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Key Emplovee Agrecment

In view of the highly competitive nature of the business of EMC corporstion
and RSA security {the security division of EMC) {topether with its
subsidiaries, hereinafier the "Company™}, the need of the Company to maintain
its competitive position through the protection of its goodwill, trade secrels and
confidential and proprietary information, and in consideration for being
provided with access to certain trade secrets and/or confidential and proprietary
information in conjunction with your emplovment with the Company, you
agree as follows:

1. Non-Competition

(a} For as long as you are smploved by the Company, yvou shall devaie your
full time and efforts to the Company and shall not participate or engage,
directly or indirectly, in any capacity, in any business or activity, peid or
unpaid, without prior writien consent of the Company.

{b} For the period of 12 months following the termination of vour employment,
for any reason, vou are obligated not to compete (per the definition of
Competition as defined below} with the Company.

For purposes of this agreement, Competition shall include but not be limited to:
(i} the provision of any services, whether as an emplovee, consultant,
independent contractor, member of a board of directors, or in any other
capacity, lo any entily that is developing, producing, marketing, soliciting or
selling products or services competitive with products or services being
developed, produced, markeied or sold by any EMC business unit, division,
department or product line for which you performed any work or about which
you obtained Confidential Information during the two year period prior to your
last day of active employment; and (ii} any ownership interest of greater than
1% {whether directly or indirectly or by way of stock options (vested or
unvested) or otherwise) in any such entity.

2. Customer, pariner, snd vendor confidentinlity

You recognize that it is essential {o the Company's success that all non- public
customer, partner and vendor information be deemed to be confidential and be
properly trealed as a confidential trade secret. Therefore, you agree not to use
or disclose any such customer, partner, or vendor information except as may be
necessary in the normal conduct of the Company's business for the specific
customer, pariner or vendor, and afler the end of your employment with the
Company, vou will return all such materials to the Company.

3. Confidentinlity of Company materials
¥ou agree and undertake that both during your employment with the Company
and at all times thereafter without hmitation of time or place, yvou will keep
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Key Employes Agreement

In view of the highly competitive nature of the business of EMC corporation
and RSA security (the security division of EMC) (fogether with its
subsidiaries, hereinafter the "Company™}, the nsed of the Company to maintain
its competitive position through the protection of its goodwill, trade secrets and
confidential and proprietary information, and tn consideration for being
provided with access to certain trade seorets andfor confidential and proprietary
information in conjunction with your employment with the Company, you
agree as follows:

i, Nen-{ ompetition

{a} For as long as you are emploved by the Company, yvou shall devote your
full time and efforts to the Company and shall not perticipate or engage,
directly or indirectly, in any capacity, in any business or activity, paid or
unpaid, without prior written consent of the Company.

{b} For the period of 12 months following the termination of your employment,
for any resson, you are oblipated not to compste {per the definition of
Competition as defined below) with the Company.

For purposes of this agreement, Competition shall include but not be limited to:
{i} the provision of any services, whether as an employee, consuliang
independent contractor, member of a board of directors, or in any other
capacity, to any entity that is developing, producing, marketing, soliciting or
selling products or services competitive with products or services being
developed, produced, marketed or sold by any EMC business unit, division,
department or product line for which you performed any work or about which
vou obtained Confidential Information during the two year period prior to your
tast day of active employment; and (i) any ownership interest of greater than
1% (whether directly or indirectly or by way of siock options {vested or
unvested) or otherwise) in any such entity.

2. Customer, pariner, and vendor confidentislity

You recognize that it is essentis! lo the Company’s success that all non- public
customer, pariner and vendor information be deemed to be confidential and be
properly treated as 3 confidential trade secret. Therefore, you agree not to uss
or disclose any such customer, pariner, or vendor information except as may be
necessary in the normal conduct of the Company's business for the specific
customer, pariner or vendor, and afler the end of your employment with the
Company, you will return all such materials to the Uompany.

3. Confidentiality of Company materials
You agree and undertake that both during your employment with the Company
and at all times thereafler without limitation of time or place, vou will keep
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sivictly confidential and not use for any unauthorized purpose, or divolge or
disclose to anyone except o persons within the Company whose positions
require them to know it, any Confidential Information as defined below, that
vou have obtained dwring your employment or in comsequence of vowr
employment or sssociation with the Company or the Company's Affiliates.

"Confidential Information” herein includes, but is not Hmited to, information
not already lawfully available to the public concerning the Company,
Company's Affiliates, or any of iis cusiomers, partners, vendors or suppliers,
including but not lmited to any products, product development, business
sirategy, financial information or customer, supplier or employee lsis; any
technical data, design, pattern, formula, computer program, source code, object
code, alporithm, subrouting, manual, product specification, or plan for a new,
revised or existing product; sny business, marketing, financial, pricing or other
sales-related data; and the present or future business or products of the
Company; all whether in tangible or intangible form; or any other "trade seoret”
as defined in the Israel Commercial Torts Law, $759-199%,

4. All developmenis sre the property of the Compaay

Al confidential, proprictary or other trade seore! information and all other
discoveries, inventons, processes, methods and improvements, conceived,
developed, or otherwise made by you, during the period of yvour employment
with the Company, alons or with others, and In any way relaiing to the
Company's present or planned business or products whether or not patentable
or subject to copyright protection and whether or not reduced to tangible form
or reduced fo practice ("Developmenis”} shall be the sole propeny of the
Company. You agree to disclose all Developments promptly, fully and in
writing to the Company promptly after development of the same, and at any
time upon request, You agree to, and hereby do assign to the Company all your
right, title and interest throughowt the world in and to all Developments. You
agree that all Developments shall constitute "works for hive” {(as such are
defined under the US copyright laws) and constiiute “ventions in
consequence of service” ("Hamziat Shernt™) (as such are defined under the
Israeli Patent Law, §727-1967) and hereby assign to the Company all copyrights,
patents and other proprietary rights vou may have in any Developments
without any obligation on the part of the Company o pay royalties or any other
consideration o you in respect of such developments, including any
reimmbursements andfor compensations under chapter 8 of the Isracli Patent
Law, 5727-1947. You sgree to assist the Company {without charge, but at no
cost to you} 1o oblain and maintain for iiself such rights.

5, Meun-solicitation

During vour employment and for the twelve month period following the
gffective date of your employment termination, for any reason, from the
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Company, you agree that you will not, either on your own behalf or on behalf
of any person or entity, directly or indivectly: (i) recruit, solicit or induce or
attempt to recruit, solicit or induce any person who is an employee, consuliant
or independent contractor of the Company to terminate, alter or modify such
person’s engagement with the Company (if you go to work for another entity
that is not competitive with the Company, recruitment by your new entity
through general publications over the internet or through the media, or trough
the use of employee recruitment agencies, shall not be construed to be breach
of this agreement so long as vou are not involved in any way); or (i) solicit or
divert, or attempt to solicit or divert in the manner stipulated above, the
business of any person or entily that is either 8 customer or 8 potential customer
of the Company, to which you, directly or indirectly, attempted to or did, sell or
provide any services on behalf of the Company, or sbout which you obtained
any Confidential Information during the one year prior to the effective date of
your employment termination,

6. Return of the Company materials

You agree that at the time of your employment termination, or at any prior date
at the Company’s request, you will return imumediately o the Company all
Company materials, which include but are not limited to all documents in any
tangible or clectronic form and all property In vouwr possession, cusiody or
control relating to weork done for the Company or relating to the processes and
maierials of the Company including material created by vou, as well as all
materials concerning past, present and future or potential Company clieats,
costumers, products andfor services. Such materials include, but are not limited
to, customers and/or vendor lists, customer and/or vendor prospect material,
financial projections, pricing or other sales-related data, rate structures, all
technical materials, presentation materials, and software owned or developed
by the Company for any purpose in any form. You also agree to return fo the
Company all materials provided by customers of the Company and all teaching
maieriale provided by the Company. You also agres to attend an exit interview
if 50 requesied by the Company, and to sign an acknowledgment of your
obligations under this agreement.

7. Miscelianepus

{8} In the event of any inconsistency between this agreement and any other
contract between you and the Company, the provisions of this agreement shall
prevail,

(b} Your obligations under this agreement shall survive the termination of your
employment with the Company regardless of the manner of or reasons for such
termination and regardless of whether such termination constituies a breach of
any other agreement you may have with the Company.
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{c} You agree that the lerms of this Agreement are reasonable and properly
required for the adequate protection of the Company's legitimate business
interasts. You agree that in the event that sny of the provisions of this
Agreement are determined by a court of competent jurisdiction 1o be contrary
to any applicable siatue, law, rule, or policy or for any reason unenforceable as
written, then such court may modify any of such provisions so as to permit
enforcement thereof 1o the maximum extent permissible as thus modified.
Further, you agree that any finding by a cowt of competent jurisdiction that any
provision of this Agreement is contrary to any applicable statue, law, rule or
policy or for any reason unenforceable as written shall have no effect upon any
other provisions and all other provisions hereof shall remain in full foree and
effect.

{d} You agree that any breach of thizs Agreement will cause immediate and
irreparable harm to the Company not compensable by monetary damages and
that the Company will be entitled to obtain injunctive relief, in additon to all
other relief in any court of competent jurisdiction, o enforce the terms of this
Agreement, without bhaving to prove or show any aciual damage to the
Company,

{e} No failure by the Company to insist upon strict compliance with any of the
terms, covenants, or conditions hereof, and no delay or omission by the
Company to exercising any right under this Agreement, will operate as a
waiver of such terms, covenants, conditions or rights. A walver or consent
given by the Company on any one occasion is effective only in that instance
and will not be construed ss bar to or waiver of any right on any other
occasion.

{f} You acknowledge that you have received and reviewed the Company’s
Business Conduct Guidslines, and that you will abide by them and by all other
Company policies that are issued and amended from time to time by the
Company in its discretion.

{g) You agree that this Agreement may be amended or modified only by
written agreement of yourself and either the General Manager of the entity by
which you are employed, or the General Counsel of EMC Corporation,

{h} You agree that if the Company commences an action against you, by way
of claim or counlerclaim and including declaratory claims, in which it is
preliminarily or finally determined that yvou have violated any provision of this
Agreement, you will reimburse the Company for all Hs costs, expenses and
reasonable attomeys’ fees incurred in such action. You agree that the
appropriate venue for any action secking declaratory or injunctive relief for
violation of this Agreement is in Tsrael and you consent to personal jurisdiction
in the Israeli courts.
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{i} This Agreement shall be governed by and construed in accordance with the
Israeli law, without regard to the dociving of conflicts of law. This Agreement
is execuied under seal.

{1} You acknowledge that the Company will maintain data, including in an
elecivonic form, relating o your employment and you agree that such data may
be transferred, inchuding across state and country borders, io any Company
location for the Company's business use.

{k} This Apreement does not create any obligation on the Company or any
other person or entity (o continue your employment. Your employment is at
will, meaning either the Company or you may terminate your employment at
any time and for any reason or no reason at all,
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