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Key Employee Agreement (Senior Level Employees)

In view of the highly compstitive nature of the business of
EMC Corporation (togother with i3 wholly owned subsidiaries,
the “Company”}, the need of the Company to maintain fts
competitive position through the prolection of il goodwill,
rade secrets and confidential and proprictary information, and
for good and sufficient considerative including, but not lirsited
o, your being provided with sccess o certaln trade secrets
andfor confidential and propristary information in conjunction
with your cmployment with the Company, you agree as
fellows:

1. Mon-Campetition/Non-Solicitation

{a} Por as long as you are employed by the Company, you shall
devote your full dme and efforis to the Company and shall not
participate, directly or indirectly, in any capacHy, in any
business of aciivity that potestially compstes with the
Company or otherwise presents 2 conflict of interest regarding
vour obligations to the Company.

{B) Restrictions gu Providing Bervices 1o g Compelitor,
Por the twelve (12} month perind following the effactive date
of the termination of your employment with the Company for
any reason {the “Non-Competition Periad”), you agree that you
witl noy, directly or indirectly, sccept emplovment with, or
provide or agres o provide aay services {whether a3 an
smployee, consuliani, independent coniractor, member of 2
bomrd of Qirectors, or in any oiber capaciiy} to, any entity that is
developing, producing, marketing, soliciting or selling products
or services competitive with produsis or services being
developed, produced, marketed, sclicited or sold by any EMO
business unit, division, department, product line, subsidiary, or
affibiated company for which you performed any work or about
which you obtainzd Cosfidestial Isformation {as defined in
Section 2 below) during the two year period prior to your last
day of active employment. During the MNon-Competition
Period, you further agree that you will not take any ownership
interest of greater-than 1%, whether directly or indirectly. in
any such satity, Ownership interest inchudes, but iz not limited
to, stock aptions and restricied stock (vested oy unvested).

For California employess only: I, as of your iast day of aciive
employment, and at the time enforcement of this provision is
spught, vou work and reside in the state of California, the
restrictions in this Section Tk} will apply only to competition
ysing EMC's rade secrets a5 defined by California law.

{c} Rostrictions  on  Solicktation of Company
Emplovess. During your employment and for the twelve {12}
moath perind following the effectve date of the termination of
vour employment with the Company for any reason, you agres
that you will not, divectly or ndirectdy, soliclt, recrudt, o
otherwise cncowrage amy person who 15 as  employes,
consultant or contractor of the Company w terminate, aler or
modify such person’s relationship with the Company.

() Restrictons on  Solicitation or  Servicing  of
Company Costemers. During your employment with the

Company and for the twelve {17} month period following the
effective date of the ermination of your employment with the
Company for any reason, you will not directly or indirectly:

{1 solictt 3 customer or potential customer of the
Company {“Customer”™} o puchase products andfor services
competitive with the Company’s products or services if you
directly or imdirecly sold or atiempied 1o sell any such
competitive productfs) and/or service(s) on bchalf of the
Company, or if you obiained any Confidential Information (as
defined in Section 2 below) about such Custemer, during the
twey {2} yoar period prior (o your 1ast day of active employment
with the Company; or

{it} provide consulting or other services {as an
empinyes, conlractor, of in any other capacity) of the same or
simlar type that you provided or performed as an employes of
the Company to any Customer for whom you provided services
or managed the delivery.of services on behalf of the Company
during the two (2} year period prior fo vour lagt day of active
employment with the Company.

{151 For Californin employees only: T, 85 of your
fast day of active smployment, and at the time enforcement of
this provision is sought, you work and reside in the sigte of
Califoria, the resirictions in this Section Hd} will apply-only
to solicitation of services using BEMOC s trade secrats as defined
by California law,

(& Extension of Hestrictive Period. The twelve {12}
meonth rastoctive periods st forthin Sections 1B}, (&) and ()
above shall be extended by a period equal io the total number
of days In which you are in bresch of any obligation under
Sections | through 5 of this Agrcemeant.

A Confidentiality of Company Information

You agese that both dwing vow employmemt with e
Company and thereafter you will not use for your own bepefit
or for the benefit of any other persop or entity, divelge or
disclose 1o anvone except o persens within the Company
whose positions reguire them o know i, any information not
already lawfully available w0 the public concerning the
Company, iis subsidiaries or affiliates, any entity with which
the Company s engaged a5 & participant in 3 joint venture, or
any information constisting 3 wade sscret {“Confidentis
fnformation”™).  Confidentlal Information  includes, withow
limitation, sny technicsl data. design, patiern, formuda,
comper program, sowrce code, obiject code, algorithm,
subroiting, manual, product specification. or plan for a new,
revised or existing product; any business, marketing, financial,
pricieg or other sales-reiated data; information regarding the
present of future business or produets of the Company; any
information regarding  employees  including  contant
infornmtion, employes lists, organizational charts, information
concerning  particolar employes kil seis, technical -and
busingss knowledge, and compensation; and any infoomation
concerning the particular needs of clents or customers and
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their buying patierns, price sessitivities, key decision makers
{and the comact infpemation for such individuals), product
needs, product specifications, request for proposale and the
respoases thersto,

KN Customer, Partner, and Vendor Confidontiality

You recogoize that it is essential to the Company’s success that
all nonpublic cusiomer, partner and vendor information i
deemed w be confidential and s properly weated as
Confidential Information. Thersfore, you agres oot (o use or
disclose any such customer, partner or vendor information
except as may be necessary in the normal condost of the
Company's business for the specific cusiomer, partner o
vendor, and a1 the end of your employment with the Company,
you will retarn o the Company any materials containing such
information.

4, Ownership of lntellectual Property

{a) AH Developments the Property of the Company.
Bxoept as provided hersin, all confidential, proprietary or other
rade secrel information, copyrights, works of authorship, mask
works, trademarks, inventions {including sorvice inventions),
diccoveries,  designs,  formulse,  processes,  methods,
manufacturing techniques, improvements, ideas, copyrightable
works, and other intellectual property conceived, invented,
created, discovered, developed, or otherwise made by you,
alone or with others, whether or 8ot patentable or subject 1o
copyright protection and whether or ao reduced 1o tangible
form or reduced i practice during the pericd of your
empiovrnent with the Company C‘Developments™) shall be the
sole property of the Company from the moment of their
developmeni, conception, inveption, creation or discovery,
This shall not apply to an invention that you develop entively
o6 your own time without using Company eguipment, supphies,
facilities, or trade secver information exeept for  those
inventions that cither: {1} relaie at the tme of conception or
reduction o practice of the invention o the Company's
business, or to the actual or demonstrably anticipated research
ot development of the Company {or, for employess in
Juriadictions with a different legal steadard, (o the fullest extent
permdtted by law); or {2} result from any work performed by
you for the Company.

{H Duty 1o THecloce Vou  agres o discloss sl
Developmenis fully and in writing to the Company promptly
after development, conception, invention, creation or discovery
of the sams, and at any time upon reguest.

{c} Asstrnment of Righis. You agree 1o assign, and
hereby do assign o the Company all right, dtle and interest
throughowt the world in and to all Developments, You agres
that all Developments shall constituie “Works for Hire” {as
such are dehoed ander the U8, Copyright Laws) and hereby
assign 1o the Company all copyrights, patents and other
proprietary rights you may have in any Developmenis without
any obligation on the pavt of the Company o pay rovalties or
any other consideration o you in respect of such
- Trevelopmants.

{) Walver of Rishits. You waive aay rights that vou may
have in any Developments and, to the extend that such waiver iy
ingffective under applicable law undl a Development g
developed, conceived, creafed, invented or discovered, you
agree 10 walve such rights immediately upon the development,
conceplion, <réation, dnvention or  discovery of such
Development.

e} Looperation. You agree that during and after your
employment with the Company you will provide ail assistance
that the Company reasonably requests {withowt chargs, but at
no SOSt 10 youd 1o seoure or enforce its rights throughout the
world with respect to Developments, including signing all
necessary documents o secure or memorialize those vights, T
vou fait or refuce 0 sign documents necessary 1o secure of
snforce the Company's rights, or if the Company cannot locats
vou throvngh the exproise of reasonable diligence, vou
irrevonably appoint the Company or its designes as your
altoraey 10 sign such doouments in your name.

{fy Pre-Existing Developments. For any istelleciual
property in which you claim ap ownesship or controfling
nserest, in whole or in pary, that wers concsived, {avented,
created, discovered, developad, or otherwizse made or reduced
io practice by you, prior o commencing your smployment with
the Company ("Pre-existing Developments™}, o the exient sich
Pre-suisting Davelopments relate 1o the Company's aciual or
antivipated business or research or development or products,
you agree 10 grant and do hereby grant to the Company a
reivase and 2 non-exclusive, non-tranafershle {ercept withia
the Company}, perpstual, ivevocable, rovaity-free, world-wide
ficense to all Pre-exizing Developments, sxespt that the
foregoing release and Heense shall not apply to that which you
have specifically brought to the Company’s attention and
received the Corapany’s acknowledgement in wriling prior 1o
the start of vour employmen.

5. Return of Company Materials

Ugpon your fast date ol active smployment with the Company,
or upon the reguest of the Company, whichever coones sooaer,
you agree 16 refurn imemediately o the Company all "Company
Materials” including: (8} all Confidential Information as
defived in Sections 2 and 3 of this Agresment; and (b} all
Company issuad equipment, devices and other property. The
obligation to return all Confidential Information includes all
such information wherever It may exist including, but not
Hmited to, Confidential Information existing o residing on
aon-EMC owned equipment or devices,

. Additional Provisions

{a} This Agreement contains the ontire agroement between you
and the Company with respsct 1o the subject mater hereot,
superssding any provious oral or written agresments with the
Company or any officer or representative therenf. In the svemt
of any inconsistency between this Agreoment and any other
contract between you and the Company, the provisions of this
Agreement shall prevail.
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(b} Your oblipations under this Agreement shall survive the
werenination of your employment with the Company regardiess
of the manner of or ressons for such termination, and

regardless of whether such termination constitutes a breach of

any other agreement you may bave with the Company. Your
chligations under this Agreement shall be binding vpon your
hieirs, assigns, executoss, administrators and representatives,
and the provisions of this Agreement shall inure to the benefit
of and be binding on the successors and assigns of the
Company.

{e} You agree that the terms of this Agreement arg reascnable
and properly required for the adeguate protection of the

Company’s legitimate busiasss interests, I any provision of

this Agreement it deternined by a court of compotent
fisdiction {0 be contrary o any apphicable statwe, law, rule,
or policy or for any reason usenforceable ag writien, you agree
that such couwrt may modily say such provision (o permbt
enforcemient of the provision o the maximum  exisst
permissibie s modified. Further, you agree that any finding by
a court of competent furisdiction that any provision of this
Agreement is contrary (o any applicable statute, law, role or
policy or for any reason unenforceable as written shall have no
effect upon any other provisions-and all other provisions shall
remain in Rl force and sffect.

{d} You agree that any breach of this Agreement will cause
immeadiate and  brepacable harm o the Company  no
compensable by monetary damages and that the Company will
be entitied o obtain injunctive relief in court (in addition 1o any
other relief to which the Company may be entitied}, to enforee
the terms of this Agreement, withowt having 1o prove or show
any actual-darnage to the Company.

{e) Mo failure by the Company 1o insist upon sirict compliance
with any of the terms, covenants, or conditions hereof, and no
delay or omission by the Company in exercising any righ
under this Agreement, will operate as 2 walver of such terma,
covenants, conditions or rights. A walver or consent given by
the Company on any one oceasion i3 effective only in that
instance and will aot be consirusd as a bay 10 or waiver of any
right on any other gocagion.

{f} You acknowiadge that you bave received and reviewsd the
attached Business Conduct Guidelines, and the Arbitration,
Insider Trading, Awnd-Harassment and Information Security
policies, Yoo agree that you will b bound and will abide by
such Guidebnes and policies and all other Company policies, as
they are amended Browm tUme to tirme by the Company in s
discreiion.

{g) You agree that this Agreement may be amended or
modified only by written agreement between yourself and the
{3fice of the General Counsel.

(B You agree that i the Oompany commences an astion
against you in any forum, by way of claim or counterclaim and
including declaratory claims, in which &t is determined that you
have viclated any provision of this Agreement, you will
redmburse -the Company foroall s costs; - expenses: and
reasonable atlorneys’ fees {coliectively “Fees™) incurred in

Lad

such sction. I the Company commencss a court action
pursuant (0 Seetion 6{d) of this Agroement, the issuance of &
preliminary or permanent injunction shall entitle the Company
o recover #s Fees under this Section.

{1} You agree that tuition cosis for which the Company has
reimbursed you and tuition advancements which may have
already been paid 1o you will be recoversd in full if you
voluntanily  terminate  employment within one  year of
compietion of the respestive course{s).

{i} This Agreement shall be governed by and construed in
accordance  with the laws of the Commonwsalth of
Massachusetis, withont regard to the dootrins of conflicts of
law. You agree that the exciusive venue for any action arising
under this Agreement that rmay be pursued in cowrt i in the
sizte andfor federal courts of Massachuseits and you consent (o
personal furisdiction 1n such courts.

(k} You agree that the Company and its assigns may use your
name, your pholegraph and other reproductivns of you during
or afier your employment in connection with the Company’s
business. You ackaowledge that the Company will mainiain
data, including in elecironis form, relating (o your empioymen:
and you agres that such data may be tansforred, inchuding
across state and country borders, o any Company location for
the Company’s business use,

(1) This Agreement dogs not create any obiigadon on the
Company or you o continve your smployment. Your
smployment i5 "al will”, meaning either the Company or you
may terminate your employment at any time and for any reason
or 1o reason at all

{m} You understand and acknowledge tha, undess and urail you
execute another Koy Emplovee Agreement that supersedes this
Agresment, this Agreement is applicable even if you change
positions within the Company. The werms of this Agreement,
{unless superseded by a2 lster executed Key EBmployee
Agreement), shall continue 1o apply with full force and effect
in the svent that yow (i) sre promoted, demoted, transfired,
assigned or otherwise assume ane of more positions or
functions other than, or in addition to, yowr positon or
functions as of the date you originaily sign this Agresmen,
regardiess of changes in b die, duties, management or
compensation; or () are tansfered or asmigned o, or
oherwise work for, any affiliate, subsidiary or other division or
business unit of the Company,

7. Arbitration

You agree 1o binding arbitration of Legsl Disputes a5 defined
in, and pursuant to the erms of, the EMC Arhitration Foliey,
the curent version of which is attached 1o this Key Employes
Agresment and incorporated hersin by reference.
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Agreed and Executed Under Seal:

Signature
o= DoguSigned by:

Cassain T‘ugméwi

Ay e

Name {Printad)

5/13/2015
Date

ERC Corporation

7{&%&_«

By: Mary Lowlse {ML] Krakauer
Executive Vice President,
Human Resources

Revised: December 2013
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