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proofpoint.

April 30, 2021
Dear Stockholders:

You are cordially invited to attend the 2021 Annual Meeting of Stockholders of Proofpoint, Inc. The meeting will be held as a virtual meeting on
Tuesday, June 15, 2021, at 9:00 a.m. (Pacific Time) via a live interactive webcast on the internet at www.virtualshareholdermeeting.com/PFPT2021.

The matters expected to be acted upon at the meeting are described in detail in the accompanying Notice of Annual Meeting of Stockholders and proxy
statement.

Your vote is important. Whether or not you plan to attend the meeting, please cast your vote as soon as possible by telephone, internet, or by
completing and returning the enclosed proxy card in the postage-prepaid envelope to ensure that your shares will be represented. Your vote by written proxy will
ensure your representation at the Annual Meeting regardless of whether or not you attend in person. Returning the proxy does not deprive you of your right to attend
the meeting and to vote your shares.

If you attend the Annual Meeting via the live webcast, you will be able to vote and submit questions during the meeting by using the control number
located on your proxy card.

We appreciate your continued support of Proofpoint.

Sincerely,

Gary Steele
Chief Executive Officer and Chairman

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE
HELD ON JUNE 15, 2021, THIS PROXY STATEMENT AND THE ANNUAL REPORT ARE AVAILABLE AT

WWW.proxyvote.com



PROOFPOINT, INC.

925 West Maude Avenue
Sunnyvale, CA 94085

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2021 Annual Meeting of Stockholders of Proofpoint, Inc. will be held as a virtual meeting on Tuesday, June 15,
2021, at 9:00 a.m. (Pacific Time) via live interactive webcast at www.virtualshareholdermeeting.com/PFPT2021.

We are holding the meeting for the following purposes, which are more fully described in the accompanying proxy statement:

1. To elect three Class 111 directors of Proofpoint, Inc. to serve until the third annual meeting of stockholders following this meeting and until
his or her successor has been elected and qualified or until his or her earlier resignation or removal.

2. To approve, on a non-binding advisory basis, the compensation paid by us to our named executive officers as disclosed in this proxy
statement (“say-on-pay”).

3. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2021.

In addition, stockholders may be asked to consider and vote upon such other business as may properly come before the meeting or any adjournment or
postponement thereof.

Only stockholders of record at the close of business on April 15, 2021 are entitled to notice of, and to vote at, the meeting and any adjournments
thereof.

Your vote as a Proofpoint, Inc. stockholder is very important. Each share of stock that you own represents one vote. For questions regarding your stock
ownership, you may contact the Proofpoint Investor Relations Department through our website at https:/investors.proofpoint.com/investors/resources/contact-
investor-relations/default.aspx or, if you are a registered holder, our transfer agent, Computershare Trust Company, N.A., by email through their website at
www.computershare.com/contactus or by phone at (800) 962-4284.

By Order of the Board of Directors,

Gary Steele
Chief Executive Officer and Chairman

Sunnyvale, California



April 30, 2021
YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, WE ENCOURAGE YOU TO VOTE AND SUBMIT YOUR
PROXY BY INTERNET, TELEPHONE OR BY MAIL. FOR ADDITIONAL INSTRUCTIONS ON VOTING BY TELEPHONE, PLEASE REFER TO
YOUR PROXY CARD. TO VOTE AND SUBMIT YOUR PROXY BY MAIL, PLEASE COMPLETE, SIGN AND DATE THE ENCLOSED PROXY
CARD AND RETURN IT IN THE ENCLOSED ENVELOPE. IF YOU ATTEND THE ANNUAL MEETING, YOU MAY REVOKE YOUR PROXY AND
VOTE DURING THE LIVE WEBCAST. IF YOU HOLD YOUR SHARES THROUGH AN ACCOUNT WITH A BROKERAGE FIRM, BANK OR
OTHER NOMINEE, PLEASE FOLLOW THE INSTRUCTIONS YOU RECEIVE FROM THEM TO VOTE YOUR SHARES.
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PROOFPOINT, INC.

925 West Maude Avenue
Sunnyvale, CA 94085

PROXY STATEMENT FOR THE 2021 ANNUAL MEETING OF STOCKHOLDERS

April 30, 2021

Information About Availability of Materials, Solicitation and Voting

The accompanying proxy is solicited on behalf of Proofpoint, Inc.’s (“Proofpoint” or the “Company”) board of directors for use at Proofpoint’s 2021
Annual Meeting of Stockholders (the “meeting”) to be held as a virtual meeting on Tuesday, June 15, 2021, at 9:00 a.m. (Pacific Time) via live interactive webcast
on the internet at www.virtualshareholdermeeting.com/PFPT2021, and any adjournment or postponement thereof. The Notice of Internet Availability of Proxy
Materials (Notice) being distributed and our proxy statement and form of proxy are made available on the internet on or about April 30, 2021. The proxy materials
include our proxy statement for the Annual Meeting, an annual report to stockholders, including our Annual Report on Form 10-K for the year ended December 31,
2020 (Annual Report), and the proxy card or a voting instruction card for the Annual Meeting.

In accordance with the SEC rules, we may furnish proxy materials, including this proxy statement and our Annual Report, to our stockholders by
providing access to such documents on the internet instead of mailing printed copies. Accordingly, we are sending the Notice to our stockholders of record and
beneficial owners as of April 15,2021, which is the record date.

The Notice and proxy card or voting instruction card will contain instructions on how to view the proxy materials on the internet, vote your shares on the
internet, and request electronic delivery of future proxy materials. An electronic copy of this proxy statement and Annual Report are available at
WWW.proxyvote.com.

General Information About the Meeting
Purpose of the Meeting

At the meeting, stockholders will act upon the proposals described in this proxy statement. In addition, following the meeting, management will respond
to questions from stockholders.

Record Date; Quorum

Only holders of record of common stock at the close of business on April 15, 2021, the record date, will be entitled to vote at the meeting. At the close of
business on April 15, 2021, we had 57,369,765 shares of common stock outstanding and entitled to vote.

The holders of a majority of the voting power of the shares of stock entitled to vote at the meeting as of the record date must be present at the meeting in
order to hold the meeting and conduct business. This presence is called a quorum. Your shares are counted as present at the meeting if you are present and vote in
person at the meeting or if you have properly submitted a proxy.

Voting Rights; Required Vote

Each holder of shares of common stock is entitled to one vote for each share of common stock held as of the close of business on April 15, 2021, the
record date. You may vote all shares owned by you as of April 15, 2021, including (1) shares held directly in your name as the stockholder of record, and (2) shares
held for you as the beneficial owner in street name through a broker, bank, trustee, or other nominee. On April 15, 2021, we had 57,369,765 shares of common
stock issued and outstanding.

Stockholder of Record: Shares Registered in Your Name.  1f on April 15, 2021, your shares were registered directly in your name with our transfer
agent, Computershare, then you are considered the stockholder of record with respect to those shares. As a stockholder of record, you may vote at the meeting or
vote by telephone, or if you request or receive paper proxy materials by mail, by filling out and returning the proxy card on a timely basis as described below.
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Beneficial Owner: Shares Registered in the Name of a Broker or Nominee.  1f on April 15, 2021, your shares were held in an account with a brokerage
firm, bank or other nominee, then you are the beneficial owner of the shares held in street name. As a beneficial owner, you have the right to direct your nominee on
how to vote the shares held in your account, and it has enclosed or provided voting instructions for you to use in directing it on how to vote your shares. However,
the organization that holds your shares is considered the stockholder of record for purposes of voting at the meeting. Because you are not the stockholder of record,
you may not vote your shares at the meeting unless you request and obtain a valid proxy from the organization that holds your shares giving you the right to vote the
shares at the meeting.

To be elected to the board of directors, a nominee must receive a majority of the votes cast in an uncontested election. That is, the number of shares voted
“for” a nominee exceeds the number of shares voted “against” such nominee. Abstentions and broker non-votes are not counted as votes cast with respect to a
nominee and will have no effect on the outcome of the election of directors. You may vote “for” or “against” on each of the nominees for election as a director.

The advisory vote on named executive officer compensation described in Proposal No. 2 is referred to as a “say-on-pay” vote.

For each other item, the affirmative vote by holders of a majority of the votes cast is required for approval or to be considered the recommendation of the
stockholders, as applicable.

Abstentions (shares present at the meeting and voted “abstain”) are not counted as votes “for” or “against” a particular proposal and have no effect on the
outcome of the matters voted upon, although the shares represented by such instruction will be counted for purposes of determining whether there is a quorum
present. Broker non-votes occur when shares held by a broker for a beneficial owner are not voted either because (i) the broker did not receive voting instructions
from the beneficial owner, or (ii) the broker lacked discretionary authority to vote the shares. Broker non-votes are counted for purposes of determining whether a
quorum is present, but have no effect on the outcome of the matters voted upon. If your broker holds your shares in its name and you do not instruct your broker
how to vote, your broker will only have discretion to vote your shares on “routine” matters. Where a proposal is not “routine,” a broker who has not received
instructions from its clients does not have discretion to vote its clients’ uninstructed shares on that proposal. At our Annual Meeting, only the proposal regarding the
ratification of the appointment of PricewaterhouseCoopers LLP is considered a routine matter. The other proposals presented at the Annual Meeting are non-routine
matters. Accordingly, we encourage you to provide voting instructions to your broker, whether or not you plan to attend the Annual Meeting.

Recommendations of the Board of Directors on Each of the Proposals Scheduled to be Voted on at the Meeting

The board of directors recommends that you vote FOR the Class III directors named in this proxy statement (Proposal 1), FOR the approval, on a non-
binding advisory basis, of the compensation of our named executive officers (Proposal 2), and FOR the ratification of the appointment of PricewaterhouseCoopers
LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2021 (Proposal 3).

Voting Instructions; Voting of Proxies

If you are a stockholder of record, you may:

. vote at the meeting—follow the instructions at www.virtualshareholdermeeting.com/PFPT2021 (have your proxy in hand when you visit the
website);
. vote via the internet—go to www.proxyvote.com up until 11:59 pm Eastern Time the day before the meeting date. Have your proxy card in hand

when accessing the website and follow the instructions to obtain your records and create an electronic voting instruction form.

. vote via telephone—in order to do so, please follow the instructions shown on your proxy card; or

. vote by mail—if you request or receive a paper proxy card and voting instructions by mail, simply complete, sign and date the proxy card and
return it before the meeting in the envelope provided.

Votes submitted by telephone or mail must be received by 11:59 p.m., Eastern Time, on June 14, 2021. Submitting your proxy, whether by internet,
telephone, or by mail if you request or received a paper proxy card, will not affect your right to vote in person should you decide to attend the meeting. If you are
not the stockholder of record, please refer to the voting instructions provided by your nominee to direct it how to vote your shares. You may either vote “FOR” or
“AGAINST” each nominee to the board of directors, or you may withhold your vote from such nominee. A nominee must receive a majority of the votes cast to be
elected to the board of directors. For any other matter to be voted on, you may vote “FOR” or “AGAINST” or “ABSTAIN” from voting. Your vote is important.
Whether or not you plan to attend the meeting, we urge you to vote by proxy to ensure that your vote is counted.
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If a stockholder attends the meeting and votes his, her or its shares during the meeting via the voting instructions described at
www.virtualshareholdermeeting.com/PFPT2021, then any previous votes that were submitted by such stockholder, whether by telephone or internet or mail, will be
superseded by the vote that such stockholder casts during the meeting. Further, if the shares are held of record by a broker and a stockholder wishes to vote at the
meeting, he, she or it must obtain a proxy issued in his, her or its name from the record holder in accordance with the materials and instructions for voting provided
by his, her or its broker.

All proxies will be voted in accordance with the instructions specified on the proxy card. If you sign a physical proxy card and return it without
instructions as to how your shares should be voted on a particular proposal at the meeting, your shares will be voted in accordance with the recommendations of our
board of directors stated above.

If you do not vote and you hold your shares in street name, and your broker does not have discretionary power to vote your shares, your shares may
constitute “broker non-votes” (as described above) and will not be counted in determining the number of shares necessary for approval of the proposals. However,
shares that constitute broker non-votes will be counted for the purpose of establishing a quorum for the meeting.

If you receive more than one proxy card, your shares are registered in more than one name or are registered in different accounts. To make certain all of
your shares are voted, please follow the instructions included on each proxy card and vote each proxy card by telephone or at the meeting. If you requested or
received paper proxy materials by mail, please complete, sign and return each proxy card on a timely basis as described above to ensure that all of your shares are
voted.

Expenses of Soliciting Proxies

The expenses of soliciting proxies will be paid by Proofpoint. Proofpoint and its agents may solicit proxies by mail, electronic mail, telephone, facsimile,
by other similar means, or in person. Our directors, officers, and other employees, without additional compensation, may solicit proxies personally or in writing, by
telephone, email, or otherwise. Proofpoint will request brokers, custodians, nominees and other record holders to forward copies of the soliciting materials to
persons for whom they hold shares and to request authority for the exercise of proxies. In such cases, Proofpoint, upon the request of the record holders, will
reimburse such holders for their reasonable expenses. If you choose to access the proxy materials through the internet, you are responsible for any internet access
charges you may incur.

Revocability of Proxies

A stockholder who has given a proxy may revoke it at any time before it is exercised at the meeting by:

. delivering to the Corporate Secretary of Proofpoint (by any means, including facsimile) a written notice stating that the proxy is revoked;

. signing and delivering a proxy bearing a later date;

. voting again by telephone or internet; or

. attending and voting at the meeting (following the instructions at www.virtualshareholdermeeting.com/PFPT2021) (note that attendance at the

meeting will not, by itself, revoke a proxy).

Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to revoke a proxy, you must contact that
firm to revoke any prior voting instructions.

Attending the Meeting

You will be able to attend the Annual Meeting online, submit your questions during the meeting and vote your shares electronically at the meeting by
visiting www.virtualshareholdermeeting.com/PFPT2021. To participate in the Annual Meeting online, you will need the control number included on your proxy
card. The Annual Meeting webcast will begin promptly at 9:00 a.m. Pacific Time. We encourage you to access the meeting prior to the start time. Online check-in
will begin at 8:55 a.m. Pacific Time.

Shareholders as of our record date who attend and participate in our virtual Annual Meeting at www.virtualshareholdermeeting.com/PFPT2021 will have
an opportunity to submit questions live via the Internet during a designated portion of the meeting. Such questions must be confined to matters properly before the
Annual Meeting and of general Company concern. These shareholders may also submit a question in advance of the Annual Meeting at www.proxyvote.com. In
both cases, shareholders must have available their control number provided on their proxy card, voting instruction form or Notice.

We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual meeting. If you encounter any difficulties
accessing the virtual meeting during check-in or during the meeting, please call the technical support number that will be posted on the virtual shareholder meeting
login page www.virtualshareholdermeeting.com/PFPT2021.



Voting Results

Voting results will be tabulated and certified by the inspector of elections appointed for the meeting. The preliminary voting results will be announced at
the meeting. The final results will be tallied by the inspector of elections and filed with the SEC in a current report on Form 8-K within four business days of the
meeting.



BOARD OF DIRECTORS AND COMMITTEES OF THE BOARD; CORPORATE GOVERNANCE STANDARDS AND DIRECTOR
INDEPENDENCE

Proofpoint is strongly committed to good corporate governance practices. These practices provide an important framework within which our board of
directors and management can pursue our strategic objectives for the benefit of our stockholders.

Corporate Governance Guidelines

Our board of directors has adopted Corporate Governance Guidelines that set forth expectations for directors, director independence standards, board
committee structure and functions, and other policies for the governance of the Company. Our Corporate Governance Guidelines are available on the Investor
section of our website, which is located at https://investors.proofpoint.com, by clicking on “Corporate Governance Guidelines,” under “Governance” and then
“Governance Overview.” The Corporate Governance Guidelines are reviewed periodically by our nominating and corporate governance committee, and changes are
recommended to our board of directors with respect to changes as warranted.

Board Leadership Structure

Our Corporate Governance Guidelines provide that our board of directors shall be free to choose its chairman in any way that it considers in the best
interests of our company, and that the nominating and corporate governance committee shall periodically consider the leadership structure of our board of directors
and make such recommendations related thereto to the board of directors with respect thereto as the nominating and corporate governance committee deems
appropriate. Historically, we have maintained a corporate governance structure where the chairman of the board and the chief executive officer have been separate
offices held by separate individuals, with our founder, Eric Hahn, serving as chairman of the board. Upon the resignation of our former chairman of the board in
July 2018, our board of directors, on recommendation of the nominating and corporate governance committee, combined the roles of the chairman and chief
executive officer and appointed our chief executive officer Gary Steele to serve as chairman of the board. Our board of directors determined that Mr. Steele’s
thorough knowledge of our business, strategy, people, operations, competition and financial position, coupled with his leadership and vision made him well
positioned to chair board meetings and bring key business and stakeholder issues to the board’s attention. Our Corporate Governance Guidelines provide that, when
the positions of chairman and chief executive officer are held by the same person, the independent directors shall designate a “lead independent director.” Dana
Evan, an independent director, was appointed to serve as our lead independent director in July 2018. Under the terms of our Corporate Governance Guidelines, the
lead independent director has broad responsibility and authority, including: presiding at executive sessions; serving as a liaison between the chairman and the
independent directors, being available, under appropriate circumstances, for consultation and direct communication with stockholders; and facilitating
communication between the independent directors and management. Each of the directors other than Mr. Steele are independent, and our board believes that the
independent directors provide effective oversight of management. While we believe that the combination of the chairman and chief executive officer roles is in our
best interests in our current circumstances, our board of directors has the flexibility to modify the leadership structure in the future if it determines that to be
appropriate.

Our Board of Directors’ Role in Risk Oversight

Our board of directors, as a whole, has responsibility for risk oversight, although the committees of our board of directors oversee and review risk areas
which are particularly relevant to them. In particular, in 2017 we formed a risk committee charged with assisting the board in fulfilling its oversight responsibilities
with respect to management’s identification and evaluation of the Company’s cybersecurity, and other principal operational, and business risks, as well as the
Company’s risk management framework and its guidelines, policies and processes for monitoring and mitigating these risks. The risk oversight responsibility of our
board of directors and its committees is supported by our management reporting processes, which are designed to provide visibility to the board of directors and to
our personnel that are responsible for risk assessment and information about the identification, assessment and management of critical risks and management’s risk
mitigation strategies.

Each committee of the board of directors meets in executive session with key management personnel and representatives of outside advisors to oversee
risks associated with their respective principal areas of focus. The audit committee reviews our major financial risk exposures and the steps management has taken
to monitor and control such exposures, including our risk assessment and risk management policies and guidelines. The compensation committee reviews risks and
exposures associated with compensation programs and arrangements, including incentive plans for our executive officers as well as all other employees, including
to evaluate whether such policies create risks that are reasonably likely to have a material adverse effect on the Company. The nominating and corporate governance
committee, together with the audit committee, reviews our major legal compliance risk exposures and monitors the steps management has taken to mitigate these
exposures, including our legal risk assessment and legal risk management policies and guidelines.



Independence of Directors

Our board of directors determines the independence of our directors by applying the independence principles and standards established by the Nasdaq
Stock Market. These provide that a director is independent only if the board affirmatively determines that the director has no direct or indirect material relationship
with our company. They also specify various relationships that preclude a determination of director independence. Material relationships may include commercial,
industrial, consulting, legal, accounting, charitable, family and other business, professional and personal relationships.

Applying these standards, the board annually reviews the independence of the Company’s directors, taking into account all relevant facts and
circumstances. In its most recent review, the board considered, among other things, the 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, including the beneficial ownership of our capital stock by
each non-employee director.

Based upon this review, our board of directors has determined that the following members of our board of directors are currently independent as
determined under the rules of the Nasdaq Stock Market:

Dana Evan Elizabeth (Betsy) Rafael
Jonathan Feiber Michael Johnson

Kevin Harvey Richard Wallace
Kristen Gil Leyla Seka

All members of our audit committee, compensation committee, risk committee and nominating and corporate governance committee must be
independent directors as defined by our Corporate Governance Guidelines. Members of the audit committee must also satisfy a separate SEC independence
requirement, which provides that they may not accept directly or indirectly any consulting, advisory or other compensatory fee from Proofpoint or any of its
subsidiaries other than their directors’ compensation. No member of the audit committee may be a partner, member or principal of a law firm, accounting firm or
investment banking firm that accepts consulting or advisory fees from Proofpoint or any of its subsidiaries. Our board of directors has determined that all members
of our audit committee, compensation committee and nominating and corporate governance committee are independent and all members of our audit committee
satisfy the relevant SEC additional independence requirements for the members of such committee.

Committees of Our Board of Directors

Our board of directors has established an audit committee, a compensation committee, mergers and acquisitions committee, risk committee and a
nominating and corporate governance committee. The composition and responsibilities of each committee are described below. Copies of the charters for the audit
committee, the compensation committee, and the nominating and corporate governance committee are available, without charge, upon request in writing to
Proofpoint, Inc., 925 West Maude Avenue, Sunnyvale, California 94085, Attn: General Counsel or by clicking on “Governance” in the Investor section of our
website, https://investors.proofpoint.com. Members serve on these committees until their resignations or until otherwise determined by our board of directors.

Audit Committee

Our audit committee is currently comprised of Ms. Rafael, who is the chair of the audit committee, Ms. Evan, and Ms. Gil. The composition of our audit
committee meets the requirements for independence under current Nasdaq Stock Market and SEC rules and regulations. Each member of our audit committee is
financially literate as required by current Nasdaq Stock Market listing standards. In addition, our board of directors has determined that both Mses. Rafael and Evan
are audit committee financial experts within the meaning of Item 407(d) of Regulation S-K under the Securities Act of 1933, as amended. Our audit committee,
among other things:

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

. helps to ensure the independence and performance of and oversees our company’s relationship with the independent registered public accounting
firm;

. discusses the scope and results of the audit with the independent registered public accounting firm, and reviews, with management and the

independent accountants, our interim and year-end operating results;

. develops procedures for employees to submit concerns anonymously about questionable accounting or audit matters;

. reviews our policies on risk assessment and risk management;

. reviews related party transactions;

. reviews the adequacy and effectiveness of our internal control policies and procedures and reviews our critical accounting policies;



. obtains and reviews a report by the independent registered public accounting firm at least annually, that describes our internal quality-control
procedures, any material issues with such procedures, and any steps taken to deal with such issues;

. approves (or, as permitted, pre-approves) all audit and all permissible non-audit services, other than de minimis non-audit services, to be
performed by the independent registered public accounting firm; and

. reviews our annual, quarterly, and periodic reports related to financial matters to be filed with the SEC.

Compensation Committee

Our compensation committee is comprised of Mr. Feiber, who is the chair of the compensation committee, Ms. Evan and Mr. Wallace. The composition
of our compensation committee meets the requirements for independence under current Nasdaq Stock Market and SEC rules and regulations. Each member of this
committee is also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as amended. The purpose of
our compensation committee is to discharge the responsibilities of our board of directors relating to compensation of our executive officers. Our compensation
committee, among other things:

. reviews, approves and determines, or makes recommendations to our board of directors regarding, the compensation of our executive officers;
. administers our stock and equity incentive plans;

. reviews and approves and makes recommendations to our board of directors regarding incentive compensation and equity plans; and

. establishes and reviews general strategies relating to compensation and benefits of our employees.

The compensation committee has the exclusive authority and responsibility to determine all aspects of executive compensation packages for executive
officers and makes recommendations to our board of directors regarding the compensation of non-employee directors and the chief executive officer. The
compensation committee may take into account the recommendations of the chief executive officer with respect to compensation of the other executive officers.

Nominating and Corporate Governance Committee

Our nominating and governance committee is comprised of Ms. Evan, who is the chair of the nominating and governance committee, and Mr. Harvey.
The composition of our nominating and governance committee meets the requirements for independence under current Nasdaq Stock Market and SEC rules and
regulations. Our nominating and governance committee, among other things:

. identifies, evaluates and makes recommendations to our board of directors regarding, nominees for election to our board of directors and its
committees;

. evaluates the performance of our board of directors and of individual directors;

. considers and makes recommendations to our board of directors regarding the composition of our board of directors and its committees;

. reviews proposed waivers of our code of conduct;

. reviews developments in corporate governance practices;

. evaluates the adequacy of our corporate governance practices and reporting; and

. develops and makes recommendations to our board of directors regarding corporate governance guidelines and matters.

Mergers and Acquisitions Committee

Our mergers and acquisitions committee is comprised of Ms. Evan, and Messrs. Feiber and Harvey. Our mergers and acquisitions committee, among
other things:

. reviews acquisition strategies with management and investigates acquisition candidates on behalf of the Company;

. recommends acquisition strategies and candidates to our board of directors, as appropriate;

. authorizes and approves the negotiation of proposed acquisitions by the Company within pre-approved threshold values; and
. develops and makes recommendations to the board of directors regarding guidelines for mergers and acquisitions.



Risk Committee

Our risk committee is comprised of Mr. Johnson, who is the chair of the risk committee, and Mr. Feiber. Our risk committee, among other things:

. reviews or discusses, as and when appropriate, with management the Company’s risk governance framework;

. oversees our risk management policies and procedures dealing with risk identification and risk assessment regarding the principal operational,
business risks facing the Company, whether internal or external in nature; and review and approves material changes to such policies;

. periodically reviews the major risk exposures of the Company and the steps management has taken to monitor and control such exposures; and

. reviews risks related to information security and data protection, the steps taken by management to reduce the likelihood of security or data
breaches, and the Company’s compliance with applicable information security and data protection laws and industry standards.

The risk committee’s role is advisory to the board with respect to the above matters, and the board as a whole does not delegate any power or authority of
the board as a whole to the risk committee with respect to them. The board of directors also retains oversight responsibility over our key strategic and reputational
risks, and oversight responsibility for certain other risks have been assigned to the audit committee, the compensation committee and nominating and corporate
governance committee as described above.

Compensation Committee Interlocks and Insider Participation

The members of our compensation committee during 2020 were Mr. Feiber, Ms. Evan and Mr. Wallace. None of the members of our compensation
committee in 2020 has at any time been our officer or employee, and none had or have any relationships with Proofpoint that are required to be disclosed under
Item 404 of Regulation S-K. None of our executive officers has served as a member of the board of directors, or as a member of the compensation or similar
committee, of any entity that has one or more executive officers who served on our board of directors or compensation committee during 2020.

Board and Committee Meetings and Attendance

During 2020 and including telephonic meetings, the board of directors met eight (8) times, the audit committee met four (4) times, the compensation
committee met four (4) times, and the risk committee met four (4) times. The board of directors acted by unanimous written consent eight (8) times, the audit
committee acted by unanimous written consent one (1) time, the compensation committee acted by unanimous written consent eight (8) times, and the nominating
and governance committee acted by unanimous written consent one (1) time. None of the directors attended fewer than 75% of the aggregate of the total number of
meetings held by the board of directors and the total number of meetings held by all committees of the board of directors on which such director served (during the
period which such director served).

B