


July 10, 2026

Dear Dynatrace Stockholder:

I am pleased to invite you to attend the 2026 Annual Meeting of Stockholders of Dynatrace, Inc. to be held online on Wednesday, August 26, 2026 at 1:00 p.m. Eastern Time. The
meeting will be conducted virtually through a live webcast. You may attend the meeting at www.virtualshareholdermeeting.com/DT2026, where you will be able to vote
electronically and submit questions.

Details regarding the meeting and the business to be conducted are more fully described in the accompanying Notice of 2026 Annual Meeting of Stockholders and Proxy
Statement.

Pursuant to the Securities and Exchange Commission ("SEC") rules that allow issuers to furnish proxy materials to stockholders over the Internet, we are posting the proxy
materials on the Internet and delivering a Notice of Internet Availability of Proxy Materials (the "Notice"). On or about July 10, 2026, we will begin mailing the Notice to our
stockholders containing instructions on how to access online or request a printed copy of our Proxy Statement for the 2026 Annual Meeting of Stockholders and our Annual
Report on Form 10-K for the fiscal year ended March 31, 2026.

Your vote is important. Whether or not you plan to attend the virtual Annual Meeting, I hope you will vote as soon as possible. You may vote over the Internet, by telephone, or
virtually at the Annual Meeting or, if you requested printed copies of proxy materials, you also may vote by mailing a proxy card. Please review the instructions on the Notice or on
the proxy card regarding your voting options.

Thank you for being a Dynatrace stockholder. We look forward to seeing you at our Annual Meeting.

Sincerely,

Rick McConnell
Chief Executive Officer

YOUR VOTE IS IMPORTANT

In order to ensure your representation at the Annual Meeting, whether or not you plan to attend the Annual Meeting, please vote your shares as
promptly as possible by following the instructions on your Notice or, if you requested printed copies of your proxy materials, by following the
instructions on your proxy card. Your vote will help to ensure the presence of a quorum at the meeting and that your shares are represented at
the Annual Meeting. If you hold your shares through a broker, your broker is not permitted to vote on your behalf for Proposal No. 1 (the election
of directors), or Proposal No. 3 (the advisory vote to approve the compensation of our named executive officers), unless you provide specific
instructions to the broker by completing and returning any voting instruction form that the broker provides (or following any instructions that
allow you to vote your broker-held shares via telephone or the Internet). For your vote to be counted, you will need to communicate your vote
before the date of the Annual Meeting. Voting your shares in advance will not prevent you from attending the Annual Meeting, revoking your
earlier submitted proxy, or voting your stock virtually at the Annual Meeting.



Dynatrace, Inc.
280 Congress Street, 11  Floor
Boston, Massachusetts 02210

NOTICE OF 2026 ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that Dynatrace, Inc. will hold its 2026 Annual Meeting of Stockholders online on Wednesday, August 26, 2026 at 1:00 p.m. Eastern Time, for the following
purposes:

• To elect four Class I directors: Rick McConnell, Michael Capone, Stephen Lifshatz, and George Riedel to hold office until the 2029 annual meeting of stockholders or until
their successors are duly elected and qualified or until their earlier resignation, death, or removal;

• To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending March 31, 2027;

• To conduct a non-binding, advisory vote to approve the compensation of our named executive officers; and

• To transact any other business that properly comes before the Annual Meeting (including adjournments and postponements thereof).

Our Board of Directors recommends that you vote “FOR” the director nominees named in Proposal No. 1, “FOR” the ratification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm as described in Proposal No. 2, and “FOR” the approval of, on a non-binding, advisory basis, the compensation of our named
executive officers as described in Proposal No. 3.

Stockholders of record at the close of business on July 6, 2026 (the "Record Date") or who hold a valid proxy for the Annual Meeting are entitled to notice of, and to attend, vote,
and participate at the Annual Meeting, as set forth in this Proxy Statement. You may attend, vote, and participate at the Annual Meeting by visiting
www.virtualshareholdermeeting.com/DT2026 and entering the 16-digit control number included in the Notice of Internet Availability of Proxy Materials, on the proxy card, or in
the instructions included with the proxy materials dated on or about July  10, 2026. Access to the webcast will begin at 12:45 p.m. Eastern Time on August  26, 2026. For
instructions on how to vote your shares, please refer to the instructions on the Notice of Internet Availability of Proxy Materials you received in the mail, the “About the Annual
Meeting” section of this Proxy Statement or,  if you requested to receive printed proxy materials, your enclosed proxy card. If you are a street name stockholder or beneficial
owner of our common stock, please refer to the voting instructions or other materials received from your broker, bank, or other nominee to vote your shares.

By Order of the Board of Directors,

Nicole Fitzpatrick
Executive Vice President, Chief Legal Officer and Secretary
Boston, Massachusetts
July 10, 2026

Important notice about the availability of proxy materials for the Annual Meeting. We encourage you to access and review all of the information contained in the proxy
materials before voting. Our Proxy Statement, 2026 Annual Report to Stockholders, and other materials are available at https://ir.dynatrace.com/.
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Non-GAAP Measures and Key Metrics

Our executives are in certain ways measured and rewarded based on the company's or their personal achievement of certain non-GAAP financial measures, including non-GAAP
operating income, and certain operational metrics, such as annual recurring revenue. For additional information and a reconciliation of the differences between each non-GAAP
financial measure and the comparable GAAP financial measure, please see Appendix A of this Proxy Statement.

Annual recurring revenue ("ARR") is defined as the daily revenue of all subscription agreements that are actively generating revenue as of the last day of the reporting period
multiplied by 365. We exclude from our calculation of ARR any revenues derived from month-to-month agreements and/or product usage overage billings.

Constant currency amounts for ARR are presented to provide a framework for assessing how our underlying businesses performed excluding the effect of foreign exchange rate
fluctuations. To present this information, current and comparative prior period results for entities reporting in currencies other than U.S. dollars are converted into U.S. dollars
using the average exchange rates from the comparative period rather than the actual exchange rates in effect during the respective periods. All growth comparisons relate to the
corresponding period in the last fiscal year.

Free cash flow is defined as the net cash provided by or used in operating activities less capital expenditures, reflected as purchase of property and equipment and capitalized
software additions in our financial statements.

Non-GAAP operating income ("NGOI") is defined as GAAP income from operations adjusted for the following items: share-based compensation; employer payroll taxes on
employee stock transactions; amortization of intangibles; and transaction, restructuring and other non-recurring or unusual items that may arise from time to time. We also refer
to this measure as Non-GAAP Income from Operations in some of our press releases and SEC filings.

Availability of Certain Documents

This Proxy Statement and our 2026 Annual Report to Stockholders are available for viewing, printing, and downloading at www.proxyvote.com.

Unless specifically stated in this Proxy Statement, information (such as our Sustainability Report) contained on, or that can be accessed through, our websites and any other
websites listed in this Proxy Statement are not incorporated by reference into this Proxy Statement and should not be considered to be part of this Proxy Statement, and
inclusions of our website addresses and other website addresses in this Proxy Statement are inactive textual references only.

A copy of our Annual Report on Form 10-K for the fiscal year ended March  31, 2026, as filed with the SEC, except for exhibits, will be furnished without charge to any
stockholder upon written request to Dynatrace, Inc., 280 Congress Street, 11  Floor, Boston, Massachusetts 02210, Attention: Secretary or by e-mail to ir@dynatrace.com.
This Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended March 31, 2026 are also available on the SEC’s website at www.sec.gov and on our
website at https://ir.dynatrace.com/.

The Dynatrace logo and all Dynatrace product or service names and logos are trademarks or registered trademarks of Dynatrace LLC in the United States and other countries. The
Dynatrace® platform is subject to patents owned by Dynatrace LLC issued and pending in the United States and other countries. Third party trademarks and trade names
referenced in this Proxy Statement are the property of their respective owners.
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ABOUT THE ANNUAL MEETING

General Information

This Proxy Statement contains information about the 2026 Annual Meeting of Stockholders of Dynatrace, Inc., which will be held online on August 26, 2026 at 1:00 p.m. Eastern
Time.

If you are a stockholder of record as of the close of business on July  6, 2026, you may attend the meeting virtually via the Internet at
www.virtualshareholdermeeting.com/DT2026, where you will be able to vote electronically and submit questions. We encourage participants to access the meeting prior to the
start time. Online check-in will begin 15 minutes prior to the start of the Annual Meeting, at 12:45 p.m. Eastern Time, and participants should allow ample time for check-in
procedures.

The Board of Directors of Dynatrace, Inc. (the "Board") is using this Proxy Statement to solicit proxies for use at the Annual Meeting.

In this Proxy Statement, the terms “Dynatrace,” the “company," “we,” “us,” and “our” refer to Dynatrace, Inc. The mailing address of our principal executive offices is Dynatrace,
Inc., 280 Congress Street, 11  Floor, Boston, Massachusetts 02210. Our fiscal year begins on April 1 and ends on March 31.

All properly submitted proxies will be voted in accordance with the instructions contained in those proxies. If no instructions are specified, the proxies will be voted in accordance
with the recommendation of our Board with respect to each of the matters set forth in the accompanying Notice of 2026 Annual Meeting of Stockholders. You may revoke your
proxy at any time before it is exercised at the meeting by giving our Secretary written notice to that effect.

When are this Proxy Statement and the accompanying materials scheduled to be sent to stockholders?

We have elected to provide access to our proxy materials to our stockholders via the Internet. Accordingly, on or about July 10, 2026, we will begin mailing a Notice of Internet
Availability of Proxy Materials (the “Notice”). Our proxy materials, including the Notice of 2026 Annual Meeting of Stockholders, this Proxy Statement, and the accompanying
proxy card or, for shares held in street name (i.e., held for your account by a broker, bank, or other nominee), a voting instruction form, and the 2026 Annual Report for the fiscal
year ended March 31, 2026 (the “2026 Annual Report”), will be mailed or made available to stockholders on the Internet on or about the same date.

Why did I receive the Notice instead of a full set of proxy materials?

Pursuant to rules adopted by the SEC, for most stockholders, we are providing access to our proxy materials over the Internet rather than printing and mailing our proxy materials.
We believe following this process will expedite the receipt of such materials and will help lower our costs and reduce the environmental impact of our annual meeting materials.
Therefore, the Notice will be mailed to holders of record and beneficial owners of our common stock starting on or about July 10, 2026. The Notice provides instructions as to how
stockholders may access and review our proxy materials, including the Notice of 2026 Annual Meeting of Stockholders, this Proxy Statement, the proxy card, and our 2026 Annual
Report, on the website referred to in the Notice or, alternatively, how to request that a copy of the proxy materials, including a proxy card, be sent to them by mail. The Notice
also provides voting instructions. In addition, stockholders of record may request to receive the proxy materials in printed form by mail or electronically by e-mail on an ongoing
basis for future stockholder meetings. Please note that while our proxy materials are available at the website referenced in the Notice, and our Notice of 2026 Annual Meeting of
Stockholders, this Proxy Statement, and our 2026 Annual Report are available on our website, www.dynatrace.com, no other information contained on either website is
incorporated by reference in or considered to be a part of this Proxy Statement.

Who is soliciting my vote?

Our Board is soliciting your vote for the Annual Meeting.

When is the Record Date for the Annual Meeting?

The Record Date for determination of stockholders entitled to vote at the Annual Meeting was the close of business on July 6, 2026.

th

3



How many votes can be cast by all stockholders?

There were 290,228,871 shares of our common stock, par value $0.001 per share, outstanding on July 6, 2026, all of which are entitled to vote with respect to all matters to be
acted upon at the Annual Meeting. Each stockholder of record is entitled to one vote for each share of our common stock held by such stockholder. No shares of preferred stock
were outstanding as of July 6, 2026.

How do I attend the Annual Meeting virtually?

This year’s Annual Meeting will be held virtually. To attend and participate in the Annual Meeting, stockholders will need to access the live webcast of the meeting. You are
entitled to attend and participate if you were a stockholder as of the close of business on July 6, 2026 or hold a valid proxy for the meeting. Individuals who log in as a guest may
attend the Annual Meeting, but are not entitled to vote or submit questions. Attendance at the Annual Meeting is subject to capacity limits set by the virtual meeting platform
provider.

Stockholders of Record. Stockholders of record will need to visit www.virtualshareholdermeeting.com/DT2026 and enter the 16-digit control number provided in the Notice, on
the proxy card, or in the instructions included with the printed proxy materials.

Street Name Stockholders. If shares of our common stock are held on your behalf in a brokerage account or by a bank or other nominee, you are considered to be the beneficial
owner of shares that are held in “street name” (i.e., a “street name stockholder”) and the Notice was forwarded to you by your broker or nominee, who is considered the
stockholder of record with respect to those shares. If you are a street name stockholder and your voting instruction form or Notice indicates that you may vote those shares
through www.proxyvote.com, you may attend and participate in the Annual Meeting by visiting www.virtualshareholdermeeting.com/DT2026 and entering the 16-digit control
number indicated on your voting instruction form or Notice. Otherwise, street name stockholders who hold their shares in street name should contact their broker, bank or other
nominee (well in advance of the Annual Meeting) to obtain a legal proxy in order to be able to attend and participate in the Annual Meeting.

If you are a stockholder and wish to submit a question during the Annual Meeting, you may log into, and submit a question on, the virtual meeting platform by following the
instructions included there. During the formal portion of the meeting, all questions presented should relate directly to the proposal under discussion. Questions from multiple
stockholders on the same topic or that are otherwise related to a particular topic may be grouped, summarized, and answered together. If questions submitted are irrelevant to
the business of the Annual Meeting or are out of order or not otherwise suitable for the conduct of the Annual Meeting, as determined by the Chair of the Board or Secretary in
their reasonable judgment, we may choose to not address them. If there are any matters of individual concern to a stockholder and not of general concern to all stockholders, or if
a question posed was not otherwise answered, such matters may be raised separately after the Annual Meeting.

Our Annual Meeting will be governed by the Annual Meeting’s Rules of Conduct, which will address the ability of stockholders to ask questions during the meeting and rules for
how questions will be recognized and addressed. The Annual Meeting’s Rules of Conduct will be available on www.virtualshareholdermeeting.com/DT2026 prior to the Annual
Meeting. We do not have procedures in place for posting appropriate questions received during the meeting on our website.

What if I have technical issues during the Annual Meeting?

Participants should give themselves plenty of time to log in and ensure they have a strong Internet connection, and they can hear streaming audio prior to the start of the
meeting.

Approximately 15 minutes prior to the start of and through the conclusion of the Annual Meeting, a support team will be ready to assist stockholders with any technical difficulties
they may have accessing or hearing the virtual meeting. If you encounter technical difficulties with the virtual meeting platform on the meeting day, please call the technical
support number that will be posted on the meeting website.

Additional information regarding matters addressing technical and logistical issues, including technical support during the Annual Meeting, will be available at
www.virtualshareholdermeeting.com/DT2026.
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How do I vote?

Stockholders of Record. If shares of our common stock are registered directly in your name with Computershare, our transfer agent, you are considered the “stockholder of
record” with respect to those shares. As the stockholder of record, you may vote by any of the methods listed below:

• Virtually In Person - You may attend the Annual Meeting virtually via the Internet at www.virtualshareholdermeeting.com/DT2026 and you may vote during the
meeting. Access to the webcast will begin at 12:45 p.m. Eastern Time on August 26, 2026, and you should allow ample time for check-in procedures. In order to be able
to attend the Annual Meeting, you will need the 16-digit control number provided in the Notice, on the proxy card, or in the instructions included with the proxy
materials dated on or about July 10, 2026.

• By Internet or by Phone Before the Annual Meeting - You may vote by proxy by completing an electronic proxy card over the Internet, or by telephone by following the
instructions provided in the Notice or proxy card until 11:59 p.m. Eastern Time on August 25, 2026.

• By Mail - If you requested printed copies of the proxy materials, you may vote by proxy by mailing your proxy card as described in the proxy materials. In order to be
counted, proxies submitted by mail must be received before the start of the Annual Meeting.

Street Name Stockholders. As stated above, if shares of our common stock are held on your behalf in a brokerage account or by a bank or other nominee, you are considered to
be the beneficial owner of shares that are held in “street name” (i.e., a “street name stockholder”) and the Notice was forwarded to you by your broker or nominee, who is
considered the stockholder of record with respect to those shares. As the beneficial owner, you have the right to direct your broker, bank, or other nominee as to how to vote your
shares. Please follow the instructions from your broker, bank, or other nominee to vote. Street name stockholders may not vote virtually in person at the Annual Meeting unless
they receive a legal proxy from their respective brokers, banks, or other nominees giving them the right to vote virtually in person at the Annual Meeting. If you request a printed
copy of our proxy materials by mail, your broker, bank, or other nominee will provide a voting instruction form for you to use.

What is the effect of giving a proxy?

If you are a stockholder of record and complete and submit your proxy before the Annual Meeting, the persons named as proxies will vote the shares represented by your proxy in
accordance with your instructions. If you submit a proxy without giving voting instructions, your shares will be voted in the manner recommended by our Board on all matters
presented in this Proxy Statement. In the event we receive proxies for disqualified or withdrawn director nominees, such votes for disqualified or withdrawn nominees in the
proxies will be treated as abstentions.

If any other matters are properly presented for consideration at the Annual Meeting or any postponements or adjournments thereof, including, among other things, consideration
of a motion to adjourn the Annual Meeting to another time or place (including, without limitation, for the purpose of soliciting additional proxies), the persons named in your
proxy and acting thereunder will have discretion to vote on those matters in accordance with their best judgment. We do not currently anticipate that any other matters will be
raised at the Annual Meeting. If the Annual Meeting is adjourned, continued, or postponed, the proxy holders can vote your shares on the new Annual Meeting date as well,
unless you revoke your proxy instructions as described above.

You may also authorize another person or persons to act for you as a proxy in a writing, signed by you or your authorized representative, specifying the details of those proxies’
authority. The original writing must be given to each of the named proxies, although it may be sent to them by electronic transmission if, from that transmission, it can be
determined that the transmission was authorized by you.

How do I revoke my proxy?

If you are a stockholder of record, you may revoke your proxy by (1) following the instructions on the Notice and entering a new proxy vote by mail that we receive before the start
of the Annual Meeting or over the Internet or by phone by the cutoff time of 11:59 p.m. Eastern Time on August 25, 2026; (2) attending and voting virtually at the Annual Meeting
(although attendance at the Annual Meeting will not in and of itself revoke a proxy); or (3) filing an instrument in writing revoking the proxy or another duly executed proxy
bearing a later date with our Secretary. Any written notice of revocation or subsequent proxy card must be received by our Secretary prior to the taking of the vote at the Annual
Meeting. Such written notice of revocation or subsequent proxy card should be hand delivered to our Secretary or sent to our principal executive offices at Dynatrace, Inc., 280
Congress Street, 11  Floor, Boston, Massachusetts 02210, Attention: Secretary.th
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If a broker, bank, or other nominee holds your shares, you must contact such broker, bank, or nominee in order to find out how to change your vote.

How is a quorum reached?

A majority of the shares entitled to vote, present in person or by remote communication, or represented by proxy, will constitute a quorum for the transaction of business at the
Annual Meeting. As of the Record Date, there were 290,228,871 shares of our common stock outstanding. Therefore, a quorum will be present if 145,114,436 shares of our
common stock are present, virtually in person or by proxy, representing a majority of all issued and outstanding shares of common stock entitled to vote as of the Record Date.

Shares that are voted “ABSTAIN” and broker “non-votes” are counted as present for purposes of determining whether a quorum is present at the Annual Meeting. If a quorum is
not present, the meeting may be adjourned until a quorum is obtained.

What vote is required to adopt the proposals?

Proposal Vote Required Impact of Abstentions Impact of Broker Non-Votes Unmarked Proxy Cards
1 - Election of four Class I directors to
hold office until the 2029 annual meeting
of stockholders or until their successors
are duly elected and qualified or until
their earlier resignation, death, or
removal

Majority of the votes properly cast "FOR"
and "AGAINST" each nominee No effect No effect Voted "FOR" each director

nominee

2 - Ratification of the appointment of
Ernst & Young LLP as the company's
independent registered accounting firm
for fiscal 2027

Majority of the votes properly cast "FOR"
and "AGAINST" No effect

No effect; not anticipated as
brokers have discretionary voting

authority for this proposal
Voted "FOR"

3 - Non-binding, advisory vote to
approve the compensation of our named
executive officers 

Majority of the votes properly cast "FOR"
and "AGAINST" No effect No effect Voted "FOR"

(1) As Proposal No. 3 is an advisory vote, the result will not be binding on us, our Board or our Compensation Committee of the Board (the "Compensation Committee"). However, the Board
values input from stockholders, and the Compensation Committee will consider the outcome of the vote when making future decisions regarding the compensation of our named executive
officers.

What are broker "non-votes"?

Your broker or nominee may have the discretion to vote those shares with respect to certain matters if they have not received instructions from you. Under the rules of the
New York Stock Exchange (“NYSE”), brokers, banks, and other securities intermediaries that are subject to NYSE rules may use their discretion to vote your “uninstructed” shares
on matters considered to be “routine” under NYSE rules but not with respect to “non-routine” matters. Proposal No. 2 is considered to be a “routine” matter under NYSE rules and
thus if you do not return voting instructions to your broker by its deadline, your shares may be voted by your broker in its discretion on Proposal No. 2.

A broker non-vote occurs when a broker, bank, or other agent has not received voting instructions from the beneficial owner of the shares and the broker, bank, or other agent
cannot vote the shares because the matter is considered “non-routine” under NYSE rules. Proposals No. 1 and 3 are considered to be “non-routine” under NYSE rules such that
your broker, bank, or other agent may not vote your shares on those proposals in the absence of your voting instructions.

(1)
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Who pays the cost for soliciting proxies?

We are making this solicitation and will pay the entire cost of preparing and distributing the Notice and our proxy materials and soliciting votes. If you choose to access the proxy
materials or vote over the Internet, you are responsible for any Internet access charges that you may incur. Our officers and employees may, without compensation other than
their regular compensation, solicit proxies through further mailings, personal conversations, e-mails, or otherwise. We have hired Broadridge Financial Solutions, Inc. to assist us in
the distribution of proxy materials. Proxy solicitation expenses that we will pay include those for preparation, mailing, returning, and tabulating the proxies. We have also retained
Innisfree M&A Incorporated to provide consulting, analytic, and proxy solicitation services in connection with the Annual Meeting for a fee of $20,000 plus reasonably incurred
out of pocket fees and expenses.

How can I know the voting results?

We plan to announce preliminary voting results at the Annual Meeting and will publish final results in a Current Report on Form 8-K to be filed with the SEC within four business
days following the Annual Meeting.

PROPOSAL NO. 1

ELECTION OF CLASS I DIRECTORS

Our Board currently consists of ten members, nine of whom are non-employee, independent directors. In accordance with the terms of our certificate of incorporation and
bylaws, our Board is divided into three classes, Class I, Class II, and Class III, with members of each class serving staggered three-year terms. Directors are expected to be elected
to hold office for such three-year term or until their successors are duly elected and qualified, or until their earlier resignation, death, or removal. Upon the expiration of the term
of a class of directors, directors in that class will be eligible to be elected for a new three-year term at the annual meeting of stockholders in the year in which their term expires.

The members of our Class I, Class II, and Class III directors are the following individuals:

Name Class Expiration of Term
Rick McConnell I 2026
Michael Caponeü I 2026

Stephen Lifshatzü I 2026

George Riedelü I 2026

Dan Streetmanü II 2027

Jill Wardü II 2027

Kirsten Wolbergü II 2027

Lisa Campbellü III 2028

Amol Kulkarniü III 2028

Steve Rowlandü III 2028

ü = independent

What are you voting on?

At the Annual Meeting, you’re being asked to re-elect our four Class I directors - Rick McConnell, Michael Capone, Stephen Lifshatz
and George Riedel - for a term to expire at the annual meeting of stockholders to be held in 2029.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” EACH DIRECTOR NOMINEE

Rick McConnell, Michael Capone, Stephen Lifshatz, and George Riedel have each indicated a willingness to continue to serve as directors, if elected. If any of the nominees
become unable or unwilling to serve, however, your proxy may be voted for a substitute nominee selected by our Board.
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Majority voting standard

As the Annual Meeting will include an uncontested director election, a majority voting standard will apply and each director nominee must receive more "FOR" votes than
"AGAINST" votes to be elected to the Board. Votes to "ABSTAIN" and broker "non-votes" will have no effect on the election of the director nominees.

In accordance with the provision of our bylaws, if an incumbent director nominee fails to receive a majority of the votes properly cast for such director’s election in an
uncontested director election, the director nominee will, promptly following the certification of the stockholder vote, tender his or her resignation to the Board. The Nominating
and Corporate Governance Committee of the Board (the "Nominating and Corporate Governance Committee") will then make a recommendation to the Board on whether to
accept or reject the resignation, or whether other action should be taken. The Board will act on the Nominating and Corporate Governance Committee's recommendation and our
company will publicly disclose the Board's decision within 90 days from the date of the certification of the stockholder vote.

A plurality voting standard will apply to any contested director elections in the future. An election will be considered contested if, as of the last date on which nominees may be
submitted in accordance with our bylaws, the nominees for election to the Board exceeds the number of positions on the Board to be filled by election at that meeting.

Nominees for Election as Class I Directors

The following are our four directors who are nominated for election at the Annual Meeting and sets forth their principal occupation and business experience during the last five
years and their ages as of July 6, 2026.

RICK MCCONNELL

Age: 60
Director Since: 2021
Not Independent
Committees: None

Rick McConnell brings more than 30 years of experience in the technology industry with
expertise in building broad-based product portfolios and establishing commercialization
strategies. He brings deep operational and strategic insights that support the Board’s oversight
of Dynatrace’s growth, margin expansion, capital allocation, and disciplined execution in service
of long-term value creation.

Career Highlights

• As Chief Executive Officer of Dynatrace (since December 2021), Rick has more than
doubled the company’s revenue and has led the evolution of Dynatrace into an end-to-
end, AI-powered observability platform that brings together differentiated data, context,
and intelligence layers. Under Rick's leadership, Dynatrace has delivered durable,
profitable growth, surpassing $2 billion in ARR while achieving solid operating margins.

• Prior to Dynatrace, Rick spent over a decade at Akamai Technologies (Nasdaq: AKAM), a
cloud, security, and content delivery company, where he held several President and
General Manager roles, including of the Security Technology Group (2021), the Web
Division (2016-2021), and Products and Development (2011-2016).

• Prior to Akamai, he served as Vice President and General Manager of Sales (2004-2011)
at Cisco Systems (Nasdaq: CSCO), a global technology company, where he helped build
the company’s multibillion-dollar Communications and Collaboration business. Rick
joined Cisco when the company acquired Latitude Communications, where he was Chief
Executive Officer (1998-2004).

• Rick holds an M.B.A. and a B.A. in Quantitative Economics from Stanford University.

Our Board believes that based on Rick’s knowledge of our company and our business, and his
service as our Chief Executive Officer, Rick is qualified to serve on our Board.
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MICHAEL CAPONE

Age: 59
Director Since: 2019
Independent
Committees:

• Compensation (Chair)
• Cybersecurity

Michael Capone brings to the Board experience driving transformational growth and technology
strategy on a global scale. He offers deep expertise in product innovation and strong perspectives
on the rapidly evolving data and AI landscape, supporting the Board’s oversight of Dynatrace’s
long-term value creation strategy. He also brings extensive background in M&A, providing
valuable insights into evaluating strategic transactions, identifying investment opportunities, and
supporting disciplined capital allocation.

Career Highlights

• As Chief Executive Officer (January 2018-May 2026) of Qlik, a data integration, analytics,
and AI provider, Mike led the company through a period of significant expansion,
completing 14 strategic acquisitions and leveraging disciplined investment in research
and development to build a comprehensive, end-to-end data analytics and integration
platform aligned with evolving customer needs. Under Mike's leadership, Qlik scaled its
global footprint, which serves more than 40,000 customers worldwide, and expanded its
platform capabilities across the full spectrum of data integration, analytics, and AI.

• Prior to Qlik, he served as Chief Operating Officer (October 2014-December 2017) of
Medidata Solutions (formerly Nasdaq: MDSO), where he helped scale the company’s
cloud-based offerings and strengthen its operational foundation prior to its $5.8 billion
acquisition by Dassault Systemes following Mike's tenure.

• Earlier in his career, Mike held senior leadership roles at ADP (Nasdaq: ADP), a human
capital management solutions provider, where he led large-scale operations and
enterprise technology initiatives. His roles included Corporate Vice President of Product
Development and Chief Information Officer (2008-2014), as well as Senior Vice President
and General Manager of ADP’s Global Human Resources and Payroll Outsourcing
Business (2005-2008).

• He holds an M.B.A. from Pace University and a B.S. in Computer Science from Dickinson
College.

Our Board believes that Mike’s board and business experience and his overall knowledge of our
industry qualify him to serve on our Board.
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STEPHEN LIFSHATZ

Age: 67
Director Since: 2019
Independent
Committees:

• Audit (Chair)
• Compensation

Stephen Lifshatz has nearly four decades of C-Suite experience at technology software and
Software-as-a-Service ("SaaS") companies with deep proficiency in operational effectiveness,
M&A, public offerings, and investor relations. Throughout his career, he has played a central
role in identifying, assessing, and mitigating enterprise risks through the implementation of
robust risk management frameworks that support strategic objectives and promote
transparency and accountability for investors.

Career Highlights

• Steve currently serves as Chief Financial Officer of CDK Global (since February 2023), a
technology provider for the automotive retail industry, where he oversees financial
strategy, capital allocation, and operational discipline. During Steve’s tenure, the
company has maintained strong financial performance and has disclosed that more
than $540 billion in automotive commerce is managed by the company's dealer
partners annually.

• As Chief Financial Officer (May 2018-September 2021) at Lytx, a video telematics
company, he helped grow and scale the business through two successful
recapitalizations.

• As Chief Financial Officer (December 2010-December 2016) of Fleetmatics Group
(formerly NYSE: FLTX), a SaaS provider for fleet management, he led financial strategy
and processes and enterprise systems that supported the company’s 2012 initial public
offering and subsequent growth, which successfully positioned the business for its $2.4
billion acquisition by Verizon.

• Steve also served as Chief Financial Officer at Authoria, Lionbridge Technologies
(formerly Nasdaq: LIOX), The Dodge Group, and Marcam Corporation (formerly Nasdaq:
MRCM), and advised private equity firms on the growth and expansion of their portfolio
companies.

• He holds a B.S. in Accounting and Marketing from Skidmore College.

Our Board believes that Steve’s board and business experience and his overall knowledge of our
industry qualify him to serve on our Board.
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GEORGE RIEDEL

Age: 68
Director Since: June 30, 2026
Independent
Committees: None

George Riedel is a senior executive with more than 40 years of experience leading business
strategy across technology and software companies. He has held senior leadership roles across
enterprise technology, cybersecurity, telecommunications, and consulting, and has led strategic
transformations, including M&A and operational turnarounds. He also brings extensive board
experience across public and private companies, providing valuable perspective on corporate
strategy, operations, and board governance.

Career Highlights

• George served as a Senior Lecturer in the General Management Unit at Harvard Business
School (2017-June 2026).

• As CEO and Chairman (2014–2017) of Cloudmark (formerly NASDAQ: PFPT), a messaging
security and threat-intelligence platform, George led the company through its sale to
Proofpoint.

• At Nortel Networks (formerly NYSE/TSX: NT), a global telecommunications equipment
manufacturer, he served in various senior leadership roles, including President, Business
Units (2009–2011) and Chief Strategy Officer (2006–2009), where he helped lead
corporate strategy and operational execution.

• Earlier in his career, George served as Vice President of Strategy and M&A at Juniper
Networks (formerly NYSE: JNPR), a networking and cybersecurity company (2003–2006),
and spent over 15 years at McKinsey & Company, a global management consulting firm,
including as a Senior Partner, advising companies on strategy and operations. He began
his career as an Engineering Manager at Exxon (now known as Exxon Mobil (NYSE: XOM)),
a multinational energy company.

• He holds an M.B.A. from the Harvard Business School and a B.S. in Mechanical
Engineering from the University of Virginia.

Other Public Company Directorships:

• Markforged (formerly NYSE: MKFG), an additive manufacturing company (May 2024–April
2025, until its acquisition by Nano Dimension)

• Infinera (formerly NASDAQ: INFN), a manufacturer of optical networking equipment and
semiconductors (2020–February 2025, until its acquisition by Nokia)

• Cerner (formerly NASDAQ: CERN), a health IT company (2019–June 2022, until its
acquisition by Oracle)

• Xperi (NYSE: XPER), a technology and IP licensing company (2013–2020)

Our Board believes that George’s board and business experience and his overall knowledge of
strategy and operations qualify him to serve on our Board.

11



















CORPORATE GOVERNANCE

Overview

Our company’s business and affairs are managed by or under the direction of the Board, acting on behalf of stockholders. The Board has delegated authority and responsibility to
our company’s officers to manage the company’s day-to-day affairs. The Board has an oversight role and does not perform or duplicate the tasks of the CEO or senior
management.

Our Board currently consists of ten members, nine of whom are non-employee, independent directors. In accordance with the terms of our certificate of incorporation and
bylaws, our Board is divided into three classes, Class I, Class II, and Class III, with members of each class serving staggered three-year terms. Depending on the Board’s assessment
of our company’s needs and other factors, the Board reserves the right at any time to increase or decrease its size, subject to any applicable provisions in our company’s Charter.

Board Structure

Our Board has four standing committees. The composition and responsibilities of each committee is discussed later in this “Corporate Governance” section. Each committee
member is independent.

A copy of the charter for each committee is posted on the governance section of our website, https://ir.dynatrace.com/corporate-governance/governance-documents. In
addition, we have adopted Corporate Governance Guidelines that formalize certain fundamental board policies and practices. Both of these documents are posted on the
governance section of our website, https://ir.dynatrace.com/corporate-governance/governance-documents.

Independence

Nine of our ten directors are independent. Our Corporate Governance Guidelines provide that at least a majority of the Board shall be independent.

At least annually, the Board evaluates all relationships between our company and each director for the purposes of determining whether a material relationship exists that might
represent a potential conflict of interest or otherwise interfere with the director’s ability to satisfy his or her responsibilities as an independent director. Based on this evaluation,
the Board then makes an annual determination of whether each director is independent within the meaning of applicable independence standards of the NYSE, the SEC, and our
applicable committees.

In June 2026, the Board conducted a review of the independence of George Riedel and Dan Streetman in connection with their proposed appointments to the Board. In July 2026,
the Board conducted its annual review of the independence of each director. Based on information submitted by each director concerning his or her background, employment,
and affiliations, and upon the recommendation of the Nominating and Corporate Governance Committee, the Board determined that each of our directors (other than our Chief
Executive Officer, Rick McConnell) has no material relationship with our company that might represent a potential conflict of interest or otherwise interfere with the director’s
ability to satisfy his or her responsibilities as an independent director and that each of these directors is “independent” as that term is defined under NYSE listing standards. In
making these determinations, our Board considered the current and prior relationships that each non-employee director has with our company and other facts and circumstances
that our Board deemed relevant in determining their independence and eligibility to serve on the committees of our Board.

The Board also determined that each member of each of the committees of the Board is independent within the meaning of applicable independence standards of the NYSE, the
SEC, and applicable committees' standards, including Rule 10a-3(b)(1) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
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Director Compensation – Fiscal 2026

The table below presents the total compensation for each person who served as a non-employee director during fiscal 2026. During fiscal 2026, Rick McConnell, our current CEO,
was a member of our Board and received no additional compensation for his service as a director. Please see the “Executive Compensation” section for more information about
Rick McConnell’s compensation for fiscal 2026.

Name
Fees Earned or

Paid in Cash ($) Stock Award ($) Total ($)

Lisa Campbell 40,000 200,041 240,041
Michael Capone 55,000 200,041 255,041
Amol Kulkarni 47,500 200,041 247,541
Stephen Lifshatz 62,500 200,041 262,541
Steve Rowland 45,000 200,041 245,041
Jill Ward 105,000 200,041 305,041
Kirsten Wolberg 50,000 200,041 250,041

(1) The amounts include cash retainers, including any retainers deferred by directors under our Deferred Compensation Plan. During our fiscal 2026, Michael Capone was the only director to
defer a portion of his cash retainer pursuant to the Deferred Compensation Plan.

(2) The amounts represent the aggregate grant date fair value of RSUs granted to our directors during fiscal 2026, computed in accordance with FASB ASC Topic 718. The assumptions used in
calculating the grant date fair value of the RSUs reported in this column are set forth in note 15 to our audited consolidated financial statements included in our 2026 Annual Report. On
August 20, 2025 (the date of our 2025 annual meeting of stockholders), each non-employee director serving and re-elected as of that date received an annual equity award of 4,111 RSUs
that vest on the earlier of the one year anniversary of the grant or the date of the Annual Meeting. As of March 31, 2026, our non-employee directors as of such date held the following
amounts of unvested RSUs: Lisa Campbell - 9,173; Michael Capone – 4,111; Amol Kulkarni – 7,223; Stephen Lifshatz – 4,111; Steve Rowland – 4,111; Jill Ward – 4,111; and Kirsten Wolberg –
4,111.

In April 2026, the Board increased the amounts of cash and equity retainers payable to non-employee directors effective as of April 1, 2026 for our fiscal 2027 to align director pay
closer to the midpoint of peer group companies. These adjustments were the first increases since 2023. The annual cash retainer payable to non-employee directors was
increased to $40,000. The additional cash retainer payable to the Board Chair was increased to $80,000. Audit Committee cash retainers for members and its chair were increased
to $12,500 and $25,000, respectively. Compensation Committee cash retainers for members and its chair were increased to $10,000 and $20,000, respectively. Cybersecurity
Committee cash retainers for members and its chair were increased to $6,000 and $12,000, respectively. Nominating and Corporate Governance Committee cash retainers for
members and its chair were increased to $6,000 and $12,000, respectively. The values of the annual RSU grant and initial RSU grant were increased to $230,000 and $460,000,
respectively.

(1) (2)
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From time to time, our Audit Committee pre-approves specified types of services that are expected to be provided to us by our independent registered public accounting firm
during the next 12 months. Any such pre-approval details the particular service or type of services to be provided and is also generally subject to a maximum dollar amount.

During fiscal 2026 and fiscal 2025, no services were provided to us by EY other than in accordance with the pre-approval policies and procedures described above.

Vote Required

The approval of this proposal requires the affirmative vote of a majority of the votes properly cast for and against the proposal. Abstentions and broker non-votes will have no
effect on this proposal. However, we expect there will be no broker non-votes on this proposal since brokers have discretionary voting authority with respect to this proposal.

OUR BOARD RECOMMENDS THAT YOU VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF
ERNST & YOUNG LLP AS DYNATRACE’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

FOR THE FISCAL YEAR ENDING MARCH 31, 2027.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee is a committee of the Board comprised solely of financially literate independent directors as required by the listing standards of the New York Stock
Exchange and the rules and regulations of the SEC. The Audit Committee is appointed by the Board to assist the Board in fulfilling its oversight responsibilities with respect to (1)
the integrity of our financial statements and financial reporting process and systems of internal controls regarding finance, accounting, and compliance with legal and regulatory
requirements; (2) the qualifications, independence, and performance of our independent registered public accounting firm; (3) the performance of our internal audit function;
and (4) other matters as set forth in the charter of the Audit Committee approved by the Board.

Management is responsible for the preparation of our financial statements and the financial reporting process, including its system of internal control over financial reporting and
its disclosure controls and procedures. The independent registered public accounting firm is responsible for performing an audit of our financial statements in accordance with the
standards of the Public Company Accounting Oversight Board (“PCAOB”) and issuing a report thereon. The Audit Committee’s responsibility is to monitor and oversee these
processes as more specifically set forth in its charter.

In connection with these responsibilities, the Audit Committee reviewed and discussed with management and the independent registered public accounting firm our audited
consolidated financial statements for the fiscal year ended March  31, 2026. The Audit Committee also discussed with the independent registered public accounting firm the
matters required to be discussed by the PCAOB’s Auditing Standard No. 1301, Communication with Audit Committees. In addition, the Audit Committee received the written
disclosures and the letter from the independent registered public accounting firm as required by the applicable requirements of the PCAOB regarding the independent registered
public accounting firm’s communication with the Audit Committee concerning independence and has discussed with the independent registered public accounting firm their
independence.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board that the audited consolidated financial statements be included in our
Annual Report on Form 10-K for the fiscal year ended March 31, 2026 that was filed with the SEC.

THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS OF DYNATRACE, INC.

Stephen Lifshatz, Chair
Steve Rowland
Jill Ward

The information contained in this report shall not be deemed to be (1) “soliciting material”; (2) “filed” with the SEC; (3) subject to Regulations 14A or 14C of the Exchange Act;
or (4) subject to the liabilities of Section 18 of the Exchange Act. This report shall not be deemed incorporated by reference into any of our other filings under the Exchange Act
or the Securities Act of 1933, as amended (the “Securities Act”), except to the extent that we specifically incorporate it by reference into such filing. In addition, this report shall
not be deemed filed under either the Securities Act or the Exchange Act.
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PROPOSAL NO. 3

NON-BINDING, ADVISORY VOTE TO APPROVE
THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

Section 14A of the Exchange Act requires that we provide our stockholders with the opportunity to vote to approve, on a non-binding, advisory basis, not less frequently than
once every three years, the compensation of our named executive officers as disclosed in our annual proxy statement in accordance with the compensation disclosure rules of the
SEC.

As described in detail in the section “Compensation Discussion and Analysis,” we seek to closely align the interests of our named executive officers with the interests of our
stockholders. Our compensation program is designed to reward our named executive officers for the achievement of short-term and long-term financial, operational, and strategic
goals and the achievement of increased total stockholder return, while at the same time avoiding the encouragement of unnecessary or excessive risk-taking.

Stockholders are urged to read the “Compensation Discussion and Analysis” and “Executive Compensation” sections of this Proxy Statement, which discuss how our executive
compensation policies and practices implement our compensation philosophy, and contain tabular information and narrative discussion about the compensation of our named
executive officers. Our Board and the Compensation Committee believe that these policies and practices are effective in implementing our compensation philosophy and in
achieving our compensation program goals.

The vote on this resolution is not intended to address any specific element of compensation but rather the overall compensation of our named executive officers and the
philosophy, policies and practices described in this Proxy Statement. The vote is advisory, which means that the vote is not binding on us, our Board, or the Compensation
Committee. Although non-binding, our Board and the Compensation Committee place a very high value on the opinions that stockholders express in their votes and will review
the voting results and take them into consideration as they deem appropriate when making future decisions regarding our executive compensation program.

At our 2021 annual meeting of stockholders, our stockholders voted on a proposal regarding the frequency of holding a non-binding, advisory vote on the compensation of our
named executive officers. More than 99% of the votes cast on the frequency proposal were cast in favor of holding a non-binding, advisory vote on the compensation of our
named executive officers annually, which was consistent with the recommendation of our Board. Our Board considered the voting results with respect to the frequency proposal
and other factors, and the Board currently intends for the company to hold a non-binding, advisory vote on the compensation of our named executive officers every year until the
next required advisory vote on the frequency of holding the non-binding, advisory vote on the compensation of our named executive officers, which vote is required at least every
six years.

Accordingly, we are asking our stockholders to vote on the following resolution at the Annual Meeting:

RESOLVED, that the stockholders of Dynatrace, Inc. approve, on a non-binding, advisory basis, the compensation of the company’s named executive officers, as disclosed
in this Proxy Statement pursuant to Item 402 of Regulation S-K, including in the Compensation Discussion and Analysis, the compensation tables and the narrative
disclosures that accompany the compensation tables.

Vote Required

The approval of this proposal requires the affirmative vote of a majority of the votes properly cast for and against the proposal. Abstentions and broker non-votes will have no
effect on this proposal. As noted above, the vote is advisory, which means that the vote is not binding on the company, our Board, or the Compensation Committee.

OUR BOARD RECOMMENDS THAT YOU VOTE "FOR" THE APPROVAL OF, ON A NON-BINDING AND ADVISORY BASIS, THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT.
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Bernd Greifeneder has served as our Chief Technology Officer since December 2014. He has been an
Executive Vice President since April 2024 and was a Senior Vice President of our company prior to
that. Bernd co-founded dynaTrace Software GmbH in 2005, where he was the Chief Executive Officer
until 2008, and the Chief Technology Officer until December 2014. Prior to that, Bernd held a variety
of roles at Segue Software Inc., a software provider, from January 1998 to February 2005, including
Project Lead, Chief Technology Officer of Global Technologies and Chief Software Architect. Bernd
holds a B.S. in Computer Science and an M.S. in Computer Science from Johannes Kepler Universität
Linz, Austria.

      

Steve McMahon has served as our Executive Vice President, Chief Customer Officer since May 2025.
Prior to joining Dynatrace, Steve served as Chief Customer Success Officer at Zscaler from January
2024 to April 2025, where he led a team of technical support and professional services experts,
account managers, architects, and engineers focused on customer adoption, deployment, and
utilization of the full portfolio. Prior to Zscaler, Steve ran Customer Success, Operations and served
as Chief Information Officer at CrowdStrike from June 2021 to January 2024. He also held various
leadership positions at Splunk during his tenure there from May 2015 to June 2021, including Chief
Information Officer from October 2018 to June 2021. Before joining Splunk, Steve spent nearly 15
years at Cisco primarily leading customer-focused teams. Steve also served in the United States Navy
and received a B.A. in Economics from Yale University.

The principal occupation and employment during the past five years of each of our executive officers was carried on, in each case except as specifically identified above, with a
corporation or organization that is not a parent, subsidiary or other affiliate of us. There is no arrangement or understanding between any of our executive officers and any other
person or persons pursuant to which he was or is to be selected as an executive officer.
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Taxation of “Parachute” Payments

Sections 280G and 4999 of the Internal Revenue Code provide that executive officers and directors who hold significant equity interests and certain other service providers may be
subject to significant additional taxes if they receive payments or benefits in connection with a change in control of the company that exceeds certain prescribed limits, and that
the company (or a successor) may forfeit a deduction on the amounts subject to this additional tax. We have not agreed to provide any executive officer, including any named
executive officers, with a “gross-up” or other reimbursement payment for any tax liability that the executive officer might owe as a result of the application of Sections 280G or
4999 of the Internal Revenue Code.

Section 409A of the Internal Revenue Code

Section 409A of the Internal Revenue Code imposes additional significant taxes in the event that an executive officer, director, or service provider receives “deferred
compensation” that does not satisfy the requirements of Section 409A of the Internal Revenue Code. Section 409A of the Internal Revenue Code applies to our Deferred
Compensation Plan and may apply to certain severance arrangements, bonus arrangements, and equity awards. We structure all our severance arrangements, bonus
arrangements, and equity awards in a manner to either avoid the application of Section 409A or, to the extent doing so is not possible, to comply with the applicable requirements
of Section 409A.

Accounting for Stock-Based Compensation

We follow Financial Accounting Standards Board Accounting Standards Codification Topic 718 Compensation—Stock Compensation (“ASC 718”) for our stock-based compensation
awards. ASC 718 requires us to measure the compensation expense for all share-based payment awards made to our employees and non-employee members of our Board,
including stock options and restricted stock unit awards, based on the grant date “fair value” of these awards. This calculation is performed for accounting purposes and reported
in the executive compensation tables required by the federal securities laws, even though the recipient of the awards may never realize any value from their awards.

Compensation Risk Assessment

We believe that our executive compensation program does not encourage excessive or unnecessary risk taking. As described more fully above, we structure our pay to consist of
both fixed and variable compensation. We believe this structure motivates our executives to produce superior short- and long-term results that are in the best interests of our
company and stockholders in order to attain our ultimate objective of increasing stockholder value, and we have established, and our Compensation Committee endorses, several
controls to address and mitigate compensation related risk. As a result, we do not believe that our compensation programs are reasonably likely to have a material adverse effect
on us.

REPORT OF THE COMPENSATION COMMITTEE

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis section of this Proxy Statement with management. Based on the review and
discussions, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and Analysis section be included in this Proxy Statement,
which is incorporated by reference in our Annual Report on Form 10-K for the fiscal year ended March 31, 2026.

THE COMPENSATION COMMITTEE OF THE BOARD
OF DIRECTORS OF DYNATRACE, INC.

Michael Capone, Chair
Amol Kulkarni
Stephen Lifshatz

The information contained in this report shall not be deemed to be (1) “soliciting material”; (2) “filed” with the SEC; (3) subject to Regulations 14A or 14C of the Exchange Act;
or (4) subject to the liabilities of Section 18 of the Exchange Act. This report shall not be deemed incorporated by reference into any of our other filings under the Exchange Act
or the Securities Act, except to the extent that we specifically incorporate it by reference into such filing.
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CEO Pay Ratio

Our compensation and benefits philosophy and the overall structure of our compensation and benefit programs are broadly similar across the organization to encourage and
reward all employees who contribute to our success. Our ongoing commitment to pay equity is critical to our success in supporting a global workforce with opportunities for all
employees to grow, develop, and contribute.

We are required by applicable SEC rules to disclose information about the CEO Pay Ratio, or the ratio of the annual total compensation of our Chief Executive Officer to the annual
total compensation of our median employee.

Methodology

We identified our median employee, the employee with compensation at the median of annual total compensation of all of our employees excluding our CEO, based on the
following:

• To identify our median employee, we considered the individuals employed by us on March 31, 2026, or our Determination Date, whether employed on a full-time, part-
time, or temporary basis. We did not include any contractors or other non-employee workers in our employee population. On March 31, 2026, our global population of
full-time, part-time, and temporary employees (including our CEO) consisted of 5,604 employees.

• To identify our median employee, we used a consistently applied compensation measure consisting of the annual base salary on March 31, 2026, the target incentive
cash compensation for fiscal 2026 (including corporate bonus plan and commission plans under our sales and services incentive plans), and the grant date fair value for
equity awards granted during fiscal 2026. We selected these compensation elements because they represent our principal broad-based compensation elements. We did
not perform adjustments to the base salaries of part-time employees to calculate what they would have been paid on a full-time basis and did not make any cost-of-living
adjustments. We converted all local currencies to U.S. dollars based on the applicable exchange rates in effect on March 31, 2026, similar to how we converted foreign
currency amounts into U.S. dollars in the Summary Compensation Table.

Using this methodology, we determined that the median employee (excluding our CEO) was a full-time salaried employee working as a software engineer in the United States who
was awarded equity during fiscal 2026.

CEO Pay Ratio

Once our median employee was identified, we calculated the median employee’s annual total compensation in accordance with the requirements of the Summary Compensation
Table.

The annual total compensation of the median employee (excluding our CEO) was $152,204 for fiscal 2026. Our CEO’s annual total compensation as reported in the Summary
Compensation Table was $21,234,453 for fiscal 2026. Based on this information, the CEO Pay Ratio was approximately 140:1 for fiscal 2026.

This information is being provided for compliance purposes and is a reasonable estimate calculated in a manner consistent with SEC rules, based on our internal records and the
methodology described above. The SEC rules for identifying the median compensated employee allow companies to adopt a variety of methodologies, to apply certain exclusions
and to make reasonable estimates and assumptions that reflect their employee populations and compensation practices. Accordingly, the pay ratio reported by other companies
may not be comparable to the pay ratio reported above, as other companies have different employee populations and compensation practices, operate in different countries and
may use different methodologies, exclusions, estimates and assumptions in calculating their own pay ratios. We are a global company with approximately 70% of our employees
located outside the United States as of March  31, 2026. As a result, our employee population is different than other companies. Neither the Compensation Committee nor
management of the company used the CEO Pay Ratio measure in making compensation decisions.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information regarding our equity compensation plans as of March 31, 2026.

Plan Category

Number of Securities to be
Issued Upon Exercise of

Outstanding Options, Warrants
and Rights 

Weighted-Average Exercise
Price of Outstanding

Options, Warrants and Rights
($) 

Number of Securities Remaining
Available for Future Issuance
Under Equity Compensation
Plans (Excluding Securities
Reflected in Column (a)) 

Equity compensation plans approved by
stockholders 12,129,369 22.11 83,752,678
Equity compensation plans not approved by
stockholders - - -
Total 12,129,369 22.11 83,752,678

(1) These plans consist of our 2019 Equity Incentive Plan, as amended, and the 2019 Employee Stock Purchase Plan (“ESPP”).

(2) This number includes 1,726,750 shares of our common stock subject to outstanding options and 10,402,619 shares of our common stock subject to outstanding RSU and PSU awards
granted under our 2019 Equity Incentive Plan.

(3) The weighted-average exercise price is calculated based solely on the exercise prices of the outstanding options to purchase shares of our common stock. It does not reflect the shares of
our common stock that will be issued upon the vesting of outstanding awards of RSUs and PSUs, which have no exercise price.

(4) This number includes 63,036,517 shares of our common stock available for issuance under our 2019 Equity Incentive Plan, and 20,716,161 shares reserved for issuance under our ESPP. The
number of shares available for issuance under the 2019 Equity Incentive Plan automatically increases each April 1 by (i) 4% of the outstanding number of shares of our common stock on the
immediately preceding March 31; or (ii) such lesser number of shares as determined by our Board or Compensation Committee. The number of shares available for issuance under the ESPP
automatically increases each April 1 by (i) 1% of the outstanding number of shares of our common stock on the immediately preceding March 31; (ii) 3,500,000 shares of Common Stock; or
(iii) such number of shares as determined by our Board or Compensation Committee. The 2019 Equity Incentive Plan expires in 2029 and the last day for the automatic increase provision
under the ESPP is also in 2029.

(2) (3) (4)

(1)
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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.

The underwriting agreement relating to our IPO and the underwriting agreement relating to that offering provide 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.

Related Person Transaction Policy

Our company has a written policy providing that our Audit Committee will review the material facts of all “related person transactions” prior to our company entering into the
transaction if the amount involved exceeds $120,000 or the transaction is otherwise material to our company or the related person. A "related person transaction" is a transaction
in which our company is a participant and a related person has a direct or indirect material interest. For purposes of this policy, a "related person" is a director of our company, an
executive officer of our company, a director nominee, any securityholder known to our company to beneficially own more than 5% of any class of our voting securities, and any
immediate family members of any such persons. In reviewing any related person transaction, our Audit Committee will take into account, among other factors it deems
appropriate, (i) whether the transaction is on terms no less favorable to our company than terms generally available with an unaffiliated third party under the same or similar
circumstances; (ii) whether the related person transaction is otherwise consistent with the interests of our company and our stockholders; and (iii) the extent of the related
person’s interest in the transaction.

The policy identifies certain categories of transactions that are deemed to be pre-approved by the Audit Committee and includes procedures for the Audit Committee to approve
and ratify related person transactions. The policy also provides that any conflicted director will provide all material information concerning the transaction to the Audit Committee
and then will recuse themselves from any discussion or vote of the Audit Committee on the applicable transaction.

Related Person Transaction

The following related person transaction since the start of our fiscal 2026 (on April 1, 2025) involved an amount that exceeded $120,000 and a related person that had or will have
a direct or indirect material interest. This transaction was reviewed by the Audit Committee. The employment arrangement discussed below was determined in accordance with
Dynatrace compensation practices and policies for comparable employees in the organization.

Sok-Kheng Taing, a co-founder of our company and the spouse of Bernd Greifeneder, our Chief Technology Officer, is a Dynatrace employee. As of the date of this Proxy Statement,
Sok-Kheng’s total compensation, based on her current base salary, short-term incentive bonus target, and the grant date fair value of a time-based RSU award granted to her in
June 2026 (which vests over three years) was approximately $176,665, based on an exchange rate of 1 EUR:USD 1.1414 as of July 6, 2026.

Director and Named Executive Officer Compensation

Please see the "Corporate Governance - Director Compensation" and "Executive Compensation" sections of this Proxy Statement for information regarding the compensation of
our directors and named executive officers.

+5% Stockholders

From time to time, in the ordinary course of business, affiliates of Vanguard Portfolio Management and Vanguard Capital Management (each as defined in the next section of this
Proxy Statement and collectively referred to as "Vanguard") may, as a customer of our company, pay us for software or services. Fees for such software and services are the result
of arm’s-length negotiations, are unrelated to the entity’s common stock ownership and comprise an insignificant amount of the total revenues of either Vanguard or our
company. As a result, we do not believe Vanguard has any direct or indirect material interest in such transactions.
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(3) Consists of 57,566 shares of common stock held directly by Dan Zugelder.

(4) Consists of 948,678 shares of common stock and 349,400 shares issuable upon exercise of stock options that may be acquired within 60 days of July  6, 2026, held directly by Bernd
Greifeneder. This amount also includes 1,976 shares of common stock held directly by Bernd Greifeneder's spouse.

(5) Consists of 22,013 shares of common stock held directly by Steve McMahon.

(6) Consists of 2,278 shares of common stock and 4,617 shares that may be acquired upon the vesting of RSUs within 60 days of July 6, 2026, held directly by Lisa Campbell.

(7) Consists of 46,471 shares of common stock and 4,111 shares that may be acquired upon the vesting of RSUs within 60 days of July 6, 2026, held directly by Michael Capone.

(8) Consists of 9,688 shares of common stock and 4,630 shares that may be acquired upon the vesting of RSUs within 60 days of July 6, 2026, held directly by Amol Kulkarni.

(9) Consists of 36,471 shares of common stock and 4,111 shares that may be acquired upon the vesting of RSUs within 60 days of July 6, 2026, held directly by Stephen Lifshatz.

(10) Consists of 410 shares of common stock held directly by George Riedel.

(11) Consists of 20,871 shares of common stock and 4,111 shares that may be acquired upon the vesting of RSUs within 60 days of July 6, 2026, held directly by Steve Rowland.

(12) Consists of 40,611 shares of common stock and 4,111 shares that may be acquired upon the vesting of RSUs within 60 days of July 6, 2026, held directly by Jill Ward.

(13) Consists of 23,871 shares of common stock and 4,111 shares that may be acquired upon the vesting of RSUs within 60 days of July 6, 2026, held directly by Kirsten Wolberg.

(14) This information is as of March 31, 2026 and is based solely on a Schedule 13G/A filed by BlackRock, Inc. ("BlackRock") with the SEC on April 24, 2026. BlackRock reported that it has sole
voting power over 30,332,565 shares, sole dispositive power over 31,518,110 shares, and aggregate beneficial ownership of 31,518,110 shares. The mailing address of BlackRock is 50
Hudson Yards, New York, New York 10001.

(15) This information is as of March 31, 2026 and is based solely on a Schedule 13G filed by Vanguard Portfolio Management LLC ("Vanguard Portfolio Management") with the SEC on April 29,
2026. Vanguard Portfolio Management reported that it has sole voting power over 77,078 shares, sole dispositive power over 16,563,169 shares, and aggregate beneficial ownership of
16,563,169 shares. The mailing address of Vanguard Portfolio Management is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.

(16) This information is as of March 31, 2026 and is based solely on a Schedule 13G filed by Vanguard Capital Management LLC ("Vanguard Capital Management") with the SEC on April 29, 2026.
Vanguard Capital Management reported that it has sole voting power over 2,287,845 shares, sole dispositive power over 15,661,783 shares, and aggregate beneficial ownership of
15,661,783 shares. The mailing address of Vanguard Capital Management is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.
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Stockholder Recommendations

Stockholders may submit recommendations for director candidates in writing to Dynatrace, Inc., 280 Congress Street, 11  Floor, Boston, Massachusetts 02210, Attention:
Secretary, who will forward any such recommendations to the Nominating and Corporate Governance Committee. We also encourage you to submit any such recommendations
by e-mail to corporatesecretary@dynatrace.com. Stockholder recommendations for director candidates must include (i) the name and address of record of the stockholder and
how many shares of the company the stockholder owns beneficially or of record; and (ii) the name, age, business and residential address, educational background, current
principal occupation or employment, and principal occupation or employment for the preceding five full fiscal years of the recommended director candidate. In selecting
nominees for directors, the Nominating and Corporate Governance Committee will review candidates properly recommended by stockholders in the same manner and using the
same general criteria as candidates recruited by the committee and/or recommended by our Board.

Other Matters

Our Board does not know of any other matters to be brought before the Annual Meeting. If any other matters not mentioned in this Proxy Statement are properly brought before
the meeting, the individuals named in the enclosed proxy intend to use their discretionary voting authority under the proxy to vote the proxy in accordance with their best
judgment on those matters.
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