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EMPLOYMENT, FROPRIETARY INFORMATION AND
INVENTIONS ASRIGNMENT AGREEMENT

AGREEMENT.

SaiiPoint Technologizs, Ine. {the “Company™) has certain proprivtary snd confidential
information which is of special value to the Company, and 1 revognize and respect the
Company’s legitimate interests in maimaining the security of such information,

This Agresment is Intended to formalize in writing certain long-standing understandings
and procedures of the Company. To the sxtent T was a Company employee prior to the date on
which I sign thiz Agreement, I acknowledge that these undesstandings and procedures have been
i affect sinoe the tims I was Initially omployed by the Company. This Agreement does ot
purport to sof forth alf the terms of my smployment, and »s 3n emiployee of the Company | bave
ahligations which sre not set forth In this Agreoment. However, these terms contrnl over ROy
inconsistent terms and can only be changed by 2 subsequent written sgreement signed by en
officer of the Company. In retum fin my new or continued employment by the Company, the
Compsny’s promise to provide me with propristery information which T would not otheraiss he
given, and other good and veluable considerstion, the receipt and sufficiency of which § hereby
acknowledge, [ acknowledge and agres that:

AL-WILL EMPLOVYMENT.

Tagroe that this Agreement is not an employment contragt for any paritcular term and that
I have the right to resign and the Company hes the o ght to forminate my emplovment at will, &t
any tme, with or without cause or notie,

PRIGR WORK,

All previcus work done by me for the Company relating in any way to the conception,
reduction 1o practios, creation, derivation, design, development, manuficturs, sele or support of
products or services for the Company is the proputy of the Company, and [ hereby assign to the
Company all of my vight, title and interest in and 0 such previous work,

FROPRIETARY INFORMATION.

Definition. “Propristery Information” means sy and all confidentisl or proprietery
information including, without limitation: () technical nfrmation of the Company, its
affiliates, its customers or other third parties, including computer programs, software, databases,
know-how, formulas, compositions, processes, discoveries, machines, inventiong, designy,
developmental or experimental work, improvements, origingl works of authorship, training
programs and procedures, disgrams, charts, and stmilar items; (i) business information of the
Company, its affiliates, 3y costomsers or other thied pariies, including business plans,
compensation dats, sales data, customer Hsts and information, supplier jisty, prices and costs,
cradit information, financial dma, nformation regarding the skills and compensation of
employees and contractors of the Compeny, and similar tems: {11} information relating o future
plans of the Company, iy affilintes, #s customers or other third parties, inchuding marksting
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strategios, sales plans, pending projests and proposals, research and developraent efforts and
sirategiss, and similar Hems; (iv) other valuable, confidentisl information and trade seerets of the
Compauy, its affiliates, its customers or other thivd parties; sud (v) this Agreement. [ understand
that this definition is intended to provids rights to the Company snd #x affifiates in addifion in,
not i Hew of, those rights the Company “and its affifiates have under the common lsw or
applicable statutes for the protection of tade secrets and confidential information. 1 further
understand that Proprictary Information includes infrmation and materials thet may not he
explicitly entified or mavked as confidential or proprietary. However, Proprictary Information
will not include information T can docnment is or has becoms readily publicly aveilable through
no fault of mine.

Agrcement to Provide Proprietary Information. In exchange for my promiges in amd
performance under this Agresment, the Company promises to pmwﬁ& me with Propristary
Informetion. I ackuowledge and agree that the Company would not give me such Proprictary
Information apert from my promises in and performance under this Agreement,

¥ 8B g8 o tosure. | undersiand and agree that sl Proprictary Information s
subjest {o ﬁm &wreemem w%m’é%mr pr{w ided to we prior to the date ol this Agrecment or after, ar
whether provided {o me i owriting, orally, or by drewings or cbservation.

Commereial Velue, | understand and aygree that gl Proprictary Information hes conmercial
valoe in the hostness in which the Company is sngaged.

imf{smam& i agma 0 famwr E\w;} iﬁ& Pm’smﬁary sz@mmtmﬁ and afl e;icmmenmmn and
information relating to the Proprietary Information, strictly confidential. Specifically, I agree
that, sxoept as sxpressly amborized in writing by the Company or a3 may be ptherwise required
by Taw or cowrt cnder, T will not disclose Proprietary Information o any thind party and will not
use Froprictary Information for the benefit of anyoene other thay the Compeny. This prohibition
includes, but is not limited to use of Proprictary Information to soliclt sny of the Company’s
former, current or prospective olients, or o solicll or sncourage any other entity to solict for
employment any other emploves of the Company or its afiiliates,

Considerstion. | acknowledge that & portion of all amounts paid and to be paid to me by the
Company, the Company’s promize fo provids me with Fropristary Information, and other good
and valuable consideration have buen given in consideration of my agreement to be bound by the
ferms of this Agreement,

INVERTIONS AND ORIGINAL WORAS,

Prior Inventionx, Al inventions {whether or not patentable), original works of asthorship,
designs, know-how, mask works, ideas, information, developrsents, mprovements, and trade
secrets of which I am the sole or joimt author, creator, contributor, or inventor {vollectively,
“Taventiona”} that wers made or developed by me prior o my employment with the C‘am;mm

in which | assert any intellectual property right, and which are applicable o or relate in any way
o the Company's business, products, services, or demonstrably anticipated vescarch and
development or business (“Prior Inventions”) are listed on Exhildt A, and I represent that
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Exhibit A is a complete Het of all such Prior Inventions. If no such Bist is attached, 1 represent
that there are no Prior Inventions. I in the course of my employment with the Company, §
incorporate into the Company product, provess, or device 2 Prior Invention owaed by me or in
which I have an intellsctual property interest, the Company is hereby granted and will have a
nonexclusive, royalty-free, imevocable, perpetual, worldwide leense to muke, have mads,
modity, use, import, export, offer for sale, sell and otherwise commercialize such Prior Invention
as part of or fn connsction with such Company produst, process, or device,

LCompany Inventions; Bisclosure. The Company will, to the fullest extent allowad by law, cwn
all right, title and inferest {including patent rights, vopyrights, trade secret rights, magk work
rights, nd ol other intelloctual and industriel property rights of any sort throughout the world)
relating o any and el fnventions (whether or not patentable), works of authorship, mask works,
designs, know-how, ideas and infurmation authored, crested, contributed fo, made or conceived
or seduced to practics, i whole or in part, by me during the tarm of my employment with the
Company which sither () relate, at the thme of conception, reduction o practice, creation,
derivation or development o the Company’s business or actual or demonstrably suticipated
research or development, or (b} wire developed on suy ampunt of the Company's time or with
the use uf any of the Company’s cquipment, supplies, fasilities or trade secret information
{rodleotively, “Compnny Iuventions”) and { will promptly discloss all Company Inventions ©
ihe Company.

Assignment of Company Inventions. 1 herehy agree to sssign and, If pormitted by haw do
hereby assign, fo the Company or the Company’s designes my entire right, tile, and interest in
and to each of Company Inventions, and wy associated intellectual propeny rights which 1 may
solely or jolntly author, contribule to, coneive, reduce to practice, crsate, derive, develop or
make during the period of my employment with the Company, All works of authorship snd
assoeinted copyrights will be deemed to be Yworks made for hire™ within the meaning of the
Copyright Aot To the extent any right, tithe and dnterest In and to Company Taventions cannot
be assigned by me 1o the Compuny, T hershy agres 0 gram, and if peonitted by Iaw do hereby
grant, 1o the Compsay an sxclusive, perpetual, soysity-fres, transferable, frrevoonble, wirldwide
Hesnse {with rights to sublicense guough muliiple tors of sublicensess) fo make, have mads,
wse, setl, offer for sale, import, export, veproduce, practive and otherwise sommercializs such
rights, Hile and interest.

Huture Inventions. [ recognize thet Inventions relating to the Company's business or actusl or
demonatably anticipated research or development while 1 worked for the Compmy and
suthorsd, contributed 0, conseived, reduced to practice, crested, derfved, developed, or made by
me, alone or with others, within twelve months after tenmivetion of my employmen ars
Company Inventions. Accordingly, T agres to assign, and to the extent permitied by law hersby
assign, them to the Company wnless avd until { have established the contrary by written evidence
satisfying the clear and conviveing standard of proof.

Hecords. 1 will kesp and maintsin adequate and curvent weitten records of all Inventions mads
by me (zolely or jolutly with others) during my employment with the Company in such form as
msy be specified from time to time by the Company. These records will be available to and
snain the sole property of the Company 2t sl times,
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Assistanes. I agree o porform, during and after my employment, all sots desmed necessary or
desirable by the Company lo permil and assist the Company, at the Company's expense, in
shisining and enforcing the foull benefits, enjoyment, rights and title throughout the world in the
Proprietary Informstion and Company Inventions assigned, {0 be assipasd, or Heensed o the
Company under this Agreement. Such scts may nclude, but are not laited to, sxecution of
docurments sad assistance or cooperation (i in the filing, prosecution, vegistrstion, and
memorialization of assignment of sny appliceble petenty, copyrights, mask work, or other
applications, (1) in the enforcoment of sny spplicable patents, copyrights, mask work, moral
sights, trade secrets, or other mroprietary rights, and {11} in other legal proceedings related to the
Propristary Information or Company Inventions,

In the event that the Company Is unable for any reason to sscure my signature (o sy document
required to fle, prosecute, register, or memeorialize the assignment of any patent, copyright, mask
work or other applications or 1o enforce any patemt, copyright, mask work, moral right, trade
seeret or other proprictery right vnder any PFroprivtary Informstion or Compsny Invention
{including derivative works, improvements, renswals, exiensions, continuations, divisionals,
continuations in patt, continuing patent applications, reissues, and reoxaminstions of such
Comapany Invention), 1 heeehy imevoosbly designate snd sppoint the Company and the
Company’s duly authorized officers and sgents as my agents and attormeys-in-fact to act for and
on my behell and instead of me, () 1o sxecute, file, prossoute, rogister snd memorialies the
assignment of any such application, (i} to execute and file any documentation required for such
enforcernent, and {11} o do all other lawfully permitted asts to further the filing, prosecution,
registration, mumorialization of sssignment, issuance, and enforcement of patents, copyrights,
mask works, mosal rights, trade sscrets or other rights under the Proprictary Informstion o
Company Invention, all with the sams legal force and offect as i executed by me.

Moral Rishty. To the extent allowed by haw, this Section sppliex to all righis that sy be
known a3 or referred 10 a8 “morsl rights,” “artist’s rights,” Ydrolt moral™ or the like, including
without Hmitation those rights set furth in 17 USL §1084 {collectively, “Moral Rights™) To
the sxtent | retain any Moral Rights under applicable law, 1 hereby ratify and consent to any
action thet may be ioken with respeet to such Meoral Rights by or suthorized by the Company,
and I walve and agres not fo assert sy Moral Rights with respect to such Moral Rights, T will
confiom sny such ratifications, consents, wailvers, and agresments fom time to time 85 requested
by the Company.

HETURHIRG COMPANY PROPERTY.

Immedigtely upon termination of my employment with the Company for sny reason, { will
deliver to the Company {and will not keep in my possession or deliver o any other person or
organization) any snd sll Propriviagy Information and other documents, squipment or propeely
belonging to the Compary, and 1 will sign and deliver to the Company the “Termination
Certifieation™ attached as Exhibit B.

OTHER ACTIVITIES CONFLICTR OF INTERERT.

In considerstion of the Company’s promise to provide Proprivtsry Information to me, snd so as
to snforee may agresment regarding such Proprietery Information vomtained in Sgetion 4 sbove, 1
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agree thet while employed by the Company and for a1 perlod of nng vesr after the terminstion of
my employment with the Compony for suy macon, 1 will not, divectly or indivestly, for nw
benefit or for the benefit of ancther, without the Company's prior written consent:

solich or encourage any existing or formser orployes, contractor or consultant of the Company o
terminate hisher relationship with the Corpany for asy reason (an evaployes, ventractor or
consultant of the Company shall no longer be considered 2 former employes, sontrastor or
sonsultant if histher relatiooship with the Company terminated more than 12 months prior to the
sonduct in question);

solicit or encourage sny existing, former or prospective customer or supplier of the Company
with whon [ had contact a5 an employee of the Company or sbout whom 1 had Proprietary
Information, or use any Proprictary Information of the Company to selivit or eucoursge ay
existing, former or prospective customer or supplier of the Company, o terminate its relationship
with the Covnpany or becoms a customer or supplier of snother entity if such other antity offers
products or services which are or may be pompetitive with those offered by the Company {8
sustormer o supplier of the Compeny shell no longer be considered & former customer or
supplier i ity rolationship with the Company terminsted more then 12 months pricy to ihe
conduct in guestion); or

participate in the swnership, management, operstion, financing or control of, or be emploved by
or consult for or otherwise render servives to, any person or organization that competes or i
preparing to compete with the Company in the conduct of the business as currently sonducted
and #s proposed 1o be conducted on the date of termination of my smployment, provided that 1
gy own oot mors than 5% of any class of securities of any company that is traded on a national
securitiss exchange or through NASDAD.

During my smployment with the Company, 1 will ot sagage in any other activities that conflict
with my obligations o the Company.

In consideration of the Company™s promises hereln, for & period of one year following the
termbnation of my smployment for any reason, 1 pomize to disclose 1o the Cospany any
eraployment ebtained by me after the termination of my employment with the Compeny. Soch
diselosure shall be made within two (2} weeks of my obiaining such employment, 1 expressly
consent to and suthorize the Company to diselose to @y subssquent smployer of mine both the
existence and terms of this Agreement and o take any steps the Company desms BIOSASHY 0
enforve this Agreoment.

REPRESENTATIONS AND WARRANTIES,

{represent and warrang to the Company thet I am incnrring the obligations of this Agreement as
an inducement o the Compsny io hire or retein me and o induce the Company o pronise o
provide, and to provide, sny information gualifying as Proprietary Infurmetion,

represent and warvant to the Company that my performance of the terms of this Agreement and
ay su employes of the Company does not snd will aot beeach any sgresment o kesp
contidence proprietary information, knowledge or data scquired by me prior 1o my emplovme
with the Company, and T will not disclose to the Company or induce the Company 10 use any
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confidential or proprietary information or material belonging Yo any previous employer or
others. 1 am not a panty 1o say other sgreement which will fnterfore with my &l vompliance
with this Agresment.

1 understand and acknowledge that the Compeny has made substantis! investments o
duvelop ity business interests and goodwill. T spree that the restrictions contsined W this
Agresmant are vessonalle and arg not graster than necesssry to protect the goodwill or other
business interests of the Company. I further apree that such investments are worthy of protection
and that the Company’s nesd for the protestion afforded by thix Agreement is greater then any
hardship | might experience by complying with #x terms.

i alon ackoowledge that i1 viclaie the promises conteined in Section 7 of this
Agreemnent, § will cause fereparable barm to the Company.

Azcordingly, in any future judicial action separding this Apreemay, ncluding but not
Himited & any action regarding the cnforcement of this Apresronny, T agrse not o contest thats (1)
the resiraints contained in Section 7 of this Agreemiont are reazonable and not gresier than
necessary e protest Proprictery Information andfor the gpoodwill or other business fnterests of
the Company; (2) the scope of the restratis contained in Section 7 of this Agreement should be
reformed 50 a8 fo meke them epfucesble, i ot i judicially delermined thet they are
unenforceable as deafted; and (3 i 1 viclste the promises contained in Section 7 of thig
Apreement, T will cause the Conpany irreparsble herms. In the svent T do contest any of the
foregoing in any foture judicial sction regarding this Agresmeny, including any future sction
regarding the enforcement or enforceability of this Agresment, 1 agree o pay the rasonably
attorneys’ foet incurred by the Company a8 8 rexsult of my contesting the foreguing, regardiess of
the ultinets ontcoms of my cormext or the judicial action,

REFOBMATION AND SEVERABILITY,

Although the pmeties understand mod belisve that the resivictions contained in this
Agreement ars reasonsbly and do not impose o greater rextraint than neressary o proteet the
goodwill or other business interest of the Cumpaay, {1 is judicially determined not to be the
sase, the Hmttations will by reformed 10 the extont necsssary 0 make them reesonable and not o
fmpose A resteaint that 15 greater than necessary to protect the goodwill or nther business inferest
of the Company. If any leem, provision, covenant or condition of this Agreement s held by ¢
court of compelent jurisdiction to be invalid, woid or onenforceable, the validity sad
enforceability of the remaining torms, provisions, covenanits and conditions of thiy Agreernent
shall not in any way beaffected, impaired or ipvelidsted.

MIBCELLANEOQUS.

Use of the Company Systems. | anderstand that § have no expeciation of privacy with respect
to the Compeny's telecommunications, networking, o information progossing  systems
{including, without Hmitation, stored computer files, e-meil messages, and volos messagss) and
that my use of those systems and any velated ey or messages may be monliored by the
Company at any time withowt notice,

PATENT
REEL: 054137 FRAME: 0689



Burvival I agree that my obligstions under this Agreement will continue in offect indefinitely
after tormination of my employment, mgardlose of the reason or reasons for tennination, and
whether such termination s voluntary or Involuntary on my part. My obligations usder this
Agrearnent alse will be binding upon my heirs, sxecutors, ssxigns, and administrators and will
inure to the benefit of the Company, its subsidiaries, sucvessors, and sssigns.

o g Laws . Any dispute in the mesning, effect, ov validity of this
Agrsement will be resolved in accordance only with the laws of the State of Texas without
regard o the conflict of laws provisions of the State of Texas. | agree that exclusive venue for
Htigation invelving the enforesment of this Agresment or any rights, duties or obligations wnder
this Agresment, whether brought by e or the Conpany, shell be in Texas stete coust in Travis
County, Texas, or in a United States District Court located in Travis County, Texas, and I
exprassly consent {o the jurisdiction of such courts.

Remedics. | understand and agree St the remedies at Jaw of the Company for any sctual ar
threatened breach by me of the covenents in this Agresment would be inadeguate and that the
Company shall be entitled to specific performence of the covenants in this Agreement, including
enry of an ax parfe tomporsry restraining order n state or feders! court, prefimbsary and
permanent injunctive velief sgainst activities In viclstion of this Agresment, or both, or cther
sppropriate judicle] remedy, writ or order, in addition to any dameges and lega! expenses which
the Company may be legally eatithed to moeover. T further acknowledge and agree that the
existence of any clabm or caose of action 1 may have against the Company, whether predicated
upon this Agresment or otherwise, shall not congtitule 8 defense to the enforcement by the
Lompany of the terms of this Agreement,

Walver. Any walver of any term of this Agreement by the Company will not opersie as &
waiver of any other term of this Agreement, nor will any failure to enforce any provision of this
Agreement operate a3 @ waiver of the Company’s right to enforce any other provision of this
Agresment,

Compliance, I understand that the Compeny I committed to the highest standards of ethical
business conduct and hershy agrees to abids by all policies goveming business practioss,
confliots of interest, and similar matters as may be adopted from time to time by the Company. |
further agree o abide by all state and federal laws and regulations governing business practioss,
inchuding those relating to bribery, price-fixing, securities {incloding laws on “lasider trading”™),
deceptive teade practives, and the falsificsation or destruction of records and docursnts.

Merser. Thiz Agreement embodiss the entire spresment between the parties regarding the
subject matters addressed In thix Agreement and supersesdes all poior agresmients and
understandings, tfany, betwesn the parties regarding such matters,

Modification. This Agreemant may not be modified or amended except by an Instrument or
fnstraements i writing signed by both parties,
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I HAVE READ THIS AGREEMENT CAREFULLY, AND I UNDERSTAND AND
ACCEPT THE OBLIGATIORS THAYT IT DMPOSES UPON ME WITHOUY
RESERVATION, I SIGN THIS AGREEMENT VOLUNTARILY AND FREELY, IN
DUPLICATE, WITH THE UNDERSTANDING THAT ORE COUNTERPART WILL BE
BETAINED BY THE COMPANY AND THE OTHER COUNTERPART WILL BE
RETAINED BY ME.

ACCEPTED AND AGREED TR

SeiiPolnt Techuolpgies, Ine.
By VR -

Manse: Kevin Cunninghajr
Title: President and $OQ

Dated: s ﬁg/ 3:_/:‘{{:}
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