield curve for the term consistent with the life of the stock options as of the date of grant. The
Company has elected to apply the “shortcut approach” in developing the estimate of expected term for “plain vanilla” stock options by using the mid-point
between the vesting date and contractual termination date. The Company has not paid, and does not anticipate paying, cash dividends on its common stock;

therefore, the expected dividend yield is assumed to be zero.

As there has been no public market for its common stock since inception, the Company has determined the volatility for stock options granted based on an
analysis of reported data for a comparable peer group of companies that issued stock options with substantially similar terms. The expected volatility of
stock options granted has been determined using an average of the historical volatility measures of this peer group of companies consistent with the life of

the options.

The Company expects all outstanding stock options at December 31, 2016 to fully vest. The weighted average grant date fair value per share for the year
ended December 31, 2015 and 2016 was $1.15 and $0.83, respectively. Compensation expense relating to stock options was approximately $160,000 and
$508,000 for the years ended December 31, 2015 and 2016, respectively. The total fair value of shares vested during the years ended December 31, 2015
and 2016 was approximately $50,000 and $571,000, respectively.

The following table summarizes activity for service vesting stock options for the years ended December 31,2015 and 2016:



Weighted

Average
Weighted Remaining
Average Contractual
Number Exercise Term Aggregate
of Options Price (years) IntrinsicValue
Balances at December 31, 2014 s
Granted
1,349,782 $2.38
Forfeited
(23,333) $2.42
Balances at December 31, 2015
1,326,449 $2.38 9.7
Options vested and expected to vest at December 31, 2015
1,326,449 $2.38 9.7
Options vested and exercisable at December 31, 2015
10,781 $2.42 9.7
Balances at December 31, 2015
1,326,449 $2.38 9.7
Granted
419,839 $1.69
Exercised
(6,568) $1.77 $2,950
Forfeited
(117, 602) $2.31
Balances at December 31, 2016
1,622,118 $2.21 8.9 $1,546,599
Options vested and expected to vest at December 31, 2016
1,622,118 $2.21 8.9 $1,546,599
Options vested and exercisable at December 31, 2016
416,265 $2.36 8.7 $340,334

The following table summarizes the status of the Company’s non-vested service vesting stock options for the years ended December 31, 2015 and 2016:

Weighted
Average
Number Grant Date
of Shares Fair Value

Non-vested at December 31, 2014 s
Granted

1,349,782 $1.16
Vested

(10,781) $1.17
Forfeited

(23,333) $1.17
Non-vested at December 31, 2015

1,315,668 $1.15
Granted

401,094 $0.81
Vested

(382,364) $1.16
Forfeited

(117,602) $1.12
Non-vested at December 31, 2016

1,216,796 $1.05

The total unrecognized compensation expense related to non-vested service vesting stock options granted is $1.2 million and is expected to be recognized

over a weighted average period of 2.92 years as of December 31, 2016.

The following table summarizes activity of performance vesting stock options for the years ended December 31, 2015 and 2016:

Weighted
Average
Weighted Remaining
Average Contractual
Number Exercise Term Aggregate
of Options Price (years) IntrinsicValue
Balances at December 31, 2014 s
Granted
322,846 $2.32
Balances at December 31, 2015
322,846 $2.32 9.7
Options vested and expected to vest at December 31, 2015
322,846 $2.32 9.7
Options vested and exercisable at December 31, 2015
33,613 $2.33 9.5
Balances at December 31, 2015
322,846 $2.32 9.7
Granted
101,427 $1.77
Exercised
(4,000) $1.36 $1,942
Forfeited
(7,500) $2.42
Balances at December 31, 2016
412,773 $2.19 8.9 $401,616

Options vested and expected to vest at December 31, 2016
412,773 $2.19 8.9 $401,616



Options vested and exercisable at December 31, 2016 142,391 $2.22 5.8 $134,871
The performance vesting stock options are subject to performance requirements, determined prior to the grant date, based on the Company meeting certain
annual EBITDA targets as set by the Board of Directors for the applicable years. The Company has determined that vesting is probable for performance
based stock options granted to date. To the extent earned, the performance shares generally vest 25% at December 31 of each year for three to four years so
long as the optionee remains an employee of the Company. During the years ended December 31, 2015 and 2016, the Board of Directors waived the
EBITDA criteria associated with the annual tranche of performance vesting stock options resulting in a modification. This modification impacted 16 and 26
employees and resulted in incremental stock-based compensation expense of $37,000 and $98,000 for the years ended December 31, 2015 and 2016,

respectively.

The total unrecognized compensation related to non-vested performance vesting stock options granted is approximately $0.3 million and is expected to be
recognized over a weighted-average period of 2.73 years as of December 31, 2016.

A summary of the status of the Company’s non-vested performance vesting stock options as of December 31, 2016, and changes during the year ended

December 31, 2016, is presented below:

Weighted
Average
Number Grant Date
of Shares Fair Value
Non-vested at December 31, 2014 s
Granted
322,846 $1.12
Vested
(33,613) $1.12
Non-vested at December 31, 2015
289,233 $1.11
Granted
101,427 $0.84
Vested
(106,903) $0.99
Forfeited
(6,563) $1.18
Non-vested at December 31, 2016
277,194 $1.01

Incentive Unit Plan

In 2014 and 2015, the Company granted shares of the Company’s common stock (the “incentive units”) to certain members of management pursuant to

restricted stock agreements (the “RSAs”).

Incentive units were issued subsequent to the SailPoint Technologies, Inc. acquisition discussed in Note 3 in the notes to the consolidated financial
statements. The incentive units were granted with an exercise price equal to the fair market value on the date of grant, are subject to vesting, and if exercised
in advance of vesting were subject to the Company’s right to repurchase. Upon vesting, the incentive units automatically convert to common stock. 50% of’
incentive units granted to executives vest based on performance meeting or exceeding EBITDA targets, as defined in the RSAs. Incentive units granted to
non-executives and the remaining 50% of incentive units granted to executives vest 25% on the first anniversary date of the grant, and ratably over the
remaining three years. The graded-vesting attribution method is used by the Company to determine the monthly stock-based compensation expense over
the applicable vesting periods.

The liability for the cash paid to the Company prior to conversion of the incentive units to shares of common stock, was approximately $285,000 and
$194,000 at December 31,2015 and 2016, respectively, and is included in long term debt.

A summary of the Company’s non-vested incentive unit activity is as follows:

Weighted-
average
Number exercise
of Shares price
(In thousands) (Per share)
Non-vested at December 31, 2014
7,080 $0.0517
Granted
170 $0.0517
Vested
(1,193) $0.0517
Forfeited
(531) $0.0517
Non-vested at December 31, 2015
5,526 $0.0517
Vested
(1,677) $0.0517
Repurchased
7 $0.0517
Forfeited
(20) $0.0517

Non-vested at December 31, 2016
3,836 $0.0517



The total unrecognized compensation related to non-vested incentive stock units granted is approximately $56,000 and is expected to be recognized over a
weighted-average period of 1.5 years as of December 31, 2016. The total intrinsic value of units unvested as of December 31, 2015 and 2016 was $5.7
million and $8.5 million respectively. Compensation expense relating to incentive units, including both service and performance vesting, was approximately
$86,000 and $60,000 for the years ended December 31,2015 and 2016, respectively.

Stock-based compensation expense, which includes stock options and incentive units, recognized was as follows:

Year Ended December 31,
2015 2016
(In thousands)

Cost of revenue-maintenance and subscription

$12 $34
Cost of revenue-services and other

20 63
Research and development

62 118
Sales and marketing

124 257
General and administrative

28 96
Total stock-based compensation expense

$246 $568

12. Accrued Expenses and Other Liabilities

Accrued expenses consisted of the following:

As of December 31,
2015 2016
(In thousands)

Commissions

$4,526 $4,943
Bonus

2,327 2,895
Payroll and related benefits

994 988
Interest

270 794
Partner and customer programs

579 615
Sales and other taxes

293 615
Employee travel expenses

232 213
Consulting and professional services

746 188
Other

1,296 1,854
Total

$11,263 $13,105

13. Prepayments and Other Assets
Prepayments and other assets include the balance of prepaid expenses, prepaid rent, prepaid issuance costs, and other assets. The current portion of these
assets is included in prepayments and other assets and the non-current portion is included in other non-current assets, both of which are contained within

the consolidated balance sheets.
The current portion of prepayments and other current assets consisted of the following:

As of December 31,
2015 2016
(In thousands)

Prepaid expenses

$1,694 $2,783
Prepaid insurance

335 447
Prepaid commissions

2,520 3,753
Other

366 711
Total

$4,915 $7,694

Other non-current assets consisted of the following:

As of December 31,
2015 2016
(In thousands)

Prepaid expenses
$- $546

Deposits
117 115

Note receivable



Total

14. Income Taxes

$117

$980

The provision for income taxes for 2015 and 2016 is related to the profits generated in certain foreign jurisdictions by our consolidated subsidiaries.

The following table presents consolidated loss before provision for income taxes as follows:

Domestic
Foreign

Total loss before income taxes

The provision for income taxes consisted of:

Current
Federal

State

Foreign

Total current
Deferred
Federal

State

Foreign

Total deferred

Provision (benefit)

Year Ended December 31,

2015

(In thousands)

$(14,727)

1,306

$(13,421)

Year Ended December 31,

2015

(In thousands)

704

712

(3,222)
(99)
(5)
(3,326)

$(2,614)

2016

2016

$(2,435)
(2,723)

$(5,158)

21

531

552

(1,315)
(118)

(1,104)
(2,537)

$(1,985)

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting

purposes and the amounts used for income tax purposes. Significant components of the Company’s deferred taxes are as follows:

Deferred tax assets:

Research and development and other credits

Net operating loss carryforward

Charitable contributions

Deferred revenue

Stock compensation

Accrued expense

Depreciable and amortizable assets

Total deferred tax assets

Deferred tax liabilities:

Prepaid expenses

Intangibles

Total deferred tax assets, net

Less valuation allowance for deferred tax assets

Net deferred tax assets (liabilities)

As of December 31,
2015

(In thousands)

$4,218

28,018

12

1,201

28

1,166

565

35,208

(935)
(36,151)
(1,878)
(320)

$(2,198)

2016

$5,235

26,867

11

1,115

17

1,346

368

34,959

(1,389)
(32,751)
819
(486)

$333



As of December 31,2015 and 2016, the Company had federal net operating loss carryforwards of approximately $78.5 million and $72.4 million,
respectively, and research and development credits of approximately $2.7 million and $3.4 million, respectively, which will begin to expire beginning in
2024 if not utilized prior to that time. Utilization of the net operating loss and research credit carryforwards is subject to an annual limitation due to the
“change in ownership” provisions of the Internal Revenue Code of 1986. However, management has determined via a formal analysis that the annual
limitation will not result in the expiration of net operating losses and research credit carryforwards prior to utilization. No study has been completed to
determine any limitations on the availability of net operating loss and research credit carryforwards.

As of December 31, 2015 and 2016, the Company’s reversing taxable temporary differences exceeded the Company’s gross deferred tax assets in certain
foreign jurisdictions. Thus, management determined that it was more likely than not that the benefit associated with its gross deferred tax assets would be
realized in that jurisdiction. Given the Company’s lack of earnings history in the U.S., management determined it was not more likely than not that the
benefit of the Company’s gross deferred tax assets that exceeded its reversing taxable temporary differences would be realized in the U.S., except for a
portion of certain state tax credits that management determined were more likely than not to be realized. Thus, a valuation allowance totaling $0.3 million
and $0.5 million was recorded as of December 31, 2015 and 2016, respectively, against the Company’s U.S. gross deferred tax assets that exceeded its

reversing taxable temporary differences and the portion of state credits that are projected to expire unutilized.

The Company’s provision for income taxes differs from the expected tax expense (benefit) amount computed by applying the statutory federal income tax
rate of 34% to income before income taxes primarily due to permanent items, the research and development credit, foreign taxes and the application of a
valuation allowance for the years ended December 31, 2015 and 2016. The following table reconciles the Company’s effective tax rate to the federal

statutory tax rate:

Year Ended December 31,

2015 2016

U.S. federal taxes at statutory rate

34.4% 34.1%
Foreign tax rate differentials

(0.7) (11.8)
Research and development credit

1.8 18.2
Foreign tax credit

3.9 4.7
Stock options

(1.1) (3.8)
Permanent differences and other

(5.3) (7.8)
Change in state rate

(11.6) 7.3
Other

(1.9) (2.4)
Total Income Tax Benefit

19.5% 38.5%

The total amount of unrecognized tax benefits was approximately $0.7 million as of December 31,2015 and $0.9 million as of December 31, 2016. The

reconciliation of unrecognized tax benefits at the beginning and end of the year is as follows (in thousands):

Balance at December 31, 2014

$320
Additions based on tax positions related to prior year 366
Balance at December 31, 2015

$686
Additions based on tax positions related to prior year 197
Balance at December 31, 2016

$883

Beginning December 31, 2014, due to the existence of the valuation allowance, future changes in unrecognized tax benefits did not impact the Company’s
effective tax rate. Included in the balance of unrecognized tax benefits as of December 31,2015 and 2016 is $0.7 million and $0.9 million of tax benefits

that, if recognized, would affect the Company’s effective tax rate.

The Company’s practice is to recognize interest and/or penalties related to income tax matters in income tax expense. During the years ended December 31,

2015 and 2016, the Company did not recognize any interest or penalties.

The Company files tax returns in the U.S. federal jurisdiction, in several state jurisdictions, and in several foreign jurisdictions. The Company is no longer
subject to U.S. federal income tax examinations for years before 2012 and is no longer subject to state, local and foreign income tax examinations by tax

authorities for years before 2011. The Company is not currently under audit in any jurisdiction.

15. Net Loss Per Share

The following table sets forth the calculation of basic and diluted net loss per share during the periods presented:

Year Ended December 31,
2015 2016

(In thousands, except share data)

Net loss
$(10,807) $(3,173)

Accretion of dividends on redeemable convertible preferred stock
(21,597) (23,618)



Net loss available to common stockholders

$(32,404) $(26,791)
Weighted average shares outstanding
Basic and diluted:

43,929,159 45,933,218
Net loss per share (Basic and diluted)

$(0.74) $(0.58)

The following weighted average outstanding shares of common stock equivalents were excluded from the computation of the diluted net loss per share
attributable to common stockholders for the periods presented because their effect would have been anti-dilutive and the convertible preferred stock is not

included in these calculations as it is contingently convertible based upon a future event (see Note 10):

Year Ended December 31,

2015 2016

Convertible preferred stock on an as if converted basis
Non-vested incentive units

7,307,787 4,931,760
Stock options to purchase common stock

495,315 1,799,632
Total

7,803,102 6,731,392

16. Unaudited Pro Forma Net Loss Per Share

Upon the effectiveness of the registration statement filed under the Securities Act in connection with the Company’s proposed initial public offering, all of
the outstanding shares of redeemable convertible preferred stock will automatically convert into shares of common stock. The unaudited pro forma
stockholders’ deficit data set forth in this prospectus has been prepared assuming the automatic conversion of all outstanding shares of the redeemable
convertible preferred stock into shares of common stock. The unaudited pro forma net loss per share for the year ended December 31, 2016 presented in
our consolidated stockholders’ deficit assumes conversion of all of our outstanding shares of redeemable convertible preferred stock into shares of our
common stock upon the closing of the Company’s proposed initial public offering.

Year Ended
December 31,2016

(In thousands)

Numerator:

Net loss per statement of operations

$(3,173)
Accretion of dividends on redeemable convertible preferred stock

(23,618)
Net loss used in computing pro forma net loss per share

$(26,791)
Denominator:
Weighted-average shares of common stock used in computing net loss per share attributable to common stockholders 45,933,218

Weighted-average pro forma adjustment to reflect assumed conversion of redeemable convertible preferred stock
Pro forma adjustment to reflect shares of common stock sold in the IPO to fund dividend payments in excess of current earnings
Weighted-average shares used in computing pro forma net loss per share attributable to common stockholders, basic and diluted

Pro forma net loss per share attributable to common stockholders, basic and diluted

17. Employee Benefit Plans
The Company has established a defined contribution savings plan under Section 401(k) of the Internal Revenue Code (the “401(k) Plan”). The 401(k) Plan
covers substantially all employees who meet minimum age and service requirements and allows participants to defer a percentage of their annual

compensation as defined in the 401(k) Plan. To date, the Company has made no contributions to the 401(k) Plan.

18. Subsequent Events
The Company evaluated events and transactions that occurred after December 31,2016 through June 23,2017, the date the consolidated financial
statements were originally available to be issued, and in connection with the reissuance of these financial statements, the evaluation was updated through

August 11, 2017. During this period, the following material subsequent events occurred:

Preferred Stock Dividend
On June 27,2017, the board of directors declared and paid an aggregate cash dividend of $50.4 million on the issued and outstanding shares of the
Company’s preferred stock. The accumulated payment of $50.4 million in dividends was paid to the stockholders effective through December 15, 2016. The

payment of dividend was funded with the proceeds drawn on the Company’s amended term loan as noted in the following credit agreement section.



Credit Agreement

On June 28,2017, the Company amended and restated its loan agreement to enter into a series of transactions in which the Company incurred $50 million
of incremental debt which expanded the current facility to $167.5 million consisting of a $160.0 million term loan and a $7.5 million revolving credit
facility, undrawn at close (the “New Financing”). Proceeds from the New Financing were used to partially fund $50.4 million in accumulated preferred stock
dividends for shares of preferred stock through December 15, 2016. Borrowings under the New Financing will bear interest based on the adjusted LIBOR
rate, as defined in the agreement with a 1% floor, plus an applicable margin of 7.0%. The maturity date of the term loan remains August 16, 2021, with

principal payment due in full at maturity and interest payments due quarterly.

New Lease Agreement
On April 20,2017, the Company entered into a new sublease arrangement for an expanded office space in Austin, Texas, commencing July 1,2017, for
approximately 56,000 square feet of rentable space. The lease agreement provides for approximately $2.2 million of future minimum lease payments and

expires on June 30, 2019.
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Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth all expenses to be paid by the registrant, other than underwriting discounts and commissions, upon the completion of this

offering. All amounts shown are estimates except for the SEC registration fee, the FINRA filing fee and the exchange listing fee.

Amount to be Paid

SEC registration fee
$x

FINRA filing fee

NYSE listing fee

Printing and engraving expenses
Legal fees and expenses
Accounting fees and expenses
Transfer agent and registrar fees
Miscellaneous expenses

Total
$x

* To be filed by amendment.

Item 14. Indemnification of Directors and Officers.

The registrant is incorporated under the laws of the State of Delaware. Section 145 of the DGCL provides that a Delaware corporation may indemnify any
persons who were, are or are threatened to be made parties to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer,
director, employee or agent of such corporation, or is or was serving at the request of such corporation as an officer, director, employee or agent of another
corporation or enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, provided that such person acted in good faith and in a manner he or
she reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal action or proceeding, had no reasonable
cause to believe that his or her conduct was illegal. A Delaware corporation may indemnify any persons who were, are or are threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the corporation by reason of the fact that such person is or was a director, officer,
employee or agent of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation
or enterprise. The indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the
defense or settlement of such action or suit provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed
to the corporation’s best interests except that no indemnification is permitted without judicial approval if the officer or director is adjudged to be liable to
the corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must

indemnify him or her against the expenses (including attorneys’ fees) actually and reasonably incurred.
The registrant’s charter and bylaws, provide for the indemnification of its directors and officers to the fullest extent permitted under the DGCL.

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally
liable to the corporation or its stockholders for monetary damages for breach of fiduciary duties as a director, except for liability for any:

. transaction from which the director derives an improper personal benefit;



. act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
. unlawful payment of dividends or redemption of shares; or
. breach of a director’s duty of loyalty to the corporation or its stockholders.

The registrant’s charter includes such a provision. Expenses incurred by any officer or director in defending any such action, suit or proceeding in advance of
its final disposition shall be paid by the registrant upon delivery to it of an undertaking, by or on behalf of such director or officer, to repay all amounts so

advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified by the registrant.

Section 174 of the DGCL provides, among other things, that a director who willfully or negligently approves of an unlawful payment of dividends or an
unlawful stock purchase or redemption may be held liable for such actions. A director who was either absent when the unlawful actions were approved or
dissented at the time may avoid liability by causing his or her dissent to such actions to be entered in the books containing minutes of the meetings of the

board of directors at the time such action occurred or immediately after such absent director receives notice of the unlawful acts.

The registrant’s policy is to enter into separate indemnification agreements with each of its directors and officers that provide the maximum indemnity
allowed to directors and executive officers by Section 145 of the DGCL and also to provide for certain additional procedural protections. The registrant also
maintains directors and officers insurance to insure such persons against certain liabilities.

These indemnification provisions and the indemnification agreements entered into between the registrant and its officers and directors may be sufficiently
broad to permit indemnification of the registrant’s officers and directors for liabilities (including reimbursement of expenses incurred) arising under the

Securities Act of 1933, as amended.

The underwriting agreement to be filed as Exhibit 1.1 to this registration statement will provide for indemnification by the underwriters of the registrant
and its officers and directors for certain liabilities arising under the Securities Act and otherwise.

Item 15. Recent Sales of Unregistered Securities.

Since the registrant’s formation in August 2014, it has made sales of the following unregistered securities:

Preferred Stock Issuances

From September 2014 through December 2014, the registrant sold an aggregate of 223,332 shares of its preferred stock to 14 investors and certain of its
employees, directors, consultants and other service providers at a purchase price of $1,000.00 per share, for an aggregate purchase price of $223,332,260.

In September 2016, the registrant sold an aggregate of 1,263 shares of preferred stock to three employees at a purchase price of $1,000.00 per share, for an
aggregate purchase price of $1,263,000.

Stock Option and Common Stock Issuances

From September 2014 through December 2014, the registrant sold an aggregate of 43,628,518 shares of common stock to 14 investors and certain of its

employees, directors, consultants and other service providers at a purchase price of $0.0517 per share, for an aggregate purchase price of $2,255,456.

In September 2016, the registrant sold an aggregate of 36,079 shares of common stock to three employees at a purchase price of $1.84215 per share, for an
aggregate purchase price of $66,462.

Since August 2014, the registrant has granted to its employees, consultants and other service providers options to purchase an aggregate of 2,989,823
shares of common stock under its Amended and Restated 2015 Stock Option and Grant Plan and its 2015 Stock Incentive Plan at exercise prices ranging
from $1.0686 to $3.73597 per share.

Since August 2014, the registrant has granted to its employees, directors, consultants and other service providers restricted stock awards for an aggregate of

7,897,287 shares of common stock pursuant to restricted stock agreements.

Since August 2014, the registrant has issued to its employees, consultants and other service providers an aggregate of 89,193 shares of common stock upon
the exercise of options under its Amended and Restated 2015 Stock Option and Grant Plan at exercise prices ranging from $1.0686 to $2.45651 per share,
for a weighted-average exercise price of $2.04395.

None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or any public offering. The registrant believes the
offers, sales and issuances of the above securities were exempt from registration under the Securities Act by virtue of Section 4(a)(2) of the Securities Act (or
Regulation D or Regulation S promulgated thereunder) because the issuance of securities to the recipients did not involve a public offering, or in reliance on
Rule 701 because the transactions were pursuant to compensatory benefit plans or contracts relating to compensation as provided under such rule. The
recipients of the securities in each of these transactions represented their intentions to acquire the securities for investment only and not with a view to or
for sale in connection with any distribution thereof, and appropriate legends were placed upon the stock certificates issued in these transactions. All
recipients had adequate access, through their relationships with us, to information about us. The sales of these securities were made without any general

solicitation or advertising.
Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits.
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Form of Underwriting Agreement.

Second Amended and Restated Certificate of Incorporation, as currently in effect.

Form of Third Amended and Restated Certificate of Incorporation to be in effect immediately prior to the completion of this offering.
Amended and Restated Bylaws, as currently in effect.

Form of Second Amended and Restated Bylaws to be adopted immediately prior to the completion of this offering.

Form of common stock certificate.

Registration Rights Agreement, dated as of September 8, 2014, by and among the registrant, Thoma Bravo Fund XI, L.P., Thoma Bravo Fund XI-
A, L.P., Thoma Bravo Executive Fund XI, L.P. and certain other stockholders.

Stockholders Agreement, dated as of September 8, 2014, by and among the registrant, Thoma Bravo Fund XI, L.P., Thoma Bravo Fund XI-A, L.P.,
Thoma Bravo Executive Fund XI, L.P. and certain other stockholders.

Opinion of Vinson & Elkins L.L.P.

Description

Amended and Restated Credit and Guaranty Agreement, dated as of November 2, 2016, among SailPoint Technologies, Inc., as borrower,
SailPoint Technologies Intermediate Holdings, LLC and SailPoint International, Inc., as guarantors, the other credit parties party thereto,
Goldman Sachs Bank USA, as administrative agent, collateral agent and lead arranger, and the lenders party thereto.

First Amendment to Amended and Restated Credit and Guaranty Agreement, dated as of June 28, 2017, by and among SailPoint Technologies,
Inc., as borrower, SailPoint Technologies Intermediate Holdings, LLC, as a guarantor, the other credit parties party thereto, Goldman Sachs
Bank USA, as administrative agent, and the lenders party thereto.

Form of Indemnification Agreement between the registrant and each of its directors and executive officers.
Form of SailPoint Technologies Holdings, Inc. 2017 Long Term Incentive Plan.

Amended and Restated Senior Management and Restricted Stock Agreement, effective as of September 8, 2014, by and among SailPoint
Technologies Holdings, Inc., SailPoint Technologies, Inc. and Kevin Cunningham.

Amended and Restated Senior Management and Restricted Stock Agreement, effective as of September 8, 2014, by and among SailPoint
Technologies Holdings, Inc., SailPoint Technologies, Inc. and Mark McClain.

Offer Letter, dated May 14, 2014, by and between SailPoint Technologies, Inc. and Howard Greenfield.

Restricted Stock Agreement, dated December 15, 2014, by and among SailPoint Technologies Holdings, Inc., SailPoint Technologies, Inc. and
Howard Greenfield.

Early Exercise Incentive Stock Option Agreement, dated April 29, 2016, by and between SailPoint Technologies Holdings, Inc. and Howard
Greenfield.

Sales Incentive Plan.
SailPoint Technologies Holdings, Inc. Amended and Restated 2015 Stock Option and Grant Plan.

Form of Non-qualified Stock Option Agreement under the SailPoint Technologies Holdings, Inc. Amended and Restated 2015 Stock Option and
Grant Plan (Time and Performance Vesting).

Form of Non-qualified Stock Option Agreement under the SailPoint Technologies Holdings, Inc. Amended and Restated 2015 Stock Option and
Grant Plan (Time-Based Vesting).

Form of Incentive Stock Option Agreement under the SailPoint Technologies Holdings, Inc. Amended and Restated 2015 Stock Option and Grant
Plan (Time and Performance Vesting).

Form of Incentive Stock Option Agreement under the SailPoint Technologies Holdings, Inc. Amended and Restated 2015 Stock Option and Grant
Plan (Time-Based Vesting).

Form of Restricted Stock Agreement under the SailPoint Technologies Holdings, Inc. Amended and Restated 2015 Stock Option and Grant Plan
(Time and Performance Vesting).

Form of Restricted Stock Agreement under the SailPoint Technologies Holdings, Inc. Amended and Restated 2015 Stock Option and Grant Plan
(Time-Based Vesting).

SailPoint Technologies Holdings, Inc. 2015 Stock Incentive Plan.

Form of Notice of Option Grant under the SailPoint Technologies Holdings, Inc. 2015 Stock Incentive Plan.

Description

Form of Director Purchase Agreement.

Office Lease, dated July 3, 2012, by and between New TPG-Four Points, L.P. and SailPoint Technologies, Inc.

First Amendment to Office Lease, effective May 1, 2013, by and between New TPG-Four Points, L.P. and SailPoint Technologies, Inc.
Second Amendment to Lease, dated October 2, 2017, by and between G&I VII Four Points LP and SailPoint Technologies, Inc.

Lease, dated October 2, 2017, by and between BDN Four Points Land LP and SailPoint Technologies, Inc.

List of subsidiaries of the registrant.

Consent of Grant Thornton LLP, independent registered public accounting firm.

Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1).

Power of Attorney (see the signature page to this Registration Statement on Form S-1).

To be filed by amendment.
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All financial statement schedules are omitted because the information called for is not required or is shown either in the consolidated financial statements or

in the notes thereto.
Item 17. Undertakings.

The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement certificates in such
denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h)

under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the

initial bona fide offering thereof.

Power of Attorney (see the signature page to this Registration Statement on Form S-1).

SIGNATURES Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement on Form S-1 to be
signed on its behalf by the undersigned, thereunto duly authorized, in Austin, Texas, on October 20, 2017.

SAILPOINT TECHNOLOGIES HOLDINGS, INC.

/s/ Mark McClain
By:

Mark McClain

Chief Executive Officer

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Mark McClain, Cam
McMartin and Christopher Schmitt, and each of them, as his true and lawful attorney-in-fact and agent with full power of substitution, for him in any and
all capacities, to sign any and all amendments to this registration statement (including post-effective amendments or any abbreviated registration statement
and any amendments thereto filed pursuant to Rule 462(b) under the Securities Act of 1933 increasing the number of securities for which registration is
sought), and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorney-in-fact, proxy, and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith, as fully for all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact,

proxy and agent, or his substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-1 has been signed by the following persons in the

capacities and on the dates indicated.

Signature Title Date

/s/ Mark McClain

Mark McClain Chief Executive Officer and Director (Principal Executive Officer)
October 20, 2017

/s/ Cam McMartin

Chief Financial Officer
(Principal Financial Officer) October 20, 2017

Cam McMartin

/s/ Thomas Beck

Vice President, Finance
(Principal Accounting Officer) October 20, 2017

Thomas Beck

/s/ Marcel Bernard

Marcel Bernard Director
October 20, 2017

/s/ William Gregory Bock William Gregory Bock Director
October 20, 2017



/s/ Seth Boro

Seth Boro Director
October 20, 2017

/s/ James Michael Pflaging James Michael Pflaging Director
October 20, 2017

/s/ Kenneth J. Virnig, II Kenneth J. Virnig, II Director
October 20, 2017



