UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

INTERNATIONAL BUSINESS MACHINES

CORPORATION, 08 Civ. 9078 (KMK)
Plaintiff, DECLARATIO
Vs, MAR .
PAP ST
MARK D. PAPERMASTER,
Defendant.

I, Mark D. Papermaster, declare as follows:

Background/Career at IBM

1. I was an cmployee of International Busi oration (“IBM™) for

nearly 26 years, from September 13, 1982 until O

2, I 'am an electrical engineer by ated from the University of Texas
at Austin with a Bachelors of Scienc el i engineering in 1982. After graduating
from college, I began my ton, Vermont designing general purpose

circuits for Application Specifi ated Circuit (“ASIC”) products. I later obtained a Masters
of Science degree i ineering in 1988 from the University of Vermont. After
approximately six y design engineering roles, | accepted a management position

ce for ASIC products.

1, ' moved to Austin, Texas to take on a circuit and physical design
OWER microprocessors that were being designed for IBM’s UNIX
ers. As I progressed in my career at IBM, I became a product development manager and

a product development executive. In each of these assignments, I leveraged my leadership




capability to bring together strong technical experts to have clarity on the goals, individual roles,
project management rigor, and strategic direction for the products for which we had
responsibility. 1 developed a strong reputation in IBM for my ability to lead large tcams on
complex projects. I am known to have strong technology management skills to bring together
technical experts and enable them to integrate on specific product developments, 1 am fot
myself, however, an inventor of technology, and, in fact, am listed as a co-inventor {with 4

others) on only a single patent, which issued more than ten years ago.

4. For the past 17 years, virtually my entire IBM effort has invelvedthe'delivery of
server technology and systems. A server is a computer dedicated to previding ene or more
services over a computer network. Servers are not consumier, products/but rather they are used
by businesses to manage large networks and to rupfmission critical business operations.

Attached as Exhibit | hereto is a picture of afypieal IBM seérver.

5. From 1982 until 19914 I'lived and worked in Burlington, Vermont while
employed by IBM. In March 1991, lmoved© Austin, Texas, to continue my work for IBM. |

have maintained my residence in“Austin, Texas, continuously since that time,

6. I resigned from/IBM effective October 24, 2008. At the time ! left IBM, 1 was the
Vice Presidént of Blade Development, within the System and Technology group, a position that |
had held sinec October 2006, “A blade server is a server chassis housing multiple thin, modular
electrenic cireuit boards, known as server blades. IBM introduced blade servers in 2002. Each
blade is"a'server in‘its own right, often dedicated to a single application. Attached as Exhibit 2
hereto is a picture of an IBM blade server that works with the Blade Center systems. Like all

servers, blade servers are not a consumer product. Rather, they allow businesses to easily add



new capacity by adding a blade, instead of buying an entirely new server, Attached as Exhibit 3
is a picture of an IBM blade chassis with § IBM blade servers followed by 6 empty slots. The
microprocessors (described below) used in blade servers are very different than those used in
consumer electronic devices. In my executive capacity, 1 had four technical executives and two
line executivces reporting to me. 1 provided guidance and leadership to assureglear blade product
strategy and product development execution. My group did not design the microprogessor
technology uscd in these blade servers — we procured the microprogessors fiom either an outside

source or IBM microprocessor design groups.

7. From 1991 until 2006, I worked in microprocesser teehiiology development. In
late 2003, I was promoted to the Vice President of Miciopraeessor Teghnology Development.
Microprocessors are the heart of any computer —~ thiey are integratéd circuits that contain the
entire central processing unit for a computing device, whichiead and perform software
instructions from a separate memory s@uree. \Microprogessor technology can be designed to be
used in a multitude of applications. There are thrée common categories for microprocessor
applications: (1) microprocessors for busmess enterprise applications such as servers;

(2) microprocessors for personalcomputing and gaming; and (3} those “embedded” in other
machines, such as automobiles, telephones, and appliances. Each of these categories drives a
different design'with different eapability, power consumption, and circuit techniques. All of my
experience with the development of microprocessors involved server microprocessors, save for
two exeeptionsunvolving applications for both servers and personal computing (this was
approximately from 1991-1994, and in 2004-2005). IBM employed a separate Vice President in
microprocessor design to oversee IBM’s microprocessor development for consumer electronics

and embedded products.



8. Starting in 2006, | became one of approximately 300 members of IBM’s
Integration & Values Team (“I&VT"). The 1& VT members are selected by the Chairman to
work to integrate IBM based on its values, and to encourage teamwork across the various IBM
business segments. As such, the I&VT group’s work is to better integrate IBM. During my
entire time at IBM, I attended one 1&VT orientation session when 1 first became a member. |
also attended each of the three annual meetings of the I&VT group. Those mectingsywere heldin
Florida, California and Connecticut, respectively, during the first quarter of gach of the threc

years | was a member of the 1& VT group.

9. The annual [&VT meetings are two-day sessions thatdnelude 1BM’s Chairman
and senior officers. The meetings are high level. To the'b&st,of my regollection, each of the
three annual meetings | attended began withya dinner which included opening remarks by the
Chairman. The succeeding day included presenters from senhior management, who discussed
results in the prior year and provided athigh-level review of the strategic focus for the current

year. [ do not recall any discussion of Applc In€. (“Apple™) at any 1& VT meeting.

10.  Followingghe,annual mectings, IBM made available online to members of I&VT
materials relating tofthe meeting. 1& VT members are asked to review the materials. Materials
are not otherwiseydisseminated in hard copy at the meetings. To the best of my recollection, as
to the Jafiuary 2008 meeting, 1 did not download or print any of the material and, in fact, | recall
revicwing the 2008 'materials online only shortly after the meeting and approximately for thirty
minutes onlys, [ do not recall reviewing the online material from the 2006 and 2007 meetings. |
do not believe that | learned any trade secret information that would be useful to me or Apple as

a result of my participation on the 1&VT.



11. I was granted performance stock units (“PSUs"”) upon becoming a member of the

1&VT. 1 estimate that the vested PSUs were worth approximately $16,323.00 as of October 21,

2008. To the best of my knowledge, 1 was not paid any other additional cash or equity
compensation based upon my service as an 1&VT member. As a member of the I&VT, I w

also asked to execute a form Noncompetition Agreement. I executed this agrgément in

o1

does not have

2000.

12.  Thave also been a member of IBM's Technical Le.s '

2004. The TLT fosters the development of IBM’s technical workforce.
a recruiting function, but rather hiring decisions are made on t ¢ TLT focuses
on arcas of specific expertise needed within the comp undert nitiatives to grow

1BM’s skills and leadership diversity. Th embers of the TLT. The
TLT met three times a year for one day each he meetings were conducted by

phone. The TLT was very specific to i do not believe that I learned any trade

secret information that w ple as a result of my participation on the

TLT.

chnology company that provides specialized products and

To the best of my knowledge, IBM does not design,
consumer electronic products — IBM sold its personal computer business
tead, IBM focuses on high-performance business systems such as

ation technology infrastructure, scrvers and information storage products, and operating

software.



14.  Apple, on the other hand, is in the business of designing, manufacturing and

marketing consumer-oriented hardware and related products. Apple’s business model centers on

selling its product line of personal computers, portable digital music players and mobile
communications devices, along with compatible software, accessories and services, directl

COnsumers.

I5. Until this litigation effort by IBM, aside from the divested IB
computer business and a single sale several years ago of Apple’s ,.v pro Q sity,
I do not recall a single instance of Apple being described as a co eN during my
entire tenure at IBM.

Position at Apple

16. 1 was first contacted by A lat ry 2 bout a potential executive job
opening. I was not looking to leave IBM at th an vised the Apple recruiter that I was
not interested. In a subsequent call, di ed that the opportunity was a key
executive role in a compel While I was satisfied with my work at IBM as
a Vice President, the poten ity to work in a senior leadership position at Apple was

interesting to me, pple as a competitor of IBM and I would not consider

working for




more than technical know-how. Several weeks later, Apple contacted me and told me that the
senior position was not then available, but inquired as to whether | would be interested in a less
senior position in Apple portables (meaning laptops). After considering the opportunity, 1

informed Apple that I was not interested.

8. In approximately late September 2008, | was again contactedby Apple. |1 wis
told that Steve Jobs wanted to meet with me again. On October 7, 2008, | metf@gain with
Mr. Jobs and the head of product development for iPod and iPhong, 8s well as additional' Senior
Vice Presidents. | was told at that time that the current Senior Vice President, iPod Division was
leaving his position, and that they were looking for someonc tg réplaceshim. “['told Apple that 1
had just been informed that 1 would soon be changing p@Sitiens at IBM. I further told Apple that
I would not accept a new position at IBM and then{immediately leave IBM. Based upon this
information, Apple asked me to cxtend my trip soythey could,complete the interview process
promptly, and they set up additional méetingsien October 8, 2008, during which [ met the people
who would be my direct feports. On Friday, Ogtober 10, 2008, Apple offered me a job as Senior
Vice President, Devices Hardware Engincering. Apple asked me to keep the offer confidential
until the departure of the eumrenthhead of product development for iPod and iPhone from his
current position is made public. Attached hereto as Exhibit 4 hereto is a true and correct copy of

my offer letter dated October 10, 2008,

19.°_ This’is a once in a lifetime opportunity for me. I will be reporting directly to CEQ
Steye Jobs and heading up the development of seme of the most innovative and successful
consumer electronics devices on the market. I will also have significantly more responsibility
than'| had at IBM and will be better compensated. I believe this job will offer me unique

challenges and opportunities that were simply not available at IBM.

5



20. My role at Apple will be strictly limited to managing the development of
consumer electronic products — specifically, the iPod and iPhone. This job will not require me to
draw upon any confidential information that | may have learned at IBM. As [ explained, my
career at IBM was devoted to managing the development of high performance server technology
utilized by businesses. This requires a vastly different technology than is usedyin the
development of iPeds and iPhones. Although I disagree that Apple and IBM are competitors)
IBM has claimed in this lawsuit three areas of purported competition betwegen the companies:

(1) personal computers; (2) microprocessors; and (3) servers. Consisténtiwith.my position as the
most senior product manager of the iPod and iPhone devices, itds my understanding that I will
not have any rcsponsibility for any of these areas in my new job. Mereover, I will be acting

solcly as a product manager ~ [ am not being hired to/develop technalegy across product lines.

21, IBM’s papers before the Court note that'Apple acquired P.A. Semi, a
microprocessor design company, and giggeshthat' [ may be employed by Apple to work with
P.A. Semi “to improve the Intel-based architechire used in its personal computers, and develop
new servers and systems that wouldcompete with IBM’s product offerings.” That is certainly
not the job I was hired for, which is limited to the iPad and the iPhone. Indeed, I have been
advised by Apple that I will ngt be managing P.A. Semi assets in my role at Apple. It is also my
understandingthat | will ngt be responsible for developing the microprocessors that are used in

iPod and\iPhone preducts, but rather those will be procured from sources outside my group.

22, Neor will my position at Apple require me to use of any confidential information
that | may have learned in my role on the I& VT or the TLT at IBM, or to solicit any customer or

employee of IBM.



23, Indeed, when | accepted the offer at Apple, 1 signed an Inteliectual Property
Agreement in which [ agreed not to disclose or bring onto Apple property any “confidential, or
proprietary, or secret information” of IBM. Attachcd as Exhibit 5 hereto is a true and correct
copy of this agreement, | was also counseled by Apple after accepting its job offer that I should
be certain not to retain any 1BM property or information except for matters relating to benefits
and personal matters. | fully intend to abide by the Apple agreement and the Noncompetition
Agreement | signed with IBM, and to protect any confidential IBM,informagion 1 may have

learned.

Resignation from 1BM
24, 1 was very surprised that IBM filcd the present lawsuit against me, as the IBM

gxecutives gave me no reason to belicve that they guestioned mydintegrity when I informed them
that ] would be taking a position at Apple. Indeed, | continued to fulfill my job duties for nearly

two weeks after giving notice, with unfetfefed access to IBM’s confidential information.

25. 1 first informed IBM on Monday, October 13, 2008 that 1 would be resigning and
accepting a position with Apple that would start in November 2008. 1 told Doug Balog, my
direct report executive, in thelate afternoon on that day that | had a unique offer from Apple. (I
was on vacation this day attefiding to a planned family event, so ] called Mr. Balog while
travelingyfor this oeecasion.} I told Mr. Balog that I was not at liberty to provide specifics about
the new job. Apple had asked me to keep the matter confidential until after the organizational
changes Were announiced, and 1 complied with this request. 1 also told Mr, Balog that | was not
looking to use the job offer to leverage more money or a better position from IBM. In this call or
a‘call the next day, Mr, Balog asked me what my timelinc was, and ] told him that 1 would work

for two weeks to facilitate the transition if IBM so desired. I also spoke with Rodney Adkins the



cvening of October 13, 2008, an IBM Senior Vice President and Mr. Balog’s supervisor.

Mr. Adkins asked if he could change my mind, and I told him that I had made my decision.

Mr, Adkins told me that he suspected the position had to do with P.A. Semi, 1 stated that I could
not tell him the specific position because of Apple’s confidentiality concerns, but assured him
that it was important to me that I not work for a competitor. At no point durin@this call did

Mr. Adkins disagree with me or indicate that he viewed Apple as a competitor. ‘| alse, told

Mr, Adkins that [ was not using the offer to leverage a higher salagyor better position at IBM.

Mr. Adkins told me that he was disappointed, but understood, and wishedyne ‘well.

26.  Mr. Adkins called me on or about October 15, 2008 te'téll,me that Randall
MacDonald, the Scnior Vice President of Human Resodiceshmay calldne. He said IBM wanted
me to reconsider leaving. Mr. Adkins tolddme that they, had askedhuman resources to put
together a “save” package for me. Ireiteratcd to Mr. Adkins)that 1 was not looking for a counter-
offer, and did not expect to accept ongll Mr. Adkins asked me what my timeline was and I told

him that I had advised M. Baleg that I Would b€ Jeaving at the end of two weeks.

27. I had a callswith Mr, MacDonald on October 20, 2008. Mr. MacDonald told me
that he was disappginted to hear that | was leaving and that I was not interested in considering a
counter-offergivir, MacDonald said that he had, nonetheless, prepared a counter-offer, which he
presentgdito me. He also then told me that he had determined that my acceptance of an offer
with Apple‘would violate the terms of the Noncompetition Agreement. He said that he
determined that Apple was a competitor to IBM, noting that Apple and IBM were considered
competitors in “salary surveys” that are apparently used in human resourccs. He further stated
thatf I did not want to accept the counter-offer, IBM would pay me my basc salary to “sit out”
for a year, Mr. MacDonald next asked me to consider my decision and the effcet it would have



on my family. I was shocked by this comment, and I responded that [ had alrcady considered my
decision very thoughtfully with my family. Given the effort he had taken to prepare a counter-
offer, however, I agreed to give him a reply the next day. Mr. Adkins called me later that same
evening to sce if | was going to accept the counter-offer. I told him that I did not feel it would
have been professional to give Mr. MacDonald an answer on the spot, but thatfit was still my.
intention to ieave IBM. I told Mr. Adkins that I would discuss the issue with my. wife later that

evening. Mr. MacDonald asked me to respond to him personally the.next day.

28. The next day, October 21, 2008, [ sent a memo to Mr. Balogland Mr. Adkins
documenting that, as [ had discussed with them over the prior week dsWould be leaving IBM for
an opportunity in consumer electronic products with Applell also infefmed them that [ was
confident that the position is not competitiye,withdBM and that [ intended to adhere to all of my
agreements with IBM. [ also scheduled a call with Mr. ‘MacBonald, in which I informed him
that I would continuc the course | hadgetin léaving IBM. Mr. MacDonald said he understood
and that “the light would always be on at IBM. 2 Dalso told him that I had offered Mr, Balog and
Mr. Adkins to continue working{o transition my role. Mr. MacDonald said that normally
security would have a/departing executive leave immediately, but that he understood from
Mr. Adkins that I had theyhighest integrity and that he was confident that [ would appropriately
handle any/intellectual property. Mr. MacDonald said I could continue to work through
October 24, 2008 to manage the transition, I told Mr. MacDonald that I appreciated the
Opportunity to Workithrough the transition and that [ was the last person he would have to worry
about mishandling intellectual property. Iadviscd Mr. Adkins of my conversation with

Mr, MacDonald and that [ would stay through Friday to help with the transition.

29.  Atno point during any discussion with IBM was I asked to terminate my position



immediately. Nor did anyone restrict my access to any documents or information, but rather [
continued with my normal job functions for nearly two weeks after giving notice, Indeed, [ was

specifically authorized to contact IBM customers.

30.  [completed the transition on Friday, October 24, 2008, and had an exit ses§ion
with human resources that afternoon. When I left, I took only textbooks and‘memorabilia.d left
at IBM both my primary computer with files intact, and my desk files, No oné/from [BM
watched me clear out my office or escorted me out of the building. 'have also searched my
home to make sure that, after nearly twenty-six years at IBM, I did,not inadvertently retain any
IBM property of any kind. As a result of this search, I discovered aJimiited amount of IBM
material that is of absolutely no value to Apple or to mefin iy new position. So there can be no
question about this material, I boxed it up and sent(it to the lawyers representing me in this
lawsuit. Thave kept only personnel documents that address me personally, such as benefits and

stock information. I have honored andfwill fully henerymy word to protect IBM’s intellectual

property.

31.  AlthoughdBM took no action to restrict my access to confidential information
during the two week8yafter I gave notice, they immediately blocked the sale of my vested RSUs
and stock optionsy Based upon'my preliminary review of documents, [ estimate that as of
Octobeg@21, 2008, 1 had approximately 1,331 vested RSUs (with a value of approximately
$122,729.00). Additionally, I have determined based upon my preliminary review of documents
thatd have 25,758 stock options that were exercisable as of October 21, 2008. It is also my
understanding that all of these options were exercisable prior to my signing the Noncompetition
Agreement. On October 21, 2008, before my IBM departure date of October 24, 2008, 1 was

advised that IBM had placed a block on both my RSUs and my stock options. ! have been

oy



unable to access the RSUs and stock options since that time, Subject to further review of the

plans, T believe | am entitled to this compensation.

Hardship if Prelimi Iniunction G i

32, IfI am forced to “sit out” from the electronics industry for a year, I will s
severe hardship. dpportunities such as the position with Apple seldom come
believe I will be able to find a comparable position in a year (if ever), especiall
current downward trajectory of the economy. Moreover, [BM’s e)‘sive '
Noncompetition Agreement means that [ will not be able to work for
anywhere in the world, even if my position does not compete
confidential IBM information. Given that [ am an electri cation and have
spent the last two decades as a manager of engineer, I'technical executives, [
have little chance of obtaining meaningful e ’s broad interpretation of the
ve transpired, I cannot imagine

restrictive covenant is accepted. Ciiven

returning to a job at IBM.

I declare under penalty of foregoing is true and correct.

Executed: October
Austin, Tex

L2

Ml ) F e

Mark D. Papermaster
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October 10,2008

Mark Papermaster
10206 Sausalito Drive
Austin, TX 78759

Dear Mark:

Apple is delighted to offer you the position of Senlor Vice President of Devices Hardware Engineering. In your new position youwillreport to
Steve Jobs with the effective start date to be delermined, We look forward 1o welcoming you to Apple.

Compensation

Apple offers a highly competitive package of compensation and benefits. Your package includes the following:
Salary

You will receive an annual salary of - REDACTED

Restricted 5tock Unit

FY'09 Annual Bonus Pian for Executive Officers
You will be eligible for participation in an annual bonus plan aligned with the FY'09 Performance Bonus Plan for Executive Officers, Oetails
about the plan, Including eligibility, financial measurernents and bonus target, wilhbe sent 10 You separately.

8enefits
As a full-time employee, you will be eligible to participate In Apple's compiehensive benefits program. We've enclosed a Corporate Benefits
Program Summary In this folder with more details.

Upon hire, you may Immediately enroll in the Apple 401(K) Pian to which both you and Apple contribute. Apple matches your contributions
made Through payroll withholding starting at 50 cents for each dollaryou contribute up to 6% of eligible pay. As a convenlence, you will be
automatically enrolled in the Apple 401k} Plan with a pre-taxcentribution of 3% of your eligible base pay, with contributlons starting
approximately 30 days after your employment with Applglbegins. If you donot wish to be automatically enrolled in the Apple 401(K) Plan, or if
you wish 10 contrlbute a different percentage of eligible’pay, you may optoutor change your deferral election at any time.

Participation in any of Apple’s benefits and stock option plans is subjectto the written terms and conditions contained in the varfous plans.
You'll be given additional information regarding these benefitsplans during your New Employee Drientation sessions.

Relocation

Your relocation package may include the following Benefits, as approprlate, These benefits are subject to the budget limits in Apple's Comestic
Refocation Guidelines:

Destination/Area Counseling

Travel to New Location

Household Goods Move and Storage (up to 30 days)
Relocation Allowance of ere month's safary {less applicable taxes}
Home Finding Trip

120 days Interimiklving (lodging,car rental, per diem)
Home Sale Marketing Assfstance

Equity Advance

3% Qulck Sale Bonus (US)$30,000 maximum, less taxes)
Seiling Costs

New Home Closing Costs

Duplicate Mortgage Payments {2 months)

Tax Gross Up

Offer Lewer ¥or Mark Papeimaster
Apple Confidential



Conditions
This offer of employment is contingent on the following conditions.

+ On your first day of employment, and possibly from time to time thereafter, you must show proof of identity and legal right 1o work in the
Unlted States as required by and in accordance with the process and procedures of the United States Immigration Reform and Controf Act
{iIRCA).

- Due 1o U.S. Department of Commerce requirements, if you're not a U.S. citizen, U.5. permanent resident, Canadian citizen, political refugee,
or a political asylum holder, you will be required to sign an assurance regarding obligations not to export controlied technical data of
software to certain countrles, If you're a citizen of a restricted country
{as identified by the Department of Commerce), Appie could be required to obtaln an export license from the Department of Commerge.
Apple will work with you to obtain this license within a time limit estabiished by Apple,

If for any reason Apple doesn't recelve a license within the established time frame, Apple may terminate your employment.

- You must sign the Intellectual Property Agreement and return the signed agreement with this offer ietterdAnyexce ptions or approvals
required under the terms of the Agreement must be approved by your division's vice president and Apple’s Legal, Department prior to
your beginning work.

We believe that every employee should use good judgment and exetcise uncompromising integrity whes copducting Apple business. By
accepting this offer, you acknowledge that you have received and read Apple's Business Conduct policy and that you'agreeito comply with
Apple’s Business Conduct policy.

- You must receive a satisfactory background check in accordance with Appie policy.

If any of the above conditions are not satisfied, Apple may withdraw this offer of employment.

Our employment rejationship with Apple will be terminable at will. This means that either youlorApple may terminate the employment
relationship at any time and for any reason or for no reason.

Your employment will be governed by and interpreted under the laws of thesState of California, without regard to conflict of iaw principles.

In making your decision to accept this offer of employment, you agree and acknowiedge that you have not relied upon any other promises or
representations made by Apple or our representatives, except those made in this [etten

This offer of employment Is valid until Friday, Gctober 17, 2008. We must feceive yourwritten acceptance of this offer no iater than 5:00 pm.
Pacific Time that day,

Mark, please accept this offer by signing below. Return this jetterda us in the enclosed FedEx envelope along with the paperwork noted In the
Forms to Complete section of this folder and confirm your start’date withyme. Be sure to retain copies for your personal records, If you have
any questions regarding this offer or any ofits enciosures, pleéase contact me at 408-974-08%4,

Sincerely,

Danielie Lambert
VP of Human Resources
On behaif of Appie, Inc.

| accept the offergsign below):

v /i) 200
Expected Start Date
)%“é M Lo fes S Zoo®
Candidate Signature Date Signed
Appie Inc. |1 Infinite Loop | Cupertino, California 95014
Offer Letter for Mark Papermasier 2
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Intellectual Property Agreement

This Agreement sets forth the agreements between you and Apple inc. (Apple} conceming any Inventions you may make in
connectlon with your employment by Apple and your treatment of Apple’s confidential and preprietary information. Apple has
agreed 1o employ you (o7 If this Agreement is being executed after you have aiready been employed by Apple, to continue 10
employ you) on the condition that you agree 1o and wilt abide by the foliowing terms and conditions for the duration of your
empleyment by Apple {including, but not limkted 1o, any feave of absence, or other time off) and thereafter.

1.0 INVENTIONS. As used in this Agreement, the term "Inventions” means any and alf Inventlons, ideas, and(disceveries, including
improvements, original works of authorship, designs, formulas, processes, computer programs or portions thereofydatabases,
trade secrets and proprietary information, documentation, and materlals made, created, conceived or reduced 10 pragtice by,
you, whether alone or jolntly with others.

a. Your Rights In Inventions

(i) Prior Inventions. I the space provided below, or on a separate sheet attached to this Agreement, you may listailinventions
|a} that you made prior To your employment by Apple; (b) that you clalm befong to you, or that you clabm an ownership interest
in, or that you clalm any ether legal right or titte; and {c) in which you wish to retain any cldimed ownership or other legal rights
(*Pricr Inventions™), If you do list such Prior inventiens, you hereby grant to Apple a royalty-free, irrevocable, perpetual, world-
wide license 1o any Prior Invention that Is now or hereafter Infringed by an Apple product, process, ohmethed of doing business
(hereinafter “Apple Product™} If: (i} you were involved in the development or implementation'of that pertion of the Apple Prod-
uct which infringes your Prier Inventlon, or {Ii} you acquiesced or permitted other Apple employees to utilize your Prior Inven-
tion In the course of thelr development or Implementation of the Appie Produet, or (i) upon firstlearming of Apple’s use of
your Prior Invention you do not immediately notify In writinggtour Apple Vice President of Apple’s Infringing use of your Prior
Invenrion and the need for a license thereto. If you do not Iist a Pricr Inventien, you acknewledge and agree that no such Prior
Inventions exist and, to the extent such Prior Inventions do exist, youlwaive any and all rights or claims of ownership to such
Prior Inventions. You understand that your fisting of any Prior inventlon(s). here does riot constitute an acknowledgment by Ap-
ple of the existence or extent of such Prior Invention, norofyour ownership,of such Prior Inventions. Please do not use this
space to disclose an on-going business or project, or areduct that you'dre developing and/or distributing; such en-going ac-
tivity must be presented to your managgiin writing, and appfoved in advance by your Apple Vice President.

Prior Inventions (description and identifying number of patent, if dpplicable):

Freyygp Ceocx ():';M’/Wad/ 1998 - 06— 07

Title Date

LorepT  STE40EZ

Brief Description of Invention

Lessoi ot " Sat=KBETT M Ctr0S Cofdier7S

[} A separate sheet listing Empioyee Inventions Is attached.

Apple ntellectual Property Agreement

vt - RiseTFetTIArY P07 s



{ii} Future Employee Inventlons.! Apple acknowledges and agrees, in accordance with applicable state law, that any inventions
(a) that you develop entirely on your awn time; and (b} that you develop without using Apple’s or its subsidiaries’ equipment,
suppiies, facilities, or trade secret Informatlon; and {c} that do not resuit from any work performed by you for Appie or its sub-
sidiaries; and (d}? that do not reiate, at the time of conception or reduction to practice, to Apple's of its subsidiaries’ business or
products, or to Appie’s or its subsidiaries’ actual or demonstrabiy anticipated research or development, wiil be owned entirely by
you, even if deveioped by you during the time period in which you are employed by Appie.

b. Appie's Rights in Inventions

{i) Assignment of inventlons to Apple. You agree that all Inventions that {a} are deveicped using the equipment, supplies, faciii-
ties, or Proprietary information of Appie or Its subsldiaries; or (b) result from or are suggested by work performed by you fof
Apple or its subsidlaries; or (c}? are conceived or reduced to practice during your employment by Apple and relate 1o the busi-
ness and products, or to the actual or demonstrably anticipated research or development of Apple or itsgubsidiaries ("Apple,
inventions”}, will be the sole and exclusive property of Apple, and you will and hereby do assign all your right, title and interest
in such Apple inventions ta Apple. You agree to perform any and ali acts requested by Apple, if any, to perfectthis assignment.

{ii} Disclosure. You agree to make full written disciosure promptly to Apple of any and all Apple Inventionis.

{lil) Assignment of Moral Rights to Apple. in addition, to the extent permitted by law, you hereby wanster and assign any *moral”
rights that you may have In any Apple invention(s) under any copyright or other iaw, whether L8, onforeign. Youragree to waive
and never to assert any such “merai” rights in Apple inventions during or after the termination of your emplayment by Appie.
You agree that Apple, its subsidiaries, and fts licensees are not required to designate you asithe auther of any Appie inventions
when distributed. You aiso agree that Appie retains soie discretion with regard to how @ndfor what purposespif any, such Appie

Invention(s) are used.

¢. Protection of Apple inventions

You agree {at Apple’s expense) to assist Apple in every proper way to obtaifl andto help, Apple enforce patents, copynghts, and
other iegal protections for Apple inventlons in any and all countries. You'agree to prampliiexecute any documents that Apple
may reasonably request for use in obtalning or enforcing sdch patents, copyrights. and'ather legal protections. You acknowl-
edge that all original werks of authorship that are made by you {solely or jointly with others} within the scope of your empioy-
ment by Apple, and that are protectable by copyright, are works made for hire;as that term is defined in the United States
Copyright Act (17 U.5.C. §101}.

2.0 CONFIDENTIAL PROPRIETARY INFORMATION. You/understand that your employment by Appie creates a relationship of
confidence and trust with respect to any infefmation of a'confidential, proprietary and secret nature that may be disciosed to
you or otherwise iearned by you in the course ofiyour empioyment at Appie, including but not limited to any confidential in-
formation of third parties disciosed to Apple. Such cenfidentiai, proprietary, and secret information includes, but is not limited
to, information and materlai relating tegpast, present anfuture Inventions, marketing plans, manufacturing and product plans,
technical specifications, hardware designs and\prototypes; business strategies, financlal information, and forecasts, personnel
information, and customer listsy

and is referred to collectively(in this Agreement as “Proprietary Information”

a. Confidentiality of Proprietary information. You understand and agree that your employment by Apple requires you 1o keep ail
Proprietary informadon in confidence and tiust for the tenure of your empioyment and thereafter, and that you will not use or
disclose Proprietary informatlon without the wiitten consent of Appie, except as necessary to perform your duties as an em-
ployee of Apple, Upon terminatien of your employment with Apple, you will promptly deliver to Apple all documents and ma-
wéfiais of any kind'pertalhingdo your work at Apple, and you agree that you will not take with you any documents, materials or
coples thereof whether on paper, magnetic or optical media or any other medium, containing any Proprietary Information.

b. Information of©@thers. You agree that during the tenure of your employment by Apple and thereafter, you wiil not improperiy
use ok, disciose to Appie any confidential, or proprietary, or secret infarmation of your former empioyers or any other person.
You further agree that you have not, and during your employment with Apple wiil not, bring any confidentiai, proprietary or
secret infarmation of your former empioyer(s} or any other person(s) onto Apple property.
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3.0 NO CONFLICTING OBLIGATIONS

a. No Conflicting Qutside interests. You agree that during the tenure of your employment by Apple you will not plan or engage
in any other employment, occupations, consuiting or other business activities or commitments competitive with or directly
related to Apple's business or praducts, or 1o Its actual or demonstrably anticipated research or development, nor will you en-
gage In any other activities that conflict with your employment cbligations to Apple. Activities and commitments as used
herein do not include passive investments In stocks or other

financial instruments.

b. No Conflicting Agreements. You represent to Apple that you have no other commitments that would hinder or prevent the
full performance of your dutles as an Apple employee or your obligations under this Agreement, and you agree not 1o enter
into any such conflicting agreement during the tenure of your employment by Apple.

¢. Disclosure of Agreement. You hereby authorize Apple to notify others, including customers of Apple, and any future empioy-
ers you may have, of the terms of this Agreement and your responsibilities under this Agreement.

d. During your employment and for a period of one (t) year following your termination date, you will not/direct!y or indirectly,
soliclt, encourage, recrult, or take any action intended to Induce Apple employees or contractors to rerminate their relationship

with Apple,

40 NO IMPLIED EMPLOYMENT RIGHTS. You understand and agree that no term or provision.of this/Agreement confers upon you
any rights to continued employment by Apple and that no term or provision of this Agreement obligates Apple to employ you
for any specific period of time ot interferes with or restricts your right or Apple’s right 1o termipateyour employment at any
time for any reason.

5.0 EQUITABLE RELIEF. A breach of the provisions of sections 1 or 2 of this Agreement Would cause Ieparable harm and
significant injury to Apple, the quantification of which is difficult to asceftain. Because such,harm and injury could not be com-
pensable by damages alone, you agree that Apple will have(the right 1o'enforce sections Tand 2 of this Agreement by injunc-
tion, specific performance or other equitable rellef without prejudice to any.other rights and remedies available to Apple in the
event of a breach of this Agreement.

6.0 GENERAL PROVISIONS

a, Severability. If one or more of the prévsions of this Agreément aréldeemed void or unenforceable by law, then the remaining
provisions will continue in full force and'effect.

b. Governing Law, This agreement will be governediby thefaws of the state where you are currently or were most recently
employed, excluding that body of law.concerning conflicts of faw, Any arbitration or judicial action between the partles relating
to this Agreement will take place I Santa Clara County, California, and you and Apple each consent to the persenal jurisdiction
of and venue in the state and federal courts within Santa Clara County, Callfornia,

¢. Successors and Assigns, This Agreement will be binding upon your heirs, executors, administrators and other legal representa-
tives, and will be for thebenefit of Applefits successors and assigns.

d. Entire Agreernentt, This Agreement sets forth the entire agreement between you and Apple relating to the subject matter of
this Agreement{No modification to or amendment of this Agreement, nor any waiver of any rights under this Agreement, will
be effective unless in writing signed by both you and an Apple vice president. Any subsequent changes in your duties, safary or
Compensation wili not afféct the validity or scope of this Agreement.

e, Compliancelwith Laws, You agree that you wiil comply, and do all things necessary for Apple and its subsidiaries 1o comply,
with'the iaws and régulations of ail governments where Apple and its subsidiarles do business, and with provisions of contracts
between any such government or its contractors and Apple or its subsidlaries.
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7.0 VOLUNTARY AGREEMENT. You acknowledge that you have read this Agreement carefully, that you understand all of its
terms, that all agreements between you and Apple relating to the subjects covered in this Agreement are contained In it,
and that you have entered Into this Agreement voluntarlly and not In rellance upon any promises or representations other
than those contalned in this Agreement itself,

You further acknowledge that you have had the opportunity to discuss this Agreement with your private legal counsel.
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Please make and retain a copy of this agreement for your records,
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employment by Apple and which 1 elate directly to the business or products, or actual or demonstrably anticipated research
or developmeni of Apple ("Apple Inventions™), will be the sole and exclusive property of Apple, and you will and hereby do assign ail your right, title and interest in
such Apple Inventions 1o Apple.”
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