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Key Employee Agreement

In view of the highly competitive nature of the business of EMC Corposation
{rogethar with Its subsidiaries, the “Company™), the need of the Company
to maintain its competitive position through the protection of its goodwill,
trade secrets and confidential and proprigtary information, and in cangle-
eration for being provided with access to cerain trade secrets and/or
confidential and proprietary information In conjunction with your employ-
ment with the Company, you agree as follows:

1. Non-Competition

{2) for as long as you are emploved by the Company, you shall devote your
full time and efforts to the Company and shall not participats, directly or
indirectly, in any capacity, in any business or activity that s in competition
with the Company.

{b) This section shall apply 1o you only if, s of the effective date of your ter-
mination, you are in a position at the Company thar is atthe director level or
higher. For purposes of this Agreement, “director level” includes all individ-
wals at the Company that teport directly 10 3 vice pragident and/or that are
identified an the Company’s systems as director lavel, For the welve maonth
period following the effective date of your termination, for any reason, from
the Company (“the non-competition peried™), you agrae that you will not,
directly or indirectly, provide any services, whether as an employee, con-
sultant, independent contractor, member of a hoard of directors, orin any
other capacity, 1o any entity that is developing, producing, marketing, solic:
iting or selling products or services competitive with products or services
being developed, produced, marketed, solicited or $o0ld by the Company 48
of the effective date of your termination. During the non-competition
period, vou further agree that you will not take any ownership interest of
greater than 1%, whether girectly or Indirectly, in any such entity. Owner-
ship interest includes, but s not limited to, stock options and restricted
stock (vested or unvested),

() BMC shall not seek to enforce sectlon 1(b) in the state of California.

2. Customer, Partner, and Vendor Confidentiality

You recognize that it is essential 10 the Company’s success that all non-
public customer, partner and vendor information be deemad [0 be
confidential and be properly treated ag a confidential trade secrer, There-
fore, you agree notto use or disclose any such customer, partner ot vendor
information except as may be necessary In the normat conduct of the Com-
pany's husinass forthe specific customer, partner arvendor, and atthe end
of your amployment with the Company, you will retum ta the Company any
materials containing such information.

3. Confidentiality of Company Materials

You agree that both during vour employment with the Company and thare
after you will not use for your own benefit, divulge or disclose to anyone
except 1o persons within the Company whose positians require them to
know it, any infermation not already lawfully available to the public con-
cerning the Company ("Confldantial Information”), Confidential
information also includes, without limitation, any technical data, design,
partern, formula, computer program, saurce code, object code, algorithm,
subrouting, manual, preduct specification, or plan for a new, reviged or
existing product; any buginegs, marketing, financial, pricing or other sgles-
related data: information regarding the present or future business or
products of the Company; any information regarding employees intluding
contact Information, employee lists, arganizational chars, information
cancerning particular employee skill sats, technical and business knowl-
edge, and compensation; and any information concerming the particular
needy of clients or cuslomarns and their buying patteras, price sensitivities,
key decision makers (and the contact information for such individuals),
product needs, product specifications, request for proposals and the
1esponses thergto,
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4. All Developments the Property of the Company

All configential, proprietaty or other trade secret information and all other
discoveries, inventions, processes, methods and improvements, cons
celved, developed, or othenwise made by you, alone or with others, and in
any way relating to the Company’s present or plannad business ot prod-
ucts, whether or not patentable or subject to copyright protection and
whether or not reduced to tangible form or reduced to practice during the
period of your employment with the Company (*Revelopments”} shall be
the sale property of the Company. You agree 1o disclose all Developments
promatly, 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 10 the Company all vour right, title and interest throughout the world
i and 1o all Developments. You agree that all Developments shall consti-
tute "Works for Hire” (a8 such are defined under the U.S. Copyright Laws)
and hereby assign to the Company all copyrights, patents and other propri-
etary rights you may have in any Developments withaut any obligation on
the partof the Company to pay rovalties or any other consideration to you in
respect of such Developments, You agree to assist the Company {without
charge, but at no cost to you) to obtain and maintain for itself such rghts,

5. Non-Solicitation

During your employment and for the twelve month period following the
effective date of your termination, for any reagon, from the Company, you
agree thatyou will nox, either on your own behatf oron behalf of any person
or entity, directly or indirectly: {a) solicit, or attempt to solicit, any parson
who 1s an employee, consultant or contractor of the Company to terminate,
alter or mogify such person’s employment relationsnip with the Company;
or (k) solicit, or attempt to solicit, the business of any person or entity that
is either a customer or a potential customer of the Company, 1o which you,
directly or indirectly, attempted to or did, sell or provide any product or ser-
vice on behalf of EMC, or about which yoy abtained any Confidential
formation, during the one year periad prior to the effective date of your
rermination. You acknowledge and agree that this Non-Solicitation provi-
sion is reasenable and intended 1o protect the Company’s trade secrets
andg ts confidential and praprietary information,

6. Return of Company Materials

At the time of your termination, for any reason, from the Company, you
agres 1o return immediately to the Company all Company materials, which
include but are not limited to all documants in any tangible or electronic
form and all property, in your possession, custody of control relating to
work done forthe Company or relating to the processes and materials of the
Company, as well as all materials concerning past, present and future or
potential EMC clients, customers, products and/orsemvices, Such materials
include, but are not Nmited to, customer aad/or vendar lists, customer
and/ar vendor progpect materal, financial projectlons, pricing or other
sales-related data, rate structyres, all technical materials, presentation
materials, and software owned or developed by the Company for any pur-
pose in any form. You also agree to retura to the Company all materials
provided by customers of the Company and all teaching materials provided
by the Company, You also ugree 1o gtiend an exit interview if so requested
by the Company, and to $ign an acknowledgment of your abtigations under
thls Agreement.

7. Miscellaneous

{a) This Agreement containg the entire agreemant between you and the
Company with respect to the subject matter hereof, superseding any previ-
auf oral arwritten agreements with the Company orany officerar
representative thereof. In the event of any inconsistency hetween this
Agreement and any other contract between you and the Company, the pro-
visions of this Agreement shall prevall,
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(&) Your obligations under this Agreement shall survive the termination of
vour employmentwith the Company regardless of the manner of or reagons
for such termination, and regardless of whethar such termination consti-
tutes & breach of any other agreement you may have with the Company.
Your obligations under this Agreement shall be kinding upon your heirs,
assigns, executors, administiators and representatives, and the provisions
of this Agreement shall inure to the benefit of and be binding on the suc-
cessors and assigns of the Company.

{c) You agree that the terms of this Agreement are reasonable and properly
required for the adequate protaction of the Company's legitimate business
interests, You agree that in the event that any of the provisions of this
Agreement are determined by a court of competent jurisdiction 10 ba con-
trary 10 any applicable statute, law, rule, or palicy or for any reason
unenforceable as writen, then such court may modify any of such provi-
$i0ns $0 a8 10 permit enforcement thareof 1o the maximum extent
permissible as thus modified. Further, yau agree thatany finding by a coun
of compatent jurisdiction that any provision of this Agreement is contrary to
any applicable statute, law, rule ar palicy or for any reason unenforceable
as written shall have no effecr upon any other provisions and all other pro-
visions shall remain in full force and effect,

{d) You agree that any breach of this 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 addition
to all other retief in any court of competent jurisdiction, 10 enforee the terms
of this Agreempnt, without having to prove or show any actual damage 1o
the Company.

(e} No failure by the Company te Insist upon strict compliance with any of
the terms, covenants, or conditions hareof, and no delay or omission by the
Company in exercising any right under this Agreement, will operate as a
waiver of such terms, covenants, conditians or rights. A walver or consent
given by the Company on any nae accasion is effective only in that instance
and will not be ¢construed as a bar 1o orwaiver of any right on any other
occasion.

(0 You acknowledge that you have received and reviewed the attached Anti-
Harassment and Insider Trading policies, and that you will abide by such
policles and all other Campany policies that are issued and amended from
time to time by the Company in its diseration,

(&) You agree that this Agreemant may ke amended or modified only by
written agreement of yourself and either the President and Chief Executive
Officer or the General Counsel,

(h) You agree that if the Campany commences an action against you, by way
of claim or counterclaim and including declaratory claims, inwhich itls pre-
liminarily or finally determined that you have violated any provisian of this
Agreement, you will reimburse the Company far all its costs, expenses and
reasanable attorneys’ fees incurred in such action, You agree that the
appropriate venue for any action seeking declaratory orinfunclive relief for
violation of this Agreement is in the state and/or federal courts located in
Massachusetts, and you consent to personal junsdiction in such courns,

() You agree that tuition costs for which the Company has reimburéed you
and tuition advancements which may have already been paid to you will be
recovered in full if you voluntarily terminate employment within one vear of
completion of the respactive course(s),

(i this Agreement ghail be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts, without regard to the
doctrine of conflicts of law. This Agreement s executed under seal,

(i) You agree that the Company and its assigns may use your name, your
photOgraph ang other raproductions of you guring or after your employ-
ment in connection with the Company’s business, You acknowledge that
the Company wiil maintain data, including in an electionic form, relating to
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your employment and you agree that such data may be wansferred, includ-
ing across state and country borders, to any Company loeation for the
Company's business use.

(i} This Agreement does not create any obligation on the Company orany
other person or entity to continue your employment. Your employment is at
will, meaning eitherthe Company of you may lerminate your employment at
any time and for any reason or no reason at all,

{m) You understand and acknowledge that this Agreement is applicable
even if you change positions within the Company. The terms of this Agree-
ment shall continue 10 apply with fult force and effect in the event that you:
(a) are promored, demoted, transferred, assigned or otherwise assume one
ar more positions or functions ether than, orin addition to, your position ar
functions as of the date you originally sign this Agreement, regardless of
changes in job title, duties, management or compensation; or (b) are trans-
ferred or assigned to, or otherwise work for, any affiliate, subsidiary or other
division or business unit of the Company.

Arbitration

You agree that binding arbitration shall be the sole and exclusive remedy
for resolving any individual Legal Dispute (defined below) initiated either
by the Company or by you arising out of or relating to your employment by
EMC Corporation and/or its afflifates ("EMC™ or the “Company”). “Legal
Dispute™ includes but is not limited to any claim relating to (i) compensa«
tion, (if} the termination of employment, (ii} discrimination, harassment or
retaliotion Including under Title VIt of the Civil Rights Act, the Age Discrim-
ination in Employment Act, the Older Workers Benefits Protection Act, and
any other federal, state, or locol laws, () severance, (v) reinstatement, ar
{vi) any other employment-related legal claim, and attorneys’ fees and
costs relating to any of the above; provided, however, that you or the Com-
pany may file and pursue litigation in a court proceeding for temporary,
preliminary and permanent injunctive rellef, or for declaratory Judgment.
Any damage claims related to the subject matter of such litigation will,
however, be submitted to arbitration. Any such arbitration shall be con-
ducted pursuant to the Company’s arbitration policy, as amended from
tme to Hme, Including but not limited to procedures regarding selection of
arbitrotors and payment of fees and expenses.

Agreed and Accepted:

Signature

Name {Printed)

Pate

EMC Corporation
By: %ﬂ\ﬂf\ m Q@Q‘\

1834
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Anti-Harassment Policy

Purpose

It is the goal of EMC to promote a workplace that is free of sexual harass-
ment, and any other type of discriminatory harassment.

Scope

This policy applies to EMC employees in all work-related setlings and activ-
itles, whather inslde or outside the workplace, and includes business trips
and business-related social events. This also applies to the conduct of an
EMC employes towards a customer, supplier and contractor,

Policy

The Company witl not tolerate sexual or other types of harassment, and will
take all steps necessary to prevent its occurrance, While this policy setg
forth EMC's goals of promoting a workplace that is free from harassmenr,
the policy is not designed or intended 1o limit EMC's authority to discipling
ortake remedial action for workplace conduct which EMC deems unaccept-
able, regardless of whetherthat conduct satisfies the definition of
Harassment,

Prohibition of Sexual Harassment

The Company's pelicy against sexual harassment prohibits sexual
advances, requests for sexual favors and other verbal or physical conduct
of & sexual nature whan:

1. submission to or rejection of such conductis an explicit or impliciv term
arcondition of employment,

2. the employee’s submission to or refection of such conduct is used as
the basis for employment decisions affecting such individual, o

3. such conduct has the purpose or effect of unreasonably interfering with
an individual’s work performance or creating an Intimidating, hostile,
humiliating or offensive working environment.

While it is not possible 1o list all those circumstances that may constitute
sexual harassment, the following are some examples of conduct which,
if unwelcome, may constiture sexual harassment depending upon the
totality of the circumstances Including the severity of the conduct and its
PEIVASIVENESS:

* ynwelcome sexuzl advances, whether they involve physical touching or
not

» sexual epithets, Jokes, written or oral references to sexual conduct,
gossip regarding one’s sex life; comments about an Individual’s body,
sexual activity, deficiencies, or prowess;

» displaying sexually suggestive oblects, pictures, or cartoons, including
vy downloading such materials from the Internet;

» ynwelcome learing, whistling, brushing against the hody, sexual gestures,
or suggestive or insulting ¢omments;

* inquiries into one’s sexual experiences; and

» discussion of one's sexual activities,

Prohibition of Other Types of Discriminatory

Harassment

The Company's policy also prohibits verbal or physical conduct that deni-
grates or shows hostility or aversion toward an individual because of his or
her race, color, religlon, sexual orientation, age, national origin, disanility,
orother pretected classification, and that:

1. has the purpose or effect of creating an intimidating, hostile, humiliating
or offenslve working environment,
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2. has the purpose or effect of unreasonably interfering with an individ-
ual's work perfarmance, or
3. otherwise adversely affects an individual’s employment opportunities,

While it is not possible to list all those circumstances that may constitute
diseriminatory harassment, the following are some examples of conduer
which may constitute discriminatory haragsment depending upon the total-
ity of the circumstances including the severity of the conduct and its
PRIVASIVENESS:

* epithets, slurs, negative stereotyping, or jokes, ar threarening, intimidat-
ing or hostile acts that relate to race or other protected classification;

+ written or graphic matenal that denigrates or shows hostility toward an
individual or group because of race or other protected classification and
that is circulated Inthe workplace, or placed anywhere in the Company’s
premises such as on an employee’s desk, workspace or on Company
computer, email or valcemail.

Complaint Procedure

Complaints of either sexual or other discriminatory harassment must be
brought immediately to the attention of the applicable Human Resources
Operations Manager (*HR Ops Manager™). A listing of HR Ops Managers is
contained on Channel EMC. Alternatively, you may contact the Office of the
General Counsel af 508-435-1000, axtension 77267, Although reports of
sexual or discriminatory harassment may be made verbally, employees are
strangly encouraged 1o make any such reports In writing. Written reports of
harassment assist the investigation process.

When a complaint is received, the Human Resources Operations Manager,
in conjunetion with the Office of the General Counsel, will promptly investi-
gare the allegartion as discreetly and confidentially as possible. The
investigation will narmally Include & private imterdew with the person fillng
the complaint and with withesses, as appropriate. The investigation will
also normally include an interview of the person alleged to have committed
the harassment. Whan the investigation is compléete, the Human Resources
Operations Manager or the Office of the General Counsel will, to the extent
appropriate, inform the person fling the complaint and the person alleged
1o have committed the conduct of the results of the investigation,

ifthe Company determines that a violation of this policy has occurred, itwill
take such disciplinary action as it deems appropriate, including but not lim-
ited to counseling, warnings, transfers, suspensions, and employment
termination. Moreover, the Company can and will take the disciplinary
action it deems appropriate if it determines that conduct which does not
meet the definitions in this pelicy nevertheless is unprofessional, inappro-
priate or otherwise warrants discipline.

Retaliation

Realiation againgt an employee who has complained about sexual or gtner
discriminatory harassment, or against an individual who has cooperated
with an investigation of such harassment is strictly prohibited and will not
be tolerated by EMC,

Disciplinary Action

Ifitis determined that inappropriate conduct has been committed by one
of EMC's employaes, the Company will take appropriate corrective action
under the circumstances. Such action may range from counseling to termi-
nation of employment, and may include such other forms of disclplinary
action as EMC deems appropriate under the circumstances.,

Revised—4/1/06
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Insider Trading Policy

During your work at EMC or its subsidiaries {collectively, “EMC), vou
may obtain information about EMC and its customers, suppliers or oth-
ers with whom EMC has an existing or potential business relationship.
This information may not vet be genarally known to the public and
is called “ingide information.” This information may affect the price of
the company’s stock. TradIng on this information is a serious offense,
punishable by civil and criminal penalties.

insider trading laws are Federal laws with which we all must comply.
To maintain the highest legal and ethical standards and to avoid even
the appearance of improper conduct, EMC has adopted the following
policy. Every employee musy follow this policy to protect your interests
and EMC’s interests,

Policy

if any emplovee is In the possession of material non-public information
regarding EMC, neither that employee nor any related person may buy
o sell EMC securities or engage in any other action (o take advantage
of, or pass on to others, that infarmation, This policy also applies to
material non-public information relating to any other company, includ-
ing EMC's customers or suppliers, obtained in the course of your
employment.

At no time: may an employee or any related person engage In short sales
of EMC secyrities or trade in options contracts of any kind invelving
EMC securities,

Discussion

“Material Information” is any information that a reasonable investor
would consider important in deciding to buy, hold or sell a stock and
thus that could reasonably affect the price of the stock,

Examples of materlal information aré: projections of gamings or losses;
a proposed merger or acquisition; a significant sale of assets orofa
sybsidiaty; changes in dividend policies, a stock split or the offering
of additional securities; changes in management; significant new pro-
jects: financial liguidity problems; and the gain or loss of a substantial
customer or supplier, Either positive or negative information may be
material.

When Information is Public. \nformation is public only when ithas been
released by a press release or 3 filing with the Securities and Exchange
Commission (“SEC) and enough time has passed to permitthe market
to receive and act on that information. It is EMC's policy that as a general
rule, you should not engage in any transactions until one full trading
day has passed after the release of information,

If you are in doubt about whether or not you are in the possession of
materal non-public information, you should not trade,

Transactions by Family Members, The same restrictions apply to your
family members and others living in your household.

Tipping Information to Qthers, in addition, you must not “tip™ or pass
on material nen-public information to others. Penalties apply whether
ornot you profit from such tipping.
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Penalties

For individuals who trade on inside information or tip others, there are
clvil penalties, including the retum of any profit gained or loss avoided
and penalties of up 1o three times this amount; and criminal penalties,
including imprisonment. In addition, violation of this policy can result
in termination of your emplayment,

Insidertrading, in the U.S, and abroad, is vigorously prosecuted, Trading
is detected through sophisticated methods used by the SEC and the
stock exchanges. The U.5, has agreements with virtually all countries
with stock exchanges, providing for reciprocal enforcement,

This polity does not apply to the exercise of vested stock options made
in accordance with EMC's Stock Option Plans, However, the above pols
ity is to be observed with a sale of exerciged option shares,

Thig policy applies to transactions in the EMC Stock Fund in the EMC
4£01(K) Ptan, This means that whilé you aré in the possession of mater-
ial non-public information, you may maintain your existing contribution
rate to the Stock Fund but you may not engage in any transaction in the
Stock Fund such as increasing or decreasing your contribution rate or
moving funds out of the Stock Fund,

EMC gecuritios” Includes EMC Commaon Stock, $.01 parvalue, and any
other equity or debt securily issued by EMC from time o time,

You are responsible for compliance with this policy and it ig therefore
imperative that you fully understand this policy and the insider trading
laws. If you have any questions about a specific transaction or about
this policy, please contact the Office of the General Counsel.

Revised—4/1/06
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Sales Training Reimbursement

You agree 1o reimbursé the Company the costs of training if you choose
to leave the Company’s employ within the first two years of employ-
ment. If you voluntarily terminate employment within the first twelve
maonths, you will ba responsible for reimbursing the Company the total
training costs of $6,000.

If you voluntarily terminate employment during the period of the thir-
teenth month to the twenty-fourth month, you will bé responsible fora
$3,000 reimbursement.

Ifyou are involuntarily terminated by the Company, this paragraph on
training reimbursement would not apply, This training reimbursement
paragraph would not apply in cases of severe personal hardship caus-
ing voluntary termination of an employee,

Inltials/Date

Customer Service Training Reimbursement

You agree to reimburse the Company the costs of training If you cheose
to leave the Company's employ within the first two years of employ-
ment, If you voluntarily terminate employment within the first twelve
months, you will be responsible for reimbursing the Company the total
training costs of $6,000. If you voluntarily terminate employment dur-
ing the period of the thirteenth month to the twenty-fourth month, you
will be responsible for a $4,000 reimbursement. If you are involuntarily
terminated by the Company, this paragraph on training reimbursement
would not apply. This training reimburgement paragraph would not
apply in cases of severe personal hardship ¢ausing voluntary termina-
tion of an employee.

Initials/Date
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Relocation or Immigration Reimbursement

You agree to reimburse the Company the costs of any relocation or
immigration fees if you choose to leave the Company's employ within
the first two years of employment, If you voluntarily terminate employ-
ment within the first year, you will be responsible for the
reimbursement of the total costs. If you voluntarily terminate employ-
ment during the pariod of the thirteanth month to the twenty-fourth
month, you will be responsible for one-half of the total costs, Immigra-
tion payback period beging on the effective approval date of the visa
petition. If you are involuntarily terminated by the Company, this para-
graph would not apply.

Initials/Date

Revised—4/1/06
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EMC KEY EMPLOYEE AGREEMENT AFFIRMATION

Click on the link in this amail. It will allow you to review EMC's Key Employee Agreement (“"KEA™)
and other important documents. You should review these documents carefully before continuing.

https/ Lwww.ems.com/hr/pdf/KEA.ndf
PLEASE COMPLETE ALL INFORMATION BELOW

Candidate's Last Name: Lenkeit
Candidate’s First Name: Matthew
Candidate's Full Name: Matthew Owen Lenkeit

T acknowledge and agree that an electronic
signature by me (checking Yes) is as validas if I
had signed the documents referred to below by
hand and submitted the originals to EMC.

Yes

Date of Affirmation 26-Aug-2007

By chacking ves, I acknowledge and agree that1
was given adequate time to review the attached Yas
dacuments and ask questions.

Date of Affirmation 26-Aug-2007

By checking Yes, I understand that I was given the
oppartunity to review the terms of the KEA with a  Yes
legal advisor before signing (affirming).

Date of Affirmation 286-Aug-2007

By checking Yes, I have read, understand and agree
I am legally bound by EMC's KEA (including but not Yes
limited to the Arbitration provision).

pate of Affirmation 26-Aug-2007
POLICY AFFIRMATION

By checking Yes, I have read and undersiand EMC's
Anti-Harassment and Insider Trading Policies, and
agree to abide by such policies and all other Yes
Company policies that are issued and amended

from time to time by the Company in its discretion,

Date of Affirmation 26-Aug-2007

T understand that EMC policies can be viewed on
the company's Intranet Channel EMC and/or other Yes
venues as communicated hy the company.

Date of Affirmation 26-Aug-2007
COMPLETE IF APPLICABLE
SALES TRAINING

By checking Yes, I have read, understand and agree
¥ am legally bound by EMC's Sales Training

https:/trm128.brassring.com/jetstreamy/500/presentation/Template/ASP/Candidate/Forms/...  8/17/2010
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.Reimbursement Agreement.
Date of Affirmation 26-Aug-2007
CUSTOMER SERVICE TRAINING

By checking Yes, I have read, understand and agree
I am fegally bound by EMC's Customer Service
Training Reimbursement Agreement.

Date of Affirmation 26-Aug-2007
RELOCATION OR IMMIGRATION

By checking Yes, I have read, understand and agree
I am legally bound by EMC's Relocation or
Immigration Reimbursement,

Pate of Affirmation 26-Aug-2007

EMC Privacy Statement

Date added 26-Aug-2007 mattowen@ne,rr.com

https://trm1 28 brassring.com/jetstream/500/presentation/Template/ASP/Candidate/Forms/...  8/17/2010
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