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(State or Other Jurisdiction

of Incorporation)  
(Commission File Number)

 
(I.R.S. Employer

Identification Number)
 

575 Broadway, Redwood City, CA  94063
(Address of principal executive offices)  (Zip Code)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant
under any of the following provisions (see General Instruction A.2. below):
 

❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

❑ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240-13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement
 
Employment Agreement with Executive Officer
 

On April 24, 2006, SupportSoft, Inc. (the “Company”) entered into an employment agreement with Michael Sayer. Under the
employment agreement, Mr. Sayer will be employed as the Senior Vice President of Sales for the Company, commencing May 22,
2006. Mr. Sayer will be entitled to an annual base salary of $250,000. In addition, Mr. Sayer is entitled to an annual cash bonus. For
2006, the target cash bonus is $250,000, prorated based on his commencement date of May 22, 2006. The actual amount of any
such cash bonus is based on actual performance as measured against criteria to be determined by the Company’s Chief Executive
Officer and may exceed the target cash bonus in the event performance exceeds such criteria. The Agreement also provides that the
Company will grant Mr. Sayer an option to purchase 450,000 shares of common stock, 25% of which vests after one full year of
service and the remaining of which vests monthly over the following 36 months. In the event of involuntary termination within 12
months following a change of control of the Company, Mr. Sayer would become 100% vested in all of the 450,000 options then
unvested. This summary description is qualified in its entirety by reference to the Agreement, which is attached to this Form 8-K as
Exhibit 10.1, and is incorporated herein by reference.
 

Cash Payments for Named Executive Officers and other Executive Officers
 

On April 26, 2006, the Compensation Committee of the Board of Directors of the Company approved a one-time $20,000 cash
bonus for Ken Owyang, the Company’s Chief Financial Officer in recognition of the outstanding results the Company achieved during
its 2005 Sarbanes-Oxley review.
 

On April 26, 2006, the Compensation Committee of the Board of Directors of the Company approved a final cash payment of
$30,512 to John Van Siclen, the Company’s former Senior Vice President of Worldwide Sales and Operations, pursuant to the cash
bonus plan adopted January 31, 2006.
 

On April 26, 2006, the Compensation Committee approved a one-time cash payment of $27,083 for Radha Basu, Chairman of
the Board and former President and Chief Executive Officer, to compensate her for her special efforts in the transition of her roles and
responsibilities to the new President and Chief Executive Officer.
 

Section 2 - Financial Information
 
Item 2.02. Results of Operations and Financial Condition
 

The information contained in this Item 2.02 and in the accompanying exhibit shall not be deemed filed for purposes of Section
18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the
Exchange Act or the Securities Act of 1933, as amended (the “Securities Act”), except as shall be expressly set forth by specific
reference in such filing.
 

On April 27, 2006, SupportSoft, Inc. (the “Company”) issued a press release announcing its results for the quarter ended
March 31, 2006, and intends to present additional information during a related conference call to be held on April 27, 2006. The press
release and the conference call contain forward-looking statements regarding the Company and include cautionary statements
identifying important factors that could cause actual results to differ materially from those anticipated. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 

Section 9 – Financial Statements and Exhibits
 
Item 9.01. Financial Statements and Exhibits
 

The information contained in the accompanying exhibit 99.1 shall not be deemed filed for purposes of Section 18 of the
Exchange Act or incorporated by reference in any filing under the Exchange Act or the Securities Act, except as shall be expressly
set forth by specific reference in such filing.
 

(d) Exhibits.
 

Exhibit  

 

Description    

10.1  Employment Agreement between SupportSoft and Michael Sayer dated April 24, 2006.
99.1  Press Release issued by SupportSoft, Inc. dated April 27, 2006.
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.
 

Dated: April 27, 2006
 

SUPPORTSOFT, INC.

By:
 

/s/ Ken Owyang    

  Ken Owyang
 

 

Chief Financial Officer and Senior Vice President
of Finance and Administration

(Principal Financial Officer and Chief
Accounting Officer)
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EXHIBIT INDEX
 
Exhibit No.  

 

Description    

10.1  Employment Agreement between SupportSoft and Michael Sayer dated April 24, 2006.
99.1  Press Release issued by SupportSoft, Inc. dated April 27, 2006.
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Exhibit 10.1
 

April 24, 2006
 

Mr. Michael Sayer
 
 
Dear Michael:
 

SupportSoft, Inc. (the “Company”) is pleased to offer you employment on the following terms:
 

Position. Commencing May 22, 2006 (the “Employment Date”) you will be employed as Senior Vice President of Sales,
reporting to the Chief Executive Officer (the “CEO”). You will be employed at the Company’s headquarters in Redwood City,
California. By signing this letter, you confirm to the Company that you have no contractual commitments or other legal obligations that
would prohibit you from performing your duties for the Company.
 

Cash Compensation. The Company will pay you a starting salary at the rate of $250,000 per year. In addition, you will be
eligible to be considered for an incentive bonus for each fiscal year of the Company, including the initial fiscal year of your
employment with the Company. The bonus (if any) will be awarded based on satisfaction of criteria established by the CEO within the
first ninety (90) days of the fiscal year (and in the case of the first fiscal year of your employment with the Company, within ninety
(90) days of your Employment Date). For the first fiscal year the bonus criteria shall be based 50% on “management by objective”
(MBO) and 50% on achievement of the revenue plan. Your target bonus for fiscal year 2006 will be equal to $250,000 prorated based
on date of hire. You may be awarded an incentive bonus in excess of the target bonus based on your performance, as determined in
the sole discretion of the Compensation Committee. The bonus for a fiscal year will be paid after the Company’s books for that year
have been closed and will be earned by you only if you are employed by the Company at the time of payment. The determinations of
the Company’s Compensation Committee with respect to your bonus will be final and binding. Following fiscal year 2006, your base
salary and target bonus will be reviewed annually by the Compensation Committee.
 

Employee Benefits. As a regular employee of the Company, you will also be eligible to receive all employee benefits, including
health care (medical, vision, dental, hospital) and welfare insurance (life, long term disability, short term disability), eligibility to
participate in the company’s employee stock purchase plan and 401k plan, and vacation (paid time off) of 15 days per annum. You
should note that the Company reserves the right to modify compensation and benefits from time to time, as it deems necessary. The
Company will reimburse you for ordinary and necessary business expenses you incur in connection with the performance of your
duties on behalf of the Company in accordance with the Company’s normal procedures, as they may be amended from time to time.
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Stock Options. You will be granted an option to purchase 450,000 shares of the Company’s Common Stock (the “Option”).
The exercise price per share will be equal to the fair market value per share on the date the option is granted. The option will be
subject to the terms and conditions applicable to options granted under the Company’s 2000 Omnibus Equity Incentive Plan (the
“Plan”), as described in the Plan and the applicable Stock Option Agreement (substantially in the form attached as Exhibit A). Your
option will be subject to vesting, such that you shall vest in 25% of the underlying shares after one full year of service to the Company
and thereafter in equal monthly installments over the following 36 months conditioned on your continuous common law employment,
as described in the applicable Stock Option Agreement.
 

Following the initial twelve month period of your employment, you will be eligible to receive additional equity compensation
awards as determined by the Compensation Committee in its sole discretion, and it is anticipated that such grants will be made if
appropriate taking into account performance, overall compensation and such other considerations as the Compensation Committee
may deem relevant.
 

Notwithstanding anything in this agreement, the Plan or the applicable stock option agreement to the contrary, if the Company is
subject to a Change of Control (as defined in the Plan) before your employment with the Company terminates and you are subject to
an Involuntary Termination within 12 months on or after that Change of Control, then your Option will become 100% vested and
exercisable as to all shares subject to the Option upon such Involuntary Termination (as defined below).
 

“Involuntary Termination” means either (a) that your employment is terminated by the Company without Cause (as defined
below) or (b) that you resign for Good Reason (as defined below). If you wish to resign your employment for Good Reason, you will
give the Company 30 days written notice of resignation. The Company will have 30 days from receipt of such written notice to cure
the reason(s) for your resignation before you are entitled to receive any benefits as a result of resignation for Good Reason. In order
to receive any benefits upon termination, you will be required (i) to sign a general release in a form acceptable to you and the
Company, of claims that you may have against the Company and (ii) to return all Company property. Involuntary Termination does
not include termination by reason of death or Permanent Disability. “Permanent Disability” means your inability to perform the
essential functions of your position with or without reasonable accommodation for a period of 120 consecutive days because of your
physical or mental impairment.
 

“Cause” means a determination in the reasonable good faith of the Board that you have: (a) engaged in any act of fraud,
embezzlement or dishonesty or any other act in violation of the law, including but not limited to, the conviction of, or pleading no lo
contender to, a felony (except for ordinary traffic violations); (b) materially breached your fiduciary duty to the Company;
(c) unreasonably refused to perform the good faith and lawful instructions of the CEO or Board of Directors; (d) failed to perform your
material obligations as Senior Vice President of Sales under the terms your employment with the Company; (e) engaged in willful
misconduct or gross negligence that has a material adverse effect on the Company; (f) willfully breached the Propriety Information
and Invention Assignment Agreement; or (g) made any willful
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unauthorized use or disclosure of confidential information or trade secrets of the Company (or any parent or subsidiary).
 

“Good Reason” means (a) you are assigned significant duties inconsistent with your position in the Company or your
employment terms or responsibilities are materially diminished by the Company; (b) you are required to relocate to a regular work
location that is more than 50 miles from the Company’s officers where you regularly work, without your approval; or (c) a material
breach by the Company of its obligations under the terms of your employment with the Company.
 

Employment, Confidential Information and Invention Assignment Agreement. As a Company employee, you will be
expected to abide by the Company’s rules and regulations. You will be expected to sign and comply with an Employment,
Confidential Information and Invention Assignment Agreement (the “Employee NDA”), a copy of which is attached hereto as Exhibit
B. The Employee NDA requires, among other provisions, the assignment of patent rights to any invention made during your
employment at the Company and non-disclosure of proprietary information. Your employment will be contingent upon and not be
deemed effective until you have executed and returned the Employee NDA to the Company.
 

Employment Relationship. Employment with the Company is for no specific period of time. Your employment with the
Company will be “at will,” meaning that either you or the Company may terminate your employment at any time and for any reason,
with or without cause, subject to the acceleration of vesting in the case of an Involuntary Termination subject to the terms and
conditions set forth in this agreement. Any contrary representations that may have been made to you are superseded by this offer.
This is the full and complete agreement between you and the Company on this term regarding your at-will employment relationship.
Although your job duties, title, compensation and benefits, as well as the Company’s personnel policies and procedures, may change
from time to time, the “at will” nature of your employment may only be changed in an express written agreement signed by you and
the CEO.
 

Outside Activities. While you render services to the Company, you agree that you will not engage in any other employment,
consulting or other business activity without the prior written consent of the Company. While you render services to the Company, you
also will not assist any person or entity in competing with the Company, in preparing to compete with the Company or in hiring any
employees or consultants of the Company.
 

Withholding Taxes. All forms of compensation referred to in this letter are subject to reduction to reflect applicable withholding
and payroll taxes and other deductions required by law.
 

Entire Agreement. This letter supersedes and replaces any prior representations, understandings or agreements, whether oral,
written or implied, between you and the Company regarding your employment with the Company.
 

Arbitration. As provided in the Employee NDA, in the event of any dispute or claim relating to or arising out of our employment
relationship, you and the Company agree that all such disputes shall be fully and finally resolved by binding arbitration conducted by
the
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American Arbitration Association in San Mateo County, California. However, as also provided in the Employee NDA, we agree that
this arbitration provision shall not apply to any disputes or claims relating to or arising out of the misuse or misappropriation of the
Company’s trade secrets or proprietary information.
 

* * * * *
 

You may indicate your agreement with these terms and accept this offer by signing and dating both the enclosed duplicate
original of this letter agreement and the enclosed Employee NDA and returning them to me. This offer, if not accepted, will expire at
the close of business on May 22, 2006. As required by law, your employment with the Company is contingent upon your providing
legal proof of your identity and authorization to work in the United States. Your employment is also contingent upon your starting
work with the Company on or before May 22, 2006.
 

We hope that you will accept our offer to join the Company. If you have any questions, please call me.
 

Very truly yours,
 

/s/ Josh Pickus
 

Josh Pickus
President and CEO

 

I have read and accept this employment offer:
 

/s/ Michael Sayer

Signature of Michael Sayer
 

Dated: April 24, 2006
 

Attachments
Exhibit A: Form of Stock Option Agreement
Exhibit B: Employment, Confidential Information and Invention Assignment Agreement
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Exhibit A to Offer Letter
 

NOTICE OF STOCK OPTION GRANT
 

SUPPORTSOFT, INC.
 

2000 OMNIBUS EQUITY INCENTIVE PLAN
 

Michael Sayer, you have been granted the following option to purchase Common Stock of SupportSoft, Inc. (the “Company”) under
the SupportSoft, Inc. 2000 Omnibus Equity Incentive Plan (the “Plan”):
 

Grant Date:   XXXX

Total Number of Shares Granted:   450,000

Type of Option:   Non-Statutory Option

Exercise Price Per Share:   $XX

Total Exercise Price   $XX

Vesting Commencement Date:   XXXX

Expiration Date:   XXX
 

Vesting Schedule
 

Except as provided for below in “Termination of Employment”, the shares subject to this option shall become vested and
exercisable according to the following schedule: 25% of the Total Number of Shares subject to this option shall vest on xxxxxx,
and 1/48th of the total shares subject to the grant shall vest on the monthly anniversary XXXXXX, until fully vested, subject to
your continued employment with the Company.

 

Termination of Employment
 

If you are subject to an Involuntary Termination (as defined in the employment agreement between you and the Company dated
April __, 2006 (the “Employment Agreement”)) within twelve (12) months on or after a Change in Control (as defined in the
Plan), the option will become 100% vested and exercisable as to all shares subject to the option upon such Involuntary
Termination.
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Post-Termination Exercise Period
 

If your service with the Company terminates for any reason other than Total and Permanent Disability or death, then your option
expires ninety (90) days after your termination date (or on the Expiration Date of the option, if earlier).

 

The option shall be forfeited to the extent it has not vested and become exercisable on or before your termination of common-
law employment with the Company. The vested and exercisable portion of the option shall be forfeited to the extent it is not
exercised within the periods specified in the Plan, this Notice and the Stock Option Agreement.

 

Form of Payment:
 

Payment may be made in the following form(s):
 

Personal check, a cashier’s check, or money order.
 

In shares of Company stock which have been owned by you or your representative for more than twelve (12) months and
which are surrendered to the Company in good form for transfer.

 

By delivering on a form approved by the Committee of an irrevocable direction to a securities broker approved by the
Company to sell all or part of your option shares and to deliver to the Company from the sale proceeds in an amount
sufficient to pay the option exercise price and any withholding taxes. The balance of the sale proceeds, if any, will be
delivered to you.

 

By your signature and the signature of the Company’s representative below, you and the Company agree that this option is granted
under and governed by the term and conditions of this Notice, the Plan and the Stock Option Agreement, located on the intranet,
which is made a part of this document.
 

OPTIONEE:    SUPPORTSOFT, INC.

 

 

 

 
By:

 

 

        Ken Owyang

Address:
 

 

 

Title:
 

Chief Financial Officer
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STOCK OPTION AGREEMENT
 

FOR THE SUPPORTSOFT, INC.
 

2000 OMNIBUS EQUITY INCENTIVE PLAN (“the PLAN”)
 

(effective October 1, 2005)
 

Tax Treatment
 

This option is intended to be an incentive stock option under Section 422 of the Internal Revenue Code
or a nonstatutory option, as provided in the Notice of Stock Option Grant.

Vesting and Exercisability
 

This option becomes exercisable in accordance with the schedule set forth in the Notice of Stock Option
Grant.

Term
 

This option expires on the date shown in the Notice of Stock Option Grant, but in no event later than the
7th anniversary of the Grant Date.

Regular Termination

 

If your service as an employee, consultant or director of the Company or a subsidiary of the Company
terminates for any reason excluding death or total and permanent disability, then this option will expire
on the date specified in the Notice of Stock Option Grant under the heading “Post-Termination Exercise
Period.”

Death or Disability

 

If you become Totally and Permanently Disabled (as defined in Section 2(ii) of the Plan) or die as an
employee, consultant or director of the Company or a subsidiary of the Company, then this option will
expire at the close of business at Company headquarters on the date 12 months after the date of your
termination of employment.

Leaves of Absence

 

For purposes of this option, your service does not terminate when you go on a military leave, a sick
leave or another bona fide leave of absence, if the leave was approved by the Company in writing and if
continued crediting of service is required by the terms of the leave or by applicable law. But your service
terminates when the approved leave ends, unless you immediately return to active work.

Restrictions on Exercise
 

The Company will not permit you to exercise this option if the issuance of shares at that time would
violate any law or regulation.
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Notice of Exercise

 

When you wish to exercise this option you may do so directly through your E*Trade Account or by
completing the Letter of Intent/Stock Option Exercise Form (located on the Company’s intranet) and filing it
with the Stock Administration Department of the Company. If someone else wants to exercise this option
after your death, that person must prove to the Company’s satisfaction that he or she is entitled to do so.

Form of Payment
 

When you submit your notice of exercise, you must include payment of the option exercise price for the
shares you are purchasing.

Withholding Taxes and
Stock Withholding

 

You will not be allowed to exercise this option unless you make arrangements acceptable to the Company
to pay any withholding taxes that may be due as a result of the option exercise. These arrangements may
include withholding shares of Company stock that otherwise would be issued to you when you exercise this
option. The value of these shares, determined as of the effective date of the option exercise, will be applied
to the withholding taxes.

Restrictions on Resale

 

By signing this Agreement, you agree not to sell any option shares at a time when applicable laws,
Company policies or an agreement between the Company and its underwriters prohibit a sale (e.g., a lock-
up period after the Company goes public). This restriction will apply as long as you are an employee,
consultant or director of the Company or a subsidiary of the Company.

Transfer of Option

 

Prior to your death, only you can exercise this option. You cannot transfer or assign this option. For
instance, you may not sell this option or use it as security for a loan. If you attempt to do any of these
things, this option will immediately become invalid. You may in any event dispose of this option in your will.

 

 

Regardless of any marital property settlement agreement, the Company is not obligated to honor a notice of
exercise from your former spouse, nor is the Company obligated to recognize your former spouse’s interest
in your option in any other way.

Retention Rights

 

Neither your option nor this Agreement give you the right to be retained by the Company or a subsidiary of
the Company in any capacity. The Company and its subsidiaries reserve the right to terminate your service
at any time, with or without cause.

Stockholder Rights

 

You, or your estate or heirs, have no rights as a stockholder of the Company until you have exercised this
option by giving the required notice to the Company and paying the exercise price. No adjustments are
made for dividends or other rights if the applicable record date occurs before you exercise this option,
except as described in the Plan.
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Adjustments
 

In the event of a stock split, a stock dividend or a similar change in Company stock, the number of shares
covered by this option and the exercise price per share may be adjusted pursuant to the Plan.

Applicable Law
 

This Agreement will be interpreted and enforced under the laws of the State of Delaware (without regard to their
choice-of-law provisions).

The Plan and Other
Agreements

 

The text of the Plan is incorporated in this Agreement by reference. This Agreement and the Plan constitute the
entire understanding between you and the Company regarding this option. Any prior agreements, commitments
or negotiations concerning this option are superseded. This Agreement may be amended only by another
written agreement, signed by both parties.

 
 

BY SIGNING THE NOTICE OF STOCK OPTION GRANT WHICH
INCORPORATES BY REFERENCE THIS STOCK OPTION AGREEMENT AND THE

PLAN, YOU AGREE TO ALL OF THE TERMS AND CONDITIONS DESCRIBED
ABOVE, IN THE NOTICE AND IN THE PLAN.
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Exhibit B To Offer Letter
 

SUPPORTSOFT
 

EMPLOYMENT, CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

 

As a condition of my employment with SupportSoft, its subsidiaries, affiliates, successors or assigns (together the “Company”),
and in consideration of my employment with the Company and my receipt of the compensation now and hereafter paid to me by
Company, I agree to the following:
 

1. At-Will Employment. I UNDERSTAND AND ACKNOWLEDGE THAT MY EMPLOYMENT WITH THE COMPANY IS FOR
AN UNSPECIFIED DURATION AND CONSTITUTES “AT-WILL” EMPLOYMENT. I ACKNOWLEDGE THAT THIS EMPLOYMENT
RELATIONSHIP MAY BE TERMINATED AT ANY TIME, WITH OR WITHOUT GOOD CAUSE OR FOR ANY OR NO CAUSE, AT
THE OPTION EITHER OF THE COMPANY OR MYSELF, WITH OR WITHOUT NOTICE.
 

2. Confidential information.
 

(A) Company Information. I agree at all times during the term of my employment and thereafter, to hold in strictest confidence, and
not to use, except for the benefit of the Company, or to disclose to any person, firm or corporation without written authorization of the
Board of Directors of the Company, any Confidential Information of the Company. I understand that “Confidential Information” means
any Company proprietary information, technical data, trade secrets or know-how, including, but not limited to, research, product
plans, products, services, customer lists and customers (including, but not limited to, customers of the Company on whom I called or
with whom I became acquainted during the term of my employment), markets, software, developments, inventions, processes,
formulas, technology, designs, drawings, engineering, hardware configuration information, marketing, finances or other business
information disclosed to me by the Company either directly or indirectly in writing, orally or by drawings or observation of parts or
equipment. I further understand that Confidential Information does not include any of the foregoing items which has become publicly
known and made generally available through no wrongful act of mine or others who were under confidentiality obligations as to the
item or items involved.
 

(B) Former Employment Information. I agree that I will not, during my employment with the Company, improperly use or disclose
any proprietary information or trade secrets of any former or concurrent employer or other person or entity and that I will not bring
onto the premises of the Company any unpublished document or proprietary information belonging to any such employer, person or
entity unless consented to in writing by such employer, person or entity.
 

(C) Third Party Information. I recognize that the Company has received and in the future will receive from third parties their
confidential or proprietary information subject to a duty on
 

10

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



the Company’s part to maintain the confidentiality of such information and to use it only for certain limited purposes. I agree to hold all
such confidential or proprietary information in the strictest confidence and not to disclose it to any person, firm or corporation or to use
it except as necessary in carrying out my work for the Company consistent with the Company’s agreement with such third party.
 

3. Inventions.
 

(A) Inventions Retained and Licensed. I have attached hereto, as Exhibit A, a list describing all inventions, original works of
authorship, developments, improvements, and trade secrets which were made by me prior to my employment with the Company
(collectively referred to as “Prior Inventions”), which belong to me, which relate to the Company’s proposed business, products or
research and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I represent that
there are no such Prior Inventions. If in the course of my employment with the Company, I incorporate into a Company product,
process or machine a Prior Invention owned by me or in which I have an interest, the Company is hereby granted and shall have a
nonexclusive, royalty-free, irrevocable, perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention
as part of or in connection with such product, process or machine.
 

(B) Assignment of Inventions. I agree that I will promptly make full written disclosure to the Company, will hold in trust for the sole
right and benefit of the Company, and hereby assign to the Company, or its designee, all my right, title, and interest in and to any and
all inventions, original works of authorship, developments, concepts, improvements or trade secrets, whether or not patentable or
registrable under copyright or similar laws, which I may solely or jointly conceive or develop or reduce to practice, or cause to be
conceived or developed or reduced to practice, during the period of time I am in the employ of the Company (collectively referred to
as “Inventions”), except as provided in Section 3(f) below. I further acknowledge that all original works of authorship which are made
by me (solely or jointly with others) within the scope of and during the period of my employment with the Company and which are
protectable by copyright are “works made for hire,” as that term is defined in the United States Copyright Act.
 

(C) Inventions Assigned to the United States. I agree to assign to the United States government all my right, title, and interest in
and to any and all Inventions whenever such full title is required to be in the United States by a contract between the Company and
the United States or any of its agencies.
 

(D) Maintenance of Records. I agree to keep and maintain adequate and current written records of all Inventions made by me
(solely or jointly with others) during the term of my employment with the Company. The records will be in the form of notes, sketches,
drawings, and any other format that may be specified by the Company. The records will be available to and remain the sole property
of the Company at all times.
 

(E) Patent and Copyright Registrations. I agree to assist the Company, or its designee, at the Company’s expense, in every proper
way to secure the Company’s rights in the Inventions and any copyrights, patents, mask work rights or other intellectual property
rights relating thereto in any and all countries, including the disclosure of the Company of all pertinent information and
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data with respect thereto, the execution of all applications, specifications, oaths, assignments and all other instruments which the
Company shall deem necessary in order to apply for and obtain such rights and in order to assign and convey to the Company, its
successors, assigns, and nominees the sole and exclusive rights, title and interest in and to such Inventions, and any copyrights,
patents, mask work rights or other intellectual property rights relating thereto. I further agree that my obligation to execute or cause to
be executed, when it is in my power to do so, any such instrument or papers shall continue after the termination of this Agreement. If
the Company is unable because of my mental or physical incapacity or for any other reason to secure my signature to apply for or to
pursue any application of any United States or foreign patents or copyright registrations covering Inventions or original works of
authorship assigned to the Company as above, then I hereby irrevocably designate and appoint the Company and its duly authorized
officers and agents as my agent and attorney in fact, to act for and in my behalf and stead to execute and file any such applications
and to do all other lawfully permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon
with the same legal force and effect as if executed by me.
 

(F) Exception to Assignments. I understand that the provision of this Agreement requiring assignment of Inventions to the Company
do not apply to any invention which qualifies fully under the provisions of California Labor Code Section 2870 (attached hereto as
Exhibit B). I will advise the Company promptly in writing of any inventions that I believe meet the criteria in California Labor Code
Section 2870 and not otherwise disclosed on Exhibit A.
 

4. Conflicting Employment. I agree that, during the term of my employment with the Company, I will not engage in any other
employment, occupation, consulting or other business activity directly related to the business in which the Company is now involved
or becomes involved during the term of my employment.
 

5. Returning Company Documents. I agree that, at the time of leaving the employ of the Company, I will deliver to the
Company (and will not keep in my possession, recreate or deliver to anyone else) any and all devices, records, data, notes, reports,
proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials, equipment, other documents or property,
or reproductions of any aforementioned items developed by me pursuant to my employment with the Company or otherwise
belonging to the Company, its successors or assigns. In the event of the termination of my employment, I agree to sign and deliver
the “Termination Certification” attached hereto as Exhibit C.
 

6. Notification of New Employer. In the event that I leave the employ of the Company, I hereby grant consent to notification by
the Company to my new employer about my rights and obligations under this Agreement.
 

7. Solicitation of Employees. I agree that for a period of twelve (12) months immediately following the termination of my
relationship with the Company for any reason, whether with or without cause, I shall not either directly or indirectly solicit, induce,
recruit or encourage any of the Company’s employees to leave their employment, or take away such employees, or attempt to solicit,
induce, recruit, encourage or take away employees of the Company, either for myself or for any other person or entity.
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8. Conflict of Interest Guidelines. I agree to diligently adhere to the Conflict of Interest Guidelines attached as Exhibit D
hereto.
 

9. Representations. I agree to execute any proper oath or verify any proper document required to carry out the terms of this
Agreement. I represent that my performance of all the terms of this Agreement will not breach any agreement to keep in confidence
proprietary information acquired by me in confidence or in trust prior to my employment by the Company. I have not entered into, and
I agree I will not enter into, any oral or written agreement in conflict herewith.
 

10. Arbitration and Equitable Relief. I agree that any dispute or claim, including but not limited to all contract, tort,
discrimination and other statutory claims, between the Company and me arising under or relating to my employment or termination of
employment with the Company (“arbitrable claims”), shall be resolved by arbitration, except for claims under applicable workers’
compensation law and unemployment insurance claims alleged against the Company and/or its agents. HOWEVER, I agree that this
arbitration provision shall not apply to any disputes or claims relating to or arising out of the misuse or misappropriation of the
Company’s or my trade secrets or proprietary information, or claims under any non-solicitation agreements. Arbitration shall be final
and binding on the parties and shall be the exclusive remedy for arbitrable claims. I hereby waive any rights I may have to a jury trial
in regard to the arbitrable claims. I further agree that the arbitrator shall have the sole authority to determine arbitrability of any such
arbitrable claims. Arbitration shall be conducted by the American Arbitration Association in San Mateo County, California (or other
mutually agreed upon city) under the National Rules for the Resolution of Employment Disputes. As in any arbitration, the burden of
proof shall be allocated as provided by applicable law. The Company agrees to pay the fees and costs of the arbitrator. However, the
arbitrator shall have the same authority as a court to award equitable relief, damages, costs, and fees (excluding the costs and fees
for the arbitrator) as provided by law for the particular claims asserted. This arbitration clause shall be governed by and construed in
all respects under the terms of the Federal Arbitration Act.
 

11. General Provisions.
 

(A) Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by the laws of the State of California. I
hereby expressly consent to the personal jurisdiction of the state and federal courts located in California for any lawsuit filed there
against me by the Company arising from or relating to this Agreement.
 

(B) Entire Agreement. This Agreement sets forth the entire agreement and understanding between the Company and me relating to
the subject matter herein and merges all prior discussions between us. No modification of or amendment to this Agreement, nor any
waiver of any rights under this agreement, will be effective unless in writing signed by the party to be charged. Any subsequent
change or changes in duties, salary or compensation will not affect the validity or scope of this Agreement.
 

(C) Severability. If one more of the provisions in this Agreement are deemed void by law, then the remaining provisions will continue
in full force and effect.
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(D) Successors and Assigns. This Agreement will be binding upon my heirs, executors, administrators and other legal
representatives and will be for the benefit of the Company, its successors, and its assigns.
 

Date:
     

 

       Signature

 

 

 

 

 

  

 

       Name of Employee (typed or printed)
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EMPLOYMENT, CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

 

EXHIBIT A
 

LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP

 
Title

  

Date

  

Identifying Number or Brief Description

       
       
       
       
       
       
       
       
       
       
       
 
 

______ No inventions or improvements
 

______ Additional Sheets Attached
 
 
 
Signature of Employee: _________________________________
 

Print Name of Employee: _______________________________
 

Date: _____________________
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EMPLOYMENT, CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

 

EXHIBIT B
 

CALIFORNIA LABOR CODE SECTION 2870
EMPLOYMENT AGREEMENTS;

ASSIGNMENT OF RIGHTS
 
 

 

“(a) Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of
his or her rights in an invention to his or her employer shall not apply to an invention that the employee developed
entirely on his or her own time without using the employer’s equipment, supplies, facilities, or trade secret
information except for those inventions that either:

 

 
(1) Relate at the time of conception or reduction to practice of the invention to the employer’s business, or actual or

demonstrably anticipated research or development of the employer.
 
 (2) Result from any work performed by the employee for the employer.
 

 

(b) To the extent a provision in an employment agreement purports to require an employee to assign an invention
otherwise excluded from being required to be assigned under subdivision (a), the provision is against the public
policy of this state and is unenforceable.”
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EMPLOYMENT, CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

 

EXHIBIT C
 

SUPPORTSOFT
 

TERMINATION CERTIFICATION
 

This is to certify that I do not have in my possession, nor have I failed to return, any devices, records, data, notes, reports,
proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials, equipment, other documents or property,
or reproductions of any aforementioned items belonging to SupportSoft, its subsidiaries, affiliates, successors or assigns (together,
the “Company”).
 

I further certify that I have complied with the terms of the Company’s Employment Confidential Information and Invention
Assignment Agreement signed by me, including the reporting of any inventions and original works of authorship (as defined therein),
conceived or made by me (solely or jointly with others) covered by that agreement.
 

I further agree that, in compliance with the Employment, Confidential Information and Invention Assignment Agreement, I will
preserve as confidential all trade secrets, confidential knowledge, data or other proprietary information relating to products,
processes, know-how, designs, formulas, developmental or experimental work, computer programs, data bases, other original works
of authorship, customer lists, business plans, financial information or other subject matter pertaining to any business of the Company
or any of its employees, clients, consultants or licensees.
 

I further agree that for twelve (12) months from this date, I will not, directly or indirectly, solicit, induce, recruit or encourage any
of the Company’s employees to leave their employment.
 

Date:
 

 

 
 

(Employee’s Signature)

 

(Type/Print Employee’s Name)
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EMPLOYMENT, CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

 

EXHIBIT D
 

SUPPORTSOFT
 

CONFLICT OF INTEREST GUIDELINES
 

It is the policy of SupportSoft to conduct its affairs in strict compliance with the letter and spirit of the law and to adhere to the
highest principles of business ethics. Accordingly, all officers, employees and independent contractors must avoid activities which are
in conflict, or give the appearance of being in conflict, with these principles and with the interest of the Company. The following are
potentially compromising situations which must be avoided. Any exceptions must be reported to the President and written approval
for continuation must be obtained.
 

 

1. Revealing confidential information to outsiders or misusing confidential information. Unauthorized divulging of information
is a violation of this policy whether or not for personal gain and whether or not harm to the Company is intended (The
Employment, Confidential Information and Invention Assignment Agreement elaborates on this principle and is a binding
agreement.)

 

 
2. Accepting or offering substantial gifts, excessive entertainment, favors or payments which may be deemed to constitute

undue influence or otherwise be improper or embarrassing to the Company.
 
 3. Participating in civic or professional organizations that might involve divulging confidential information of the Company.
 

 
4. Initiating or approving personal actions affecting reward or punishment of employees or applicants where there is a family

relationship or is or appears to be a personal or social involvement.
 
 5. Initiating or approving any form of personal or social harassment of employees.
 

 
6. Investing or holding outside directorships in any competing companies, including financial speculations, where such

investment or directorship might influence in any manner a decision or course of action of the Company.
 
 7. Borrowing from or lending to employees, customers, or suppliers.
 
 8. Acquiring real estate of interest to the Company.
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9. Improperly using or disclosing to the Company any proprietary information or trade secrets of any former or concurrent

employer or other person or entity with whom obligations of confidentiality exist.
 
 10. Unlawfully discussing prices, costs, customers, sales or markets with competing companies or their employees.
 
 11. Making any unlawful agreement with distributors with respect to prices.
 

 
12. Improperly using or authorizing the use of any inventions which are the subject of patent claims of any other person or

entity.
 

Each officer, employee and independent contractor must take every necessary action to ensure compliance with these
guidelines and to bring problem areas to the attention of higher management for review. Violations of this conflict of interest policy
may result in discharge without warning.
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Exhibit 99.1
 

SUPPORTSOFT REPORTS FINAL FIRST QUARTER 2006 RESULTS
 

Redwood City, Calif., April 27, 2006 – SupportSoft, Inc. (Nasdaq: SPRT), a leading provider of Real-Time Service Management
(RTSM™) software, today reported financial results for its first quarter ended March 31, 2006.
 

Revenue for the first quarter 2006 was $8.2 million, compared with $15.8 million in the previous quarter and $16.1 million for the
same period last year. On a GAAP basis, net loss for the quarter was $3.9 million or $0.09 loss per diluted share compared to net
income of $1.1 million or $0.03 per diluted share for the previous quarter and net income of $1.2 million or $0.03 per diluted share for
the same period last year.
 

Beginning with the first quarter of 2006, the Company recognized stock compensation expense pursuant to the fair value method
under SFAS 123R. This expense for the quarter ended March 31, 2006 was $661,000. Non-GAAP net loss for the first quarter of
2006, which excludes the effect of the stock compensation expense, was $3.3 million or $0.07 per diluted share compared to net
income of $1.2 million or $0.03 per diluted share for the same quarter a year ago. A reconciliation of this non-GAAP adjustment is
summarized in the tables below.
 

Cash and marketable securities at March 31, 2006 were $123.3 million compared to $120.7 million at December 31, 2005 and $117.7
million a year ago. Deferred revenue was $13.6 million at March 31, 2006 compared to $15.0 million at December 31, 2005.
 

“As the Company’s new Chief Executive, I look forward to building on the foundation in place today to realize the Company’s
potential,” said Joshua Pickus. “While we have substantial work ahead of us, our product portfolio, customer base, and balance sheet
position us well for long-term success.”
 

Business Highlights
 
•  Joshua Pickus was named as SupportSoft’s President and Chief Executive Officer, replacing Radha Basu who announced her

retirement from the Company. Mr. Pickus also joined the Company’s Board of Directors.
 
•  Michael J. Sayer was appointed as SupportSoft’s Senior Vice President, Worldwide Sales.
 
•  Ken Owyang, previously SupportSoft’s Vice President of Finance, was appointed Chief Financial Officer and Martin O’Malley was

named to serve as a member of its Board of Directors and a member of the Audit Committee of the Board.
 
•  Cox Communications selected the Service Automation Suite for Video™ for its San Diego network. The combined SupportSoft

and Scientific-Atlanta solution automates the diagnosis and resolution of common problems associated with the installation and
on-going support of digital television service.

 
•  BellSouth initiated its use of SupportSoft’s support automation solutions to enhance the customer service experience for its next-

generation broadband services offerings, including IPTV.
 
•  A leading global professional services provider selected SupportSoft’s self-service and assisted service solutions to provide a

comprehensive support automation environment for its distributed workforce.
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•  The Company released the SupportSoft Automated Solutions Library™, a collection of plug and play solutions designed to simply
and automatically speed the resolution of more than 60 of the most common technical problems associated with broadband
connectivity, email, and systems configuration and maintenance.

 

Earnings Call
 
SupportSoft will host a conference call discussing the Company’s first quarter 2006 results on Thursday, April 27, 2006 starting at
2:00 p.m. PDT. A live webcast of the call will be available on the Investor Relations section of the Company’s web site at
www.supportsoft.com/investors. For those unable to listen to the live webcast, a replay of the call will also be available on the
SupportSoft website, or by dialing (888) 203-1112 and entering passcode 7245668.
 

About SupportSoft
 
SupportSoft (Nasdaq: SPRT) is a leading provider of Real-Time Service Management (RTSM™) software designed to automatically
resolve IT technical problems for enterprises and enable triple play support automation for VoIP, video or broadband delivery by
service providers to their customers. Digital service providers benefiting from SupportSoft solutions include Belgacom, BellSouth,
Charter Communications, Comcast Communications, Cox Communications, Time Warner, TeliaSonera and UPC. Enterprises that
have licensed SupportSoft software for IT requirements include ADP, Bank of America, BT, Kimberly-Clark, Procter & Gamble, Sony,
Symantec and Thomson Financial. Managed service providers that utilize the Company’s solutions to provide outsourced services to
their enterprise customers include CGI, CompuCom, CSC and IBM Global Services. For more information visit www.supportsoft.com.
 

Safe Harbor Statement
 
This press release and the related conference call contain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. These forward-looking statements may be identified
by terminology such as may, will, could, should, anticipate and expect and the negative of these terms or other similar expressions.
These are statements that relate to future events and include, but are not limited to SupportSoft’s position for long-term success and
foundation to realize its potential growth. Forward-looking statements are subject to risks and uncertainties that could cause actual
results to differ materially from those discussed in these forward-looking statements. These risks and uncertainties include, but are
not limited to: SupportSoft’s ability to achieve broad adoption and acceptance of its Real-Time Service Management products and
services, the potential for a decrease in revenue caused by a reliance on a few large transactions in any period, SupportSoft’s ability
to address market opportunities in light of the recent restructuring of the Company, the ability of its software to operate with hardware
and software platforms that are used by its customers now or in the future, its ability to compete successfully in the real-time service
management market, long sales cycles, diversion of management attention to leadership transition issues, diversion of management
attention to litigation matters or strategic matters, management’s ability to accurately predict performance, SupportSoft’s ability to
retain key employees, the potential for accounting regulations and related interpretations and policies to require a change in our
business practices, accounting policies and financial reporting, the ability to obtain sufficient patent protection, the uncertain economic
conditions in the United States and in international markets as well as other risks detailed from time to time in its SEC filings,
including those described in the “Risk Factors” section in its Annual Report on Form 10-K. Statements included in this release are
based upon information known to SupportSoft as of the date of this release, and SupportSoft assumes no obligation to update
information contained in this press release.
 

For Investor Relations Inquiries:  For Media Relations Inquiries:
Scott Wilson  Jennifer Massaro
(650) 556-8515  (650) 556-8596
ir@supportsoft.com  pr@supportsoft.com

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



SUPPORTSOFT, INC.
GAAP CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)
 

   

Three Months Ended
March 31,

 

   

2006

  

2005

 
   (unaudited)  

Revenues:          

License fees   $ 2,051  $ 9,022 
Services    6,186   7,103 

    

Total revenues    8,237   16,125 

Costs and expenses:          

Cost of license fees    104   190 
Cost of services    3,079   3,296 
Amortization of intangible assets    272   272 
Research and development    2,420   2,933 
Sales and marketing    4,949   6,842 
General and administrative    1,822   2,189 
Stock-based compensation    661   —   

    

Total costs and expenses    13,307   15,722 

Income (loss) from operations    (5,070)  403 

Interest income and other, net    1,304   931 
    

Income (loss) before income taxes    (3,766)  1,334 

Provision for income taxes    (166)  (101)
    

Net income (loss)   $ (3,932) $ 1,233 
    

Net income (loss) per share:          

Basic   $ (0.09) $ 0.03 
    

Diluted   $ (0.09) $ 0.03 
    

Shares used in computing per share amounts:          

Basic    43,835   42,838 
    

Diluted    43,835   44,816 
    

Allocation of stock-based compensation:          

Cost of services   $ 63  $ —   
Research and development    105   —   
Sales and marketing    185   —   
General and administrative    308   —   

    

Total stock-based compensation   $ 661  $ —   
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SUPPORTSOFT, INC.
NON-GAAP CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)
 

   

Three Months Ended
March 31,

 

   

2006

  

2005

 
   (unaudited)  

Revenues:          

License fees   $ 2,051  $ 9,022 
Services    6,186   7,103 

    

Total revenues    8,237   16,125 

Costs and expenses:          

Cost of license fees    104   190 
Cost of services    3,079   3,296 
Amortization of intangible assets    272   272 
Research and development    2,420   2,933 
Sales and marketing    4,949   6,842 
General and administrative    1,822   2,189 

    

Total costs and expenses    12,646   15,722 

Income (loss) from operations    (4,409)  403 

Interest income and other, net    1,304   931 
    

Income (loss) before income taxes    (3,105)  1,334 

Provision for income taxes    (166)  (101)
    

Net income (loss)   $ (3,271) $ 1,233 
    

Net income (loss) per share:          

Basic   $ (0.07) $ 0.03 
    

Diluted   $ (0.07) $ 0.03 
    

Shares used in computing per share amounts:          

Basic    43,835   42,838 
    

Diluted    43,835   44,816 
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SUPPORTSOFT, INC.
RECONCILIATION OF GAAP TO NON-GAAP NET INCOME (LOSS) AND

NET INCOME (LOSS) PER SHARE
(in thousands, except per share amounts)

(unaudited)
 

   

Three Months Ended
March 31,

   

2006

  

2005

GAAP net income (loss)   $ (3,932) $ 1,233

Stock-based compensation expense under SFAS123R   $ 661  $ —  
    

Non-GAAP net income (loss)   $ (3,271) $ 1,233
    

Non-GAAP net income (loss) per share:         

Basic   $ (0.07) $ 0.03
    

Diluted   $ (0.07) $ 0.03
    

Shares used in computing per share amounts:         

Basic    43,835   42,838
    

Diluted    43,835   44,816
    
 

These adjustments reconcile the Company’s GAAP results of operations to the reported non-GAAP results of operations. The
Company believes that presentation of net income and net income per share excluding non-cash stock-based compensation expense
provides meaningful supplemental information to investors, as well as management, that is indicative of the Company’s core
operating results and facilitates comparison of operating results across reporting periods. The Company uses these non-GAAP
measures when evaluating its financial results as well as for internal planning and budgeting purposes. These non-GAAP measures
should not be viewed as a substitute for the Company’s GAAP results, and may be different than non-GAAP measures used by other
companies.
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SUPPORTSOFT, INC.
GAAP CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands)
 

   

March 31,
2006

  

December 31,
2005

 
   (unaudited)    

Assets          

Current assets:          

Cash and marketable securities   $123,332  $ 120,663 
Accounts receivable, net    8,990   17,437 
Prepaids and other current assets    2,764   2,451 

    

Total current assets    135,086   140,551 
Property and equipment, net    1,117   1,211 
Goodwill    9,792   9,792 
Intangible assets, net    3,722   3,994 
Other assets    707   701 
    

Total assets   $150,424  $ 156,249 
    

Liabilities and Stockholders’ Equity          

Liabilities:          

Accounts payable and accrued compensation   $ 2,188  $ 3,699 
Other accrued liabilities    2,027   2,985 
Deferred revenue    13,645   15,029 
Other long term liabilities   $ 302  $ 142 

    

Total liabilities    18,162   21,855 

Stockholders’ equity:          

Common stock    4   4 
Treasury stock    (922)  (922)
Additional paid-in-capital    198,720   196,912 
Other comprehensive loss    (653)  (645)
Accumulated deficit    (64,887)  (60,955)

    

Total stockholders’ equity    132,262   134,394 
    

Total liabilities and stockholders’ equity   $150,424  $ 156,249 
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