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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of Rory Read as President and Chief Executive Officer

On October 31, 2024, the board of directors (the “Board”) of Sprinklr, Inc. (the “Company”) appointed Rory Read to serve as the Company’s President
and Chief Executive Officer and principal executive officer, effective as of November 5, 2024 (the “Effective Date”). Mr. Read was also appointed, as of
the Effective Date, to serve as a member of the Board as a Class III director for a term expiring at the Company’s 2027 Annual Meeting of Stockholders.

Rory Read, age 62, most recently served as the Chief Executive Officer of Vonage Holdings Corp. from July 2020 to March 2024. He also served as
Senior Vice President at Ericsson from July 2022 to March 2024, having joined the company as part of Ericsson’s acquisition of Vonage. Prior to that,
Mr. Read served in various roles at Dell Technologies, Inc. from April 2015 to June 2020, including most recently as its Chief Operating Executive, and
as Chief Executive Officer and President of Virtustream, a Dell Technologies business from April 2018 to June 2020, and Executive Vice President of
Dell Boomi from Feb 2016 to June 2020. Prior to these roles, he served as Chief Executive Officer, President and a member of the board of directors
Advanced Micro Devices and Chief Operating Officer and President at Lenovo following 23 years at IBM. Mr. Read has served on the board of directors
of Booz Allen Hamilton since January 2023. Mr. Read holds a B.S. in Information Systems from Hartwick College.

In connection with Mr. Read’s appointment as President and Chief Executive Officer, Mr. Read and the Company entered into an employment agreement
(the “Employment Agreement”), dated November 5, 2024, pursuant to which Mr. Read will receive an initial annual base salary of $675,000 and be
eligible for an annual cash bonus with a target amount equal to 100% of his annual base salary. Mr. Read will also receive a sign-on bonus of $3.0 million,
subject to a prorated clawback for two years following the Effective Date. In addition, Mr. Read will be granted the equity awards described below, all of
which generally require Mr. Read’s continued performance of services through the applicable vesting date and, for the performance-based restricted stock
units (“PSUs”), achievement of specified performance metrics. Mr. Read is not expected to receive additional equity awards until the Company’s fiscal
year ending January 31, 2027:
 

 

(i) 1,425,000 time-based restricted stock units (“RSUs”) under the Company’s 2021 Equity Incentive Plan (the “Plan” and such award, the
“New Hire RSU Award”). The New Hire RSU Award will vest over three years, with one-third of the total shares subject to the award
vesting on November 5, 2025, and the remainder vesting in eight substantially similar equal installments on each subsequent December 15,
March 15, June 15 and September 15 (each, a “Quarterly Vesting Date”) thereafter, in each case, subject to Mr. Read’s continued service
with the Company through such vesting date;

 

 

(ii) 1,425,000 PSUs under the Plan representing target level achievement (the “New Hire PSU Award”). The PSUs subject to the New Hire PSU
Award will be eligible to vest at the end of a three-year performance period commencing on the Effective Date, with 75% of the PSUs
vesting based on the Company’s relative total stockholder return over the three-year performance period compared to a Board-approved peer
group, and the remaining 25% of the PSUs vesting based on attainment of certain revenue-growth and operating income-related goals
measured at the end of the three-year performance period, in each case, subject to Mr. Read’s continued service with the Company through
such vesting date. For each type of PSUs, Mr. Read will be eligible to vest in a number of PSUs ranging from 0% to 200% of the target
number of PSUs granted, based on attainment of the applicable performance goals during the three-year performance period;

 

 

(iii) 712,500 RSUs under the Plan (the “Refresh RSU Award” and, together with the New Hire RSU Award, the “RSU Awards”). The Refresh
RSU Award will vest over four years, with one-fourth of the total shares subject to the award vesting on November 5, 2025, and the
remainder vesting in 12 substantially similar equal installments on each subsequent Quarterly Vesting Date thereafter, in each case, subject to
Mr. Read’s continued service with the Company through such vesting date; and



 (iv) 712,500 PSUs under the Plan representing target-level achievement (the “Refresh PSU Award” and, together with the New Hire PSU
Award, the “PSU Awards”). The Refresh PSU Award will vest at the same time and on the same terms as the New Hire PSU Award.

Mr. Read is also entitled to certain severance benefits under the Employment Agreement upon a qualifying termination, subject to specific requirements,
including signing and not revoking a separation agreement and release of claims. In the event that Mr. Read’s employment with the Company is
terminated, during the period beginning three months prior to and ending 12 months after a Change in Control (as defined in the Employment Agreement)
(such period, a “Change in Control Period”), (i) by the Company without Cause (as defined in the Employment Agreement) or (ii) due to Mr. Read’s
resignation for Good Reason (as defined in the Employment Agreement) (either of the terminations in (i) and (ii), a “Qualifying Termination”), Mr. Read
will be entitled to receive (a) cash in an amount equal to the sum of 18 months of Mr. Read’s then-current base salary, and 150% of Mr. Read’s target
annual cash bonus for the year of termination or resignation, payable in 12 equal monthly installments, (b) payment of COBRA premiums for up to 18
months following the date of Mr. Read’s termination or resignation, (c) full acceleration of the RSU Awards, (d) full acceleration of the PSU Awards at
the greater of 100% target or actual performance and (e) full acceleration of any future equity awards on the same terms as the RSU Awards and PSU
Awards, as applicable.

In the event that Mr. Read dies or becomes Disabled (as defined in the Employment Agreement), or, outside of a Change in Control Period, Mr. Read
experiences a Qualifying Termination, Mr. Read (or his estate, if applicable) will be entitled to receive (a) cash in an amount equal to the sum of 12 months
of Mr. Read’s then-current base salary payable in 12 equal monthly installments, (b) a lump sum pro rata payment equal to 100% of Mr. Read’s target
annual cash bonus for the year of termination or resignation, payable when executive bonuses are otherwise paid, (c) payment of COBRA premiums for up
to 12 months following the date of Mr. Read’s termination or resignation, (d) accelerated vesting of an additional 12-months of the RSU Awards,
(e) acceleration of one-third of the PSU Awards at 100% target and (f) acceleration of any future equity awards on the same terms as the RSU Awards and
PSU Awards, as applicable.

The foregoing severance benefits are provided in lieu of benefits set forth under Company’s Executive Severance and Change in Control Plan, as amended
from time to time (the “Severance Plan”) or any similar plan that may be adopted by the Company.

Pursuant to the Employment Agreement, Mr. Read is eligible to participate in the employee benefit plans generally available to the Company’s employees
and is subject to customary confidentiality covenants.

There is no arrangement or understanding between Mr. Read and any other person pursuant to which he was selected as the Company’s President and
Chief Executive Officer and member of the Board, and there is no family relationship between Mr. Read and any of the Company’s other executive
officers or directors. Other than with respect to the compensation matters described herein, there are no transactions between Mr. Read and the Company
that would be required to be reported under Item 404(a) of Regulation S-K.

In connection with Mr. Read’s appointment as President and Chief Executive Officer, the Company and Mr. Read will enter into the Company’s standard
form of indemnification agreement, which requires the Company to indemnify Mr. Read, to the fullest extent permitted by Delaware law, for certain
liabilities to which Mr. Read may become subject as a result of his affiliation with the Company.

The foregoing description of the Employment Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the complete
text of the Employment Agreement, a copy of which the Company expects to file with its Annual Report on Form 10-K for the fiscal year ending
January 31, 2025, and upon filing will be incorporated herein by reference.

Transition of Ragy Thomas and Trac Pham

In connection with Mr. Read’s appointment as the Company’s President and Chief Executive Officer, the Company and Ragy Thomas mutually agreed for
Mr. Thomas to transition from Co-Chief Executive Officer to Advisor to the Chief Executive Officer, effective as of the close of business on November 4,
2024 (the “Transition Date”). Mr. Thomas will remain Chairman of the Board following the Transition Date.
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Also in connection with Mr. Read’s appointment as the Company’s President and Chief Executive Officer, Trac Pham will transition from the Company as
its Co-Chief Executive Officer and a member of the Board, each effective as of the Transition Date. Mr. Pham’s transition from the Board was not the
result of any disagreement between Mr. Pham and the Company, its management, the Board or any committees thereof on any matter relating to the
Company’s operations, policies or practices.

In connection with Mr. Thomas’s transition to Advisor to the Chief Executive Officer, Mr. Thomas and the Company entered into a role change letter (the
“Role Change Letter”), dated November 4, 2024, pursuant to which Mr. Thomas will continue to receive an annual base salary of $500,000 and an annual
discretionary bonus with a target amount equal to 100% of his annual base salary. Mr. Thomas will not be eligible to receive additional compensation for
his service as a member of the Board pursuant to the Company’s non-employee director compensation policy.

Mr. Thomas remains eligible to participate in the employee benefit plans generally available to the Company’s employees and is subject to customary
confidentiality covenants. In addition, Mr. Thomas remains entitled to the benefits provided under the Company’s standard form indemnification
agreement, as well as certain severance benefits under the Severance Plan, with the exception that, in addition to any severance that Mr. Thomas would be
eligible to receive pursuant to the Severance Plan upon his cessation of service pursuant to a Qualifying Termination (as defined in the Severance Plan), the
post-termination exercise period for all of Mr. Thomas’s then-vested options will be extended from 90 days until the first anniversary of his Qualifying
Termination (but in no event beyond the original expiration date of such options).

In connection with Mr. Pham’s transition, the Company expects to enter into a Separation and Release of Claims Agreement (the “Separation
Agreement”) with Mr. Pham, pursuant to which Mr. Pham will remain with the Company in an advisory role through November 15, 2024 (such period,
the “Transition Period”) to assist in the transition to Mr. Read. During the Transition Period, Mr. Pham will continue to be paid at his current base salary
rate and will remain eligible to participate in the Company’s benefit plans pursuant to the terms of those plans. At the end of the Transition Period,
Mr. Pham will receive severance benefits consistent with the Severance Plan, with the exception of additional payment of COBRA benefits premiums for
up to 18 months following the date of his separation and an additional stipend representative of six months of COBRA benefits premiums, grossed up for
taxes. Mr. Pham also will continue to be subject to customary continuing obligations post-employment, such as his obligations of confidentiality and to
abide by applicable restrictive covenants.

The foregoing descriptions of the Role Change Letter and Separation Agreement do not purport to be complete and are subject to, and qualified in their
entirety by, the complete texts of the Role Change Letter and Separation Agreement, respectively, copies of which the Company expects to file with its
Annual Report on Form 10-K for the fiscal year ending January 31, 2025, and upon filing will be incorporated herein by reference.

 
Item 7.01 Regulation FD Disclosure.

On November 5, 2024, the Company issued a press release announcing the appointment of Mr. Read as the Company’s President and Chief Executive
Officer, a copy of which is attached hereto as Exhibit 99.1 and is hereby incorporated by reference.

This information set forth under Item 7.01 of this Current Report, including Exhibit 99.1 attached hereto, is furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or subject to the liabilities of that section. The information shall not be deemed
incorporated by reference into any other filing with the Securities and Exchange Commission made by the Company regardless of any general
incorporation language in such filing, except as shall be expressly set forth by specific reference in such filing.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.   Description of Exhibits

99.1   Press release, dated November 5, 2024

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

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.
 

Sprinklr, Inc.

By:  /s/ Jacob Scott
 Jacob Scott
 General Counsel & Corporate Secretary

Dated: November 5, 2024



Exhibit 99.1

Sprinklr Appoints Rory Read as President & Chief Executive Officer; Founder Ragy Thomas Continues as Chairman of the Board

Mr. Read will join as President, CEO and Board Member to help accelerate Sprinklr’s next phase of growth and scale.

NEW YORK, NY — November 5, 2024 – Sprinklr (NYSE: CXM), the unified customer experience management (Unified-CXM) platform for modern
enterprises, today announced the appointment of Rory Read as President & Chief Executive Officer and a member of its Board of Directors, effective
November 5, 2024. Mr. Read will succeed Ragy Thomas, who will transition from his Co-CEO role to Advisor to the CEO and work closely with Mr. Read
while continuing to serve as Founder and Chairman of the Board. Trac Pham will transition from his Co-CEO and Board of Directors roles at Sprinklr to
an advisory role.

Mr. Read brings decades of global technology industry leadership from brands such as Vonage, Dell, Boomi, Virtustream, AMD, IBM, and Lenovo,
including leading the historic integration of Dell and EMC that created Dell Technologies, which became the world’s largest privately controlled
technology company at that time. He joins Sprinklr from Vonage, where he was Chief Executive Officer and President from 2020 to 2024, which was
acquired by Ericsson in July of 2022 for $6.2B.

“Rory is an exceptional leader with proven expertise in driving transformational change and sustainable growth within the tech and SaaS industry,” said
Sprinklr Founder, Advisor to the CEO and Chairman of the Board, Ragy Thomas. “Over many months, Trac and I have worked in tight partnership
to stabilize the business, rigorously assess our needs, and identify the right leader to advance Sprinklr’s mission and position us for scalable growth. Rory
has an impressive track record as a transformational CEO, with an ability to unify teams, foster innovation, and create substantial value for employees,
customers, partners and stockholders. With Rory’s leadership, we believe that Sprinklr is uniquely positioned to help our customers accelerate their own
transformation with an innovative AI-powered platform that can deliver tangible value and exceptional customer experiences.”

“We extend our deep gratitude to Trac for his exceptional partnership and dedication,” Mr. Thomas continued. “His leadership has been invaluable,
providing thoughtful counsel and strategic guidance to strengthen our direction. Trac’s contributions have helped us to establish a strong foundation for
Rory to build from, setting the stage for our next chapter of growth.”



“I am honored that Ragy, Trac and the Board have entrusted me to lead Sprinklr through our next phase of growth and scale,” said Mr. Read. “Sprinklr is
an impressive company with a unique combination of leading disruptive technology, world-class customers and partners, passionate team members across
the globe, and an innovative customer-focused culture.”

Mr. Read continued, “I see a tremendous future ahead for Sprinklr and believe in our ability to build and execute a strong strategic vision that will bring
tangible value to customers with our AI-powered platform. I look forward to working with Ragy and the Board, the leadership team, and all our talented
Sprinklr team members to write our next chapter of growth and value creation as we realize our full potential as a world-class industry changing enterprise
software company.”

About Rory P. Read

Rory P. Read most recently served as Chief Executive Officer of Vonage Holdings Corp. from July 2020 until March 2024. While there, he was
responsible for building an industry leading communications platform leveraging powerful CPaaS, CCaaS, and UCaaS technology to help its customers
win. In July 2022, he was also named Senior Vice President of Ericsson and head of its Business Area Global Communications Platform following
Ericsson’s acquisition of Vonage for $6.2 billion.

Previously, from April 2015 to June 2020, Mr. Read served as Chief Operating Executive of Dell Technologies, an innovative technology provider, where
his executive leadership strength and operational expertise were key to driving transformative change and execution excellence. From October 2015 to
May 2018, Mr. Read served as Chief Integration Officer at Dell, where he played a lead role in the largest tech merger in history— the $67 billion merger
of Dell and EMC in 2016.

From April 2018 to June 2020, Mr. Read also served as President and CEO of Virtustream, a Dell Technologies business, where he oversaw the strategic
direction of the Company and was responsible for extending Virtustream’s market leadership position as a trusted, enterprise-class cloud service and
software partner for mission critical workloads. In addition, Mr. Read served as Executive Vice President of SaaS integration platform leader Dell Boomi
from February 2016 to June 2020, helping drive rapid growth and market share gains in this critical integration platform segment.

Before joining Dell, Mr. Read served as Chief Executive Officer, President and a member of the Board of Directors of Advanced Micro Devices, Inc.
(“AMD”) from August 2011 to October 2014. During his tenure, he diversified the company’s portfolio to produce $2 billion in revenue from new
businesses, initiated the next-generation Zen chip architecture and restructured AMD’s debt profile, returning the company to profitability.



From August 2006 to August 2011, Mr. Read served in various roles at Lenovo Group Ltd., including as Chief Operating Officer and President, where he
was responsible for driving growth, execution, profitability and performance across a Global 500 enterprise encompassing more than 160 countries.

Prior to Lenovo, Mr. Read spent 23 years at IBM, serving in various leadership roles.

Mr. Read graduated Magna Cum Laude with a bachelor’s degree in information sciences from Hartwick College in Oneonta, New York.

About Sprinklr

Sprinklr is a leading enterprise software company for all customer-facing functions. With advanced AI, Sprinklr’s unified customer experience
management (Unified-CXM) platform helps companies deliver human experiences to every customer, every time, across any modern channel.
Headquartered in New York City with employees around the world, Sprinklr works with more than 1,800 valuable enterprises — global brands like
Microsoft, P&G, Samsung and more than 60% of the Fortune 100. Sprinklr’s value to the enterprise is simple: We un-silo teams to make customers
happier.

Forward Looking Statements

This press release contains forward-looking information and statements within the meaning of the Private Securities Litigation Reform Act of 1995,
including statements regarding the potential benefits of appointing Rory Read as Sprinklr’s President & Chief Executive Officer. By their nature, forward-
looking information and statements are subject to risks, uncertainties, and contingencies, including (i) the risk that the potential benefits of Mr. Read’s
appointment are not realized and (ii) risks, uncertainties and contingencies that may apply to Sprinklr’s business. Additional risks and uncertainties that
could cause actual outcomes and results to differ materially from those contemplated by the forward-looking statements are discussed in our Quarterly
Report on Form 10-Q for the quarter ended July 31, 2024, filed with the Securities and Exchange Commission (the “SEC”) on September 4, 2024, under
the caption “Risk Factors,” and in other filings that we make from time to time with the SEC. Sprinklr does not undertake to update any forward-looking
statements or information, including those contained in this press release.

Press Contact

Austin DeArman
pr@sprinklr.com


