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Approximate date of commencement of proposed sale 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: ☐

If this Form is filed to register
additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ☒ 333-284339

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. ☐

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. ☐

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   ☐   Accelerated filer   ☐



Non-accelerated filer   ☒   Smaller reporting company   ☐

    Emerging growth company   ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended
transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐

This Registration Statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule
462(b)
under the Securities Act of 1933, as amended.
   



EXPLANATORY NOTE AND
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This registration statement is being filed with respect to the registration of additional shares of common stock of SailPoint, Inc., a
Delaware
corporation, pursuant to Rule 462(b) under the Securities Act of 1933, as amended. The contents of the registration statement on Form S-1 (File
No. 333-284339), initially filed by SailPoint Parent, LP (which was converted into a Delaware corporation pursuant to a
statutory conversion and
changed its name to SailPoint, Inc. prior to the effectiveness of the registration statement) with the Securities and Exchange Commission (the
“Commission”) on January 17, 2025, as amended (the “Prior
Registration Statement”), and which was declared effective on February 12, 2025,
including the exhibits thereto, are incorporated herein by reference.

The additional securities that are being registered for sale are in an amount and at a price that together represent no more than 20% of the
maximum aggregate offering price set forth in the Filing Fee Table filed as Exhibit 107 to the Prior Registration Statement.

CERTIFICATION

The
registrant hereby (i) undertakes to pay the Commission the filing fee set forth on the Filing Fee Table filed as Exhibit 107 of this registration
statement by a wire transfer of such amount as soon as practicable (but no later than the close of
business on February 13, 2025) and (ii) certifies that it
has sufficient funds in the relevant account to cover the amount of such filing fee.

http://www.sec.gov/Archives/edgar/data/2030781/000119312525008417/d885522ds1.htm


EXHIBIT INDEX
 
Exhibit   Description
5.1

  
Opinion of Kirkland 
& Ellis LLP (filed as Exhibit 5.1 to the Registration Statement on Form S-1 filed by the registrant on February 4, 2025
(File No. 
333-284339) and incorporated herein by reference)

23.1    Consent of Kirkland & Ellis LLP (included in Exhibit 5.1)

23.2    Consent of Ernst & Young, LLP

23.3    Consent of Grant Thornton LLP

24
  

Powers of Attorney (included in the signature page to the Registration Statement on Form S-1 filed by
the registrant on January 17, 2025
(File No. 333-284339) and incorporated herein by reference)

107    Filing Fee Table

http://www.sec.gov/Archives/edgar/data/2030781/000119312525019604/d885522dex51.htm
http://www.sec.gov/Archives/edgar/data/2030781/000119312525019604/d885522dex51.htm
http://www.sec.gov/Archives/edgar/data/2030781/000119312525008417/d885522ds1.htm#sig


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by
the undersigned, thereunto duly authorized in the City of Austin, State of Texas, on February 12, 2025.
 

SailPoint Parent, LP

By:  /s/ Mark McClain
Name:  Mark McClain
Title:  Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement 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)   

February 12, 2025

/s/ Brian Carolan
Brian Carolan   

Chief Financial Officer
(Principal Financial Officer)   

February 12, 2025

/s/ Mitra Rezvan
Mitra Rezvan   

Chief Accounting Officer
(Principal Accounting Officer)   

February 12, 2025

*
Kristin
Nimsger Weston   

Director
  

February 12, 2025

*
Andrew
Almeida   

Director
  

February 12, 2025

*
William
Bock   

Director
  

February 12, 2025

*
Seth
Boro   

Director
  

February 12, 2025

*
Ronald
Green   

Director
  

February 12, 2025

*
James (Jim)
Hagan   

Director
  

February 12, 2025

*
Sacha
May   

Director
  

February 12, 2025

*
Tracey
Newell   

Director
  

February 12, 2025

 
* By:  /s/ Brian Carolan

 Brian Carolan
 Attorney-in-Fact



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement on Form S-1 filed pursuant to Rule 462(b)
of the Securities Act of 1933 of
the reference to our firm under the caption “Experts” and to the incorporation by reference of our report dated September 12, 2024 (except Note 21, as to
which the date is February 4, 2025), with
respect to the consolidated financial statements of SailPoint Parent, LP included in Amendment No. 3 to the
Registration Statement (Form S-1 No. 333-284339)
and related Prospectus of SailPoint, Inc. for the registration of its common stock.
 
/s/ Ernst & Young LLP

Austin, Texas
February 12, 2025



Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated September 12, 2024 (except Note 21 and the effects thereof, as to which the date is February 4, 2025), with respect
to
the consolidated financial statements of SailPoint Parent, LP (now known as SailPoint, Inc.) incorporated by reference from the Registration Statement
on Form S-1 (File
No. 333-284339), which is incorporated by reference in this Registration Statement on Form S-1MEF. We consent to the
incorporation by reference of the
aforementioned report in this Registration Statement, and to the use of our name as it appears under the caption
“Experts” in the prospectus incorporated by reference in this Registration Statement.
 
/s/ GRANT THORNTON LLP

St. Louis, Missouri
February 12, 2025



Exhibit 107

Calculation of Filing Fee Table

Form S-1
(Form Type)

SailPoint, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

                 

    
Security

Type  
Security

Class Title  

Fee
Calculation

Rule  
Amount

Registered(1)  

Maximum
Aggregate
Offering
Price Per
Unit(2)  

Maximum
Aggregate

Offering Price  
Fee
Rate  

Amount of
Registration

Fee(3)
                 

Fees to Be Paid

 

Equity

 

Common
Stock, par

value
$0.0001
per share  

457(a)

 

11,500,000

 

$23.00

 

$264,500,000

 

0.00015310

 

$40,494.95

           

    Total Offering Amounts     $264,500,000     $40,494.95
           

    Total Fees Previously Paid         — 
           

    Total Fee Offsets         — 
           

    Net Fee Due               $40,494.95
 
 
(1) Represents only the additional number of shares being registered pursuant to this registration statement and
includes 1,500,000 shares of common

stock that the underwriters have the option to purchase. Does not include the 57,500,000 shares that were previously registered on the Registration
Statement on Form S-1
(File No. 333-284339), as amended (the “Prior Registration Statement”).

(2) Based on the public offering price.
(3) The registration fee is calculated in accordance with Rule 457(a) under the Securities Act of 1933, as amended
(the “Securities Act”), based on the

maximum aggregate offering price. The registrant previously registered 57,500,000 shares of its common stock with an aggregate offering price
not to exceed $1,322,500,000 on the Prior Registration
Statement, which was declared effective by the Securities and Exchange Commission on
February 12, 2025. In accordance with Rule 462(b) under the Securities Act, an additional amount of securities having a maximum aggregate
offering price of
$264,500,000 is hereby registered, which includes shares of common stock that the underwriters have the option to purchase.


