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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

VMWARE, INC.

(Exact Name of Registrant as Specified in Its Chaer)

DELWARE 94-3292913
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization)

Identification No.)
3401 Hillview Avenue

Palo Alto, CA 94304
(Address, Including Zip Code, of Registrant's ApatExecutive Offices)

VMware, Inc. Amended and Restated 2007 Equity andnicentive Plan

VMware, Inc. Amended and Restated 2007 Employee Stk Purchase Plan
(Full Title of the Plan)

S. Dawn Smith
Senior Vice President, General Counsel, Chief Comigince Officer
and Secretary
VMware, Inc.
3401 Hillview Avenue
Palo Alto, CA 94304

(650) 427-5000
(Name, Address and Telephone Number, Including Aede, of Agent for Service)
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Act. (Check one):
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CALCULATION OF REGISTRATION FEE

Proposed
Maximum
Amount to be Offering Price Proposed Maximum Amount of
Title of Securities to be Registered Registered (1) Per Share Aggregate Offering Price Registration Fee

Class A common stock, $0.01 par value per share

Outstanding under the Amended and Restated 2007
Equity and Incentive Plan (option substituted in
connection with acquisitions) 917,07( $5.06(2 $4,640,374.20(2 $632.95

Outstanding under the Amended Restated 2007 Equity
and Incentive Plan (restricted stock awards, iestli

stock units and shares issued under options sutiestiin
connection with acquisitions) 1,049,921 $70.07(2 $73,568,104.61(2 $10,034.6

To be issued under the Amended and Restated 200y
Equity and Incentive Plan 13,300,00 $70.07(3 $931,931,000.00( $127,115.3

To be issued under the Amended and Restated 200}
Employee Stock Purchase Plan 7,900,00( $59.56(4 $470,520,050.00( $64,178.94

(1)

(@)

(3)

(4)

This Registration Statement covers (a) 1,98 ghares of the Registrant’s Class A common stmakyalue $0.01 per share (“Common
Stock”), issuable pursuant to awards granted utide¥Mware, Inc. Amended and Restated 2007 Equitylacentive Plan (the “Equity
Plan™); (b) 13,300,000 shares of the Registrants@on Stock that may be issued pursuant to awarke granted under the Equity
Plan; and (c) 7,900,000 shares of the Registr@&@diamon Stock that may be issued pursuant to pueshazder the VMware, Inc.
Amended and Restated 2007 Employee Stock Purchasedd amended (the “ESPP”). In accordance willke R16(a) of the Securities
Act of 1933, as amended (the “Securities Act”)s thgistration statement also covers any additisihates of the Registrant’'s Common
Stock that become issuable under the Equity PlaheoESPP by reason of any stock dividend, stolik sgrapitalization or similar
transaction.

Estimated solely for the purpose of calculgtine registration fee pursuant to Rules 457(c)(ahdnder the Securities Act. The price per
share and aggregate offering prices for the shraggstered hereby are calculated on the basiseofvitighted average exercise price per
share of $5.06 for 917,070 shares of the Registr&ummon Stock subject to options previously gedrty entities acquired by the
Registrant and assumed under the Equity Plan acel per share of $70.07 for 1,049,923 shares oR#gistrant’'s Common Stock
subject to restricted stock awards previously gratly such entities and assumed under the Equity. Phe average price per share for
the 1,049,923 shares issuable pursuant to awaed®psly granted by entities acquired by the Comypard assumed under the Equity
Plan is based on the average of the high and levpsizes of the Registrant’'s Common Stock on tee/N¥ork Stock Exchange on June
17, 2013.

Estimated solely for the purpose of calculatingréngistration fee pursuant to Rules 457(c) andiffder the Securities Act on the basit
the average of the high and low sale prices oRibgistrant’'s Common Stock on the New York StockHaxmge on June 17, 2013.

Estimated solely for the purpose of calculatingréngistration fee pursuant to Rules 457(c) andiffder the Securities Act on the basit
the average of the high and low sale prices oRibgistrant’'s Common Stock on the New York StockHaxge on June 17, 2013
multiplied by 85%. Pursuant to the ESPP, the pwsehmice of the Common Stock issued thereundesds & the lower of the fair
market value of the Common Stock on the first tigdiay of each offering period or on the last ingdiay of each offering period.




INTRODUCTION

This registration statement on Form S-8 is filed#jware, Inc. (referred to herein as “we,” “our” ‘ars”) and relates to (a) 1,966,993
shares of our Class A common stock, par value $0edEhare (“Common Stock”), issuable pursuantvards granted under the VMware,
Inc. Amended and Restated 2007 Equity and Incetiaa (the “Equity Plan”); (b) 13,300,000 shareswf Common Stock that are reserved
for issuance pursuant to awards to be granted uhddtquity Plan; and (c) 7,900,000 shares of mm@on Stock that are reserved for
issuance pursuant to purchases under the VMwareAmended and Restated 2007 Employee Stock PwdéHaa (the “ESPP”).

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

We are not filing or including in this Registrati®tatement on Form S-8 the information called fioPart | of Form S-8 (by
incorporation by reference or otherwise) in accoogawith the rules and regulations of the Secwritied Exchange Commission (the
“Commission”).

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The Commission allows us to incorporate by refeegthe information we file with it, which means tiweg can disclose important
information to you by referring to those documeiitse information incorporated by reference is apdnant part of this Registration
Statement, and information that we file later wilie Commission will automatically update and supdesthis information. We incorporate
reference the following documents we have filechwlite Commission:

(1) The description of the Common Stock contaiimeour Registration Statement on Form 8-A, filedhathe Commission on July 27, 2007,
including any amendments or reports filed for theppse of updating such description:

(2) Annual Report on Form 1Q-filed with the Commission on May 3, 2013 for fiseal quarter end March 31, 2013; .
(3) Quarterly Report on Form XD-iled with the Commission on May 3, 2013 for fiecal quarter ended March 31, 2013;

(4) Current Reports on Formkgfiled with the Commission on January 28, 2013t @mly the information reported under Item 2.05-¢ud is
incorporated herein by reference), February 1132B&bruary 21, 2013, April 2, 2013, April 16, 20dr&d May 30, 2013.

All documents filed by us pursuant to Sections %3(&(c), 14 or 15(d) of the Securities Exchangé #c1934, as amendedEfchangt
Act”) after the date of this Registration Statemamd prior to the filing of a post-effective ameraithwhich indicates that all securities
offered hereby have been sold or which deregisttsecurities covered hereby then remaining unacédncorporated by reference in this
Registration Statement and are a part hereof frandate of filing of such documents. A Current Répa Form 8-K furnished to the
Commission shall not be incorporated by referent® this Registration Statement. Any statementaioet in a document incorporated or
deemed to be incorporated by reference in thisfRegion Statement shall be deemed to be modifietdiperseded for purposes of this
Registration Statement to the extent that a stateoantained in this Registration Statement, arig subsequently filed document which ¢
is or is deemed to be incorporated by referendkisnRegistration Statement, modifies or supersedeb statement. Any such statement so
modified or superseded shall not be deemed, exxepb modified or superseded, to constitute agbdinis Registration Statement.

Item 4. Description of Securities

Not applicable




Item 5. Interests of Named Experts and Counsel

The legality of the shares of Common Stock beimgstered pursuant to this Registration Statemelteipassed upon for the
Registrant by S. Dawn Smith, Senior Vice Presidéeneral Counsel, Chief Compliance Officer and Gmafe Secretary of the Registrant.
Ms. Smith holds options to purchase Common Stoaksoshares of Common Stock and is eligible to giadie in the Registrant's equity
plans.

Iltem 6. Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation [&GCL") allows a corporation to eliminate the penal liability of directors
of a corporation to the corporation or to any sfstockholders for monetary damage for a breadtisadr her fiduciary duty as a director,
except in the case where the director breachedrhisr duty of loyalty, failed to act in good fai#gngaged in intentional misconduct or
knowingly violated a law, authorized the paymenadafividend or approved a stock repurchase in titviaof Delaware corporate law or
obtained an improper personal benefit. Our cedi@of incorporation provides that, to the fullestent of Delaware law, none of our direc
will be liable to us or our stockholders for mongtdamages for breach of fiduciary duty as a daect

Section 145 of the DGCL provides that a corporati@y indemnify any person who was or is a partis dhreatened to be made a
party to any threatened, pending or completed acsioit or proceeding, whether civil, criminal, adrstrative or investigative, by reason of
the fact that he or she is or was a director, effiemployee or agent of the corporation or is as werving at its request in such capacity in
another corporation or business association agakpsnses (including attorneys’ fees), judgmeimesfand amounts paid in settlement
actually and reasonably incurred by him or herdnreection with such action, suit or proceedingeifdn she acted in good faith and in a
manner he or she reasonably believed to be intoopmmosed to the best interests of the corporatiah with respect to any criminal action or
proceeding, had no reasonable cause to believa hisr conduct was unlawful.

Our certificate of incorporation and bylaws genlgrptovide for mandatory indemnification of direcdaand officers to the fullest ext
permitted by law. We have also entered into inddication agreements with our directors and exeeutifficers in the form filed as an exhi
to our Registration Statement on Form S-1 (RedistrdNo. 333-142368) that will generally provide foandatory indemnification to the
fullest extent permitted by law. In addition, odficers and directors are insured under an offiegrd directors liability insurance policy.

Iltem 7. Exemption from Reaqistration Claimed.

Not applicable.
Item 8. Exhibits .

Exhibit  Description

5.1 Opinion of Counsel

23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRegistered Public Accounting Firm.
23.2 Consent of Counsel (included in Exhibit 5.1).

24.1 Power of Attorney included on the signature pagehbis Registration Statement.

99.1 VMware, Inc. Amended and Restated 2007 Equity acdntive Plan.
99.2 VMware, Inc. Amended and Restated 2007 EmployeekSRairchase Plan

Item 9. Undertakings .
1. The undersigned registrant hereby undert:
(a) To file, during any period in which offers @las are being made, a post-effective amendmehist&egistration Statement:

() to include any prospectus required by Sectid(a}(3) of the Securities Act of 1933, as amendeel (Securities Act");




(i) to reflect in the prospectus any facts or @garising after the effective date of this Registm Statement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental changpe information set forth
this Registration Statement. Notwithstanding thedoing, any increase or decrease in volume ofrgesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than a 20 percent eliarthe maximum aggregate offering price set fortthe “Calculation of Registration
Fee” table in the effective registration statemant

(iii) to include any material information with resgt to the plan of distribution not previously désed in this Registration
Statement or any material change to such informatighis Registration Statement;

provided, however, that paragraphs (a)(i) and (a)(ii) do not applhé information required to be included in a pd&etive amendment by
those paragraphs is contained in periodic repoeis With or furnished to the Commission by us puarrst to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by referendhignRegistration Statement.

(b) That, for the purpose of determining any lispilinder the Securities Act, each such post-effe@mendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) To remove from registration by means of a @iftetive amendment any of the securities beingsteged which remain
unsold at the termination of the offering.

2. The undersigned registrant hereby undertakesftrgpurposes of determining any liability undlee Securities Act, each filing of
our annual report pursuant to Section 13(a) ori@edt5(d) of the Exchange Act (and, where applieabhch filing of an employee benefit
plan’s annual report pursuant to Section 15(dhefExchange Act) that is incorporated by referéndhis Registration Statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

3. Insofar as indemnification for liabilities arigi under the Securities Act may be permitted todimgrctors, officers and controlling
persons pursuant to the foregoing provisions, lnemtise, we have been advised that in the opinidheoCommission such indemnificatior
against public policy as expressed in the Secarfigt and is, therefore, unenforceable. In the etfet a claim for indemnification against
such liabilities (other than the payment by usxgfenses incurred or paid by any of our directoff&zers or controlling persons in the
successful defense of any action, suit or procegdénasserted by such director, officer or coffitiglperson in connection with the securities
being registered, we will, unless in the opinioritsfcounsel the matter has been settled by cdinfggirecedent, submit to a court of
appropriate jurisdiction the question whether simclemnification by it is against public policy agpeessed in the Securities Act and will be
governed by the final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant, VMware, Inc., certifieattht has reasonable grounds to
believe that it meets all of the requirements fiamg on Form S-8 and has duly caused this Redistrébtatement on Form &to be signed a
its behalf by the undersigned, thereunto duly atgkd in the City of Palo Alto, State of Californan June 20, 2013.

VMWARE, INC.

By: /sl Patrick P. Gelsinger
Name: Patrick P. Gelsinger
Title: Chief Executive Officer




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, the undersigneddtsr constitute and appoint Patrick P. Gelsingaratltan C. Chadwick
and S. Dawn Smith and each of them, his or herangelawful attorney-in-fact and agent, each witth jower of substitution and
resubstitution, for him and in his name, place steéd, in any and all capacities, to sign any direth@ndments (including post-effective
amendments) to this Registration Statement, oralayed registration statement filed pursuant tleR62(b) under the Securities Act of
1933, as amended, and to file the same, with eghibereto, and other documents in connection withrewith the Securities and Exchange
Commission, granting unto said attorneys-in-fact agents, and each of them, full power and authtwitio and perform each and every act
and thing requisite or necessary to be done inection therewith, as fully to all intents and pwsps as he might or could do in person,
hereby ratifying and confirming all that each oilsattorneys-infact and agents, or his substitute or substituesy, lawfully do or cause to |
done by virtue hereof.

Pursuant to the requirements of the SecuritiesofA&033, this Registration Statement on Form Ss8ldeen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Patrick P. Gelsinger Chief Executive Officer and Director June 20, 2013
Patrick P. Gelsinger (Principal Executive Officer)
/s/ Jonathan C. Chadwick Chief Financial Officer and Executive Vice Presiden June 20, 2013
Jonathan C. Chadwick (Principal Financial Officer and Principal AccourgiOfficer)
/sl Joseph M. Tucci Chairman of the Board of Directors June 20, 2013

Joseph M. Tucci

/s/ Michael W. Brown Director June 20, 2013
Michael W. Brown

/s/ John R. Egan Director June 20, 2013
John R. Egan
/s/ David |. Goulden Director June 20, 2013

David |. Goulden

/s/ Renee J. James Director June 20, 2013
Renee J. James

/s/ Paul A. Martiz Director June 20, 2013
Paul A. Martiz
/s/ Dennis D. Powell Director June 20, 2013

Dennis D. Powell

/s/ David N. Strohm Director June 20, 2013
David N. Strohm
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Exhibit 5.1
June 20, 2013

VMware, Inc.
3401 Hillview Ave
Palo Alto, CA 94304

Ladies and Gentlemen:

| am the Senior Vice President, General Counsdkf@ompliance Officer and Corporate Secretary bfware, Inc. (the “Registrant”), and |
am issuing this opinion in connection with therfgiby the Registrant of a Registration Statemerffam S-8 (the “Registration Statement”)
with the Securities and Exchange Commission (thari@ission”) covering the offering of up to 23,16883%hares (the “Shares”) of the
Registrant’s common stock, $0.01 par value peresfthe “Common Stock™gputhorized for issuance by the Registrant undekntended an
Restated 2007 Equity and Incentive Plan (the “BgRian”) and Amended and Restated 2007 Employeek$tarchase Plan (the “ESPP”
and, together with the Equity Plan, the “Plans”).

| am qualified to practice law in the State of @alnia. This opinion is limited in all respectsttee General Corporation Law of the State of
Delaware (the “DGCL"), and | express no opiniontwigéspect to the applicability thereto, or the eftbereon, of the laws of any other
jurisdiction or as to any matters of municipal lamthe laws of any local agencies within any stagem not licensed to practice law in 1
State of Delaware, and my opinions as to the DGf@Lbased solely on my review of standard compifetiof such law.

In connection with the foregoing, | have examinad am familiar with the Restated Certificate ofdroration of the Registrant, the
Amended and Restated Bylaws of the RegistrantPthes, the corporate proceedings with respectetésuance of the Shares, the
Registration Statement, and such other certificaitsruments and documents as | have considersgssary or appropriate for purposes of
this opinion.

For the purpose of the opinion rendered belowykehgssumed that in connection with the issuantkeoShares, the Registrant will receive
consideration in an amount not less than the agdequar value of the Shares covered by each ssicarise. In my examination, | have
assumed the legal capacity of all natural perstiesgenuineness of all signatures, the authentiigl documents submitted to me as
originals, the conformity to original documentsatifdocuments submitted to me as certified, confmrar photostatic copies, and the
authenticity of the originals of such copies.

Based upon and subject to the foregoing, | amebibinion that when (a) issued and delivered byRibgistrant in accordance with the terms
of the Plans, and (b) paid for in full in accordamdgth the terms of the Plans, the Shares will&@élly issued, fully paid and non-assessable.

| consent to the filing of this opinion as an exhib the Registration Statement. In giving suchsamt, | do not thereby admit that | am in the
category of persons whose consent is required Upeletion 7 of the Securities Act of 1933, as amdr{tlee “Securities Act”)or the rules an
regulations of the Commission. This opinion isyour benefit in connection with the Registratioat8iment and may be relied upon by you
and by persons entitled to rely upon it pursuanhé&applicable provisions of the Securities Act.

Very truly yours,

/s/ S. Dawn Smith

S. Dawn Smith

Senior Vice President, General Counsel, Chief
Compliance Officer and Corporate Secretary




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémdtleis Registration Statement on Forr83f our report dated February 27, 2013 relating
to the financial statements, financial statemehedale and the effectiveness of internal contrelrdinancial reporting, which appears in
VMware, Inc's Annual Report on Form 10-K for theayended December 31, 2012.

/sl PricewaterhouseCoopers LLP

San Jose, CA
June 20, 2013



Exhibit 99.1
Amended and Restated on May 29, 2013

VMWARE, INC.
AMENDED AND RESTATED 2007 EQUITY AND INCENTIVE PLAN

1. PURPOSE; TYPES OF AWARDS; CONSTRUCTION.

The purpose of the VMware, Inc. 2007 Equity ancehtitve Plan is to attract, motivate and retain eygés
and independent contractors of the Company andabgidiary and Affiliate and non-employee directoirthe
Company, any Subsidiary or any Affiliate. The Pisualso designed to encourage stock ownership @y gersons,
thereby aligning their interest with those of thengpany’s shareholders and to permit the paymeocbmipensation
that qualifies as performante&sed compensation under Section 162(m) of the .Gadsuant to the provisions here
there may be granted Options (including “incenstack options” and “non-qualified stock optionshd Other Stock-
Based Awards, including but not limited to Res&tcStock, Restricted Stock Units, Stock Apprecraiights
(payable in shares) and Other Cash-Based Awards.

The 2007 Equity and Incentive Plan will become @ffee as of the date of the adoption by the Board.
2. DEFINITIONS . For purposes of the Plan, the following termsde#ned as set forth below:
(@) *“Adoption Date” means the date that the Plan wagptadl by the Board.

(b) “Affiliate” means an affiliate of the Company, asfohed in Rule 12b-2 promulgated under
Section 12 of the Exchange Act.

(c) “Award” means individually or collectively, a graahder the Plan of Options, Restricted Stock,
Restricted Stock Units or Other Stock-Based Awar®ther Cash-Based Awards.

(d) “Award Terms” means any written agreement, contnaatice or other instrument or document
evidencing an Award.

(e) “Board” means the Board of Directors of the Company

() “Cause” has the meaning set forth in the Granteeiployment or other agreement with the
Company, any Subsidiary or any Affiliate, if anyppided that if the Grantee is not a party to amghsemployment or
other agreement or such employment or other agnetethoes not contain a definition of Cause, thenséaas the
meaning set forth in the Award Terms.

(g) “Code” means the Internal Revenue Code of 198&nanded from time to time.

(h) “Committee” means the Compensation Committee oBtbard. Unless other determined by the
Board, the Committee will be comprised solely atdtors who are (a)




“non-employee directors” under Rule 16b-3 of thelange Act, (b) “outside directors” under Sectié2(in) of the
Code and (c) who otherwise meet the definitioniofépendent directors” pursuant to the applicaddpirements of
any national stock exchange upon which the Stotiktexd. Any director appointed to the Committeeovaoes not
meet the foregoing requirements should recuse Himskerself form all determinations pertainingRale 16b-3 of
the Exchange Act and Section 162(m) of the Code.

() “Company’means VMware, Inc., a corporation organized unideddws of the State of Delawe
or any successor corporation.

() “Covered Employee” has the meaning set forth ini8ed62(m)(3) of the Code.

(k) “Exchange Act’” means the Securities Exchange Adi9¥4, as amended from time to time, and
as now or hereafter construed, interpreted andeappl regulations, rulings and cases.

() “Exchange Offer” means the offer by the Compangxohange awards issued under the Plan for
awards of or with respect to the common stock oéReheld by certain employees of the Company &nd i
Subsidiaries, as set forth in more detail in thteQio Exchange expected to be filed by the Com@ard/Parent.

(m) “Fair Market Value” means the closing sales priee ghare of Stock on the principal securities
exchange on which the Stock is traded (i) on thie dagrant or (ii) on such other date on whichfdie market value
of Stock is required to be calculated pursuanhétérms of an Award, provided that if there issnoh sale on the
relevant date, then on the last previous day orhvaisale was reported; if the Stock is not listedrading on a
national securities exchange, the fair market vafugtock will be determined in good faith by theaBd.

(n) “Grantee” means a person who, as an employee epamtient contractor of or non-employee
director with respect to the Company, a Subsidoargn Affiliate, has been granted an Award underRhan.

(o) “ISO” means any Option designated as and intenolde tand which qualifies as an incentive
stock option within the meaning of Section 422ha Code.

(p) “NQSO” means any Option that is designated as gualified stock option or which does not
qualify as an ISO.

(q) “Option” means a right, granted to a Grantee ur@gation 6(b)(i), to purchase shares of Stock.
An Option may be either an ISO or an NQSO.

() “Other Cash-Based Award” means a cash-based Awardagl to a Grantee under Section 6(b)
(iv) hereof, including cash awarded as a bonugponuhe attainment of Performance Goals or otherasspermitted
under the Plan.




(s) “Other Stock-Based Award” means an Award granteda @&rantee pursuant to Section 6(b)(iv)
hereof, that may be denominated or payable ingehin whole or in part by reference to, or otheeAbgsed on, or
related to, Stock, each of which may be subjethécattainment of Performance Goals or a periazbafinued
employment or other terms and conditions as pezthithder the Plan.

(t) “Parent” means EMC Corporation, a Massachusetfsocation.

(u) “Performance Goals” means performance goals basemh® or more of the following criteria: (i)
earnings including operating income, earnings leetorafter taxes, earnings before or after inteckegireciation,
amortization, or extraordinary or special item$ook value per share (which may exclude nonreagitems); (ii)
pre-tax income or after-tax income; (iii) earninms common share (basic or diluted); (iv) operapngfit; (v)
revenue, revenue growth or rate of revenue grofvthreturn on assets (gross or net), return oestment, return on
capital, or return on equity; (vii) returns on Sate revenues; (viii) operating expenses; (ix) lsjmice appreciation;
(x) cash flow, free cash flow, cash flow returniomestment (discounted or otherwise), net cashigeavby
operations, or cash flow in excess of cost of edip(ki) implementation or completion of criticalgjects or processes;
(xi) economic value created; (xiii) cumulative Bigs per share growth; (xiv) operating margin @fip margin; (xv)
common stock price or total stockholder returnj)xest targets, reductions and savings, produgtamd efficiencies
(xvii) strategic business criteria, consisting aEmr more objectives based on meeting specifiatehpenetration,
geographic business expansion, customer satisfaeimployee satisfaction, human resources managemen
supervision of litigation, information technolognd goals relating to acquisitions, divestiturestjventures and
similar transactions, and budget comparisons;ijqyérsonal professional objectives, including ahyhe foregoing
performance goals, the implementation of policied plans, the negotiation of transactions, the ldgweent of long
term business goals, formation of joint venturesearch or development collaborations, and the lstiop of other
corporate transactions; and (xix) any combinatifprswbset or component of, or a specified incréasany of the
foregoing. Where applicable, the Performance Gayg be expressed in terms of attaining a spediéeel of the
particular criteria or the attainment of a percgetancrease or decrease in the particular critand,may be applied to
one or more of the Company, a Subsidiary or Atijar a division or strategic business unit of @mnpany, or may
be applied to the performance of the Company xeddt a market index, a group of other companies @mbination
thereof, all as determined by the Committee. Th#oReance Goals may include a threshold level ofqgugmmance
below which no payment will be made (or no vestiil occur), levels of performance at which spesifipayments
will be made (or specified vesting will occur), aadnaximum level of performance above which no taafthl
payment will be made (or at which full vesting wiltcur). Each of the foregoing Performance Goallsbai
determined in accordance with generally accepteduwatting principles and will be subject to certifiion by the
Committee; provided that, to the extent an Awarkhtiended to satisfy the performance-based comgiensaxception
to the limits of Section 162(m) of the Code andhth®the extent consistent with such exceptionGbmmittee has
the authority to make equitable adjustments tdPtidormance Goals in recognition of unusual or remuring event
affecting the Company or any Subsidiary or Affifiar the financial statements of the Company or any




Subsidiary or Affiliate, in response to changeajplicable laws or regulations, or to account femis of gain, loss or
expense determined to be extraordinary or unusugture or infrequent in occurrence or relatethéodisposal of a
segment of a business or related to a change ouating principles.

(v) “Plan” means this VMware, Inc. 2007 Equity and Imidee Plan, as amended from time to time.

(w) “Restricted Stock” means an Award of shares of ISto@a Grantee under Section 6(b)(ii) that is
subject to certain restrictions and to a risk ofdiure.

(x) “Restricted Stock Unit” means a right granted @rantee under Section 6(b)(iii) of the Plan to
receive shares of Stock subject to certain reginstand to a risk of forfeiture.

(y) “Rule 16b-3" means Rule 16b-3, as from time to timeffect promulgated by the Securities and
Exchange Commission under Section 16 of the Exah&wag, including any successor to such Rule.

(z) “Stock” means shares of Class A common stock, parev$0.01 per share, of the Company.

(aa) “Stock Appreciation Right” means an Award that #es a Grantee upon exercise to the excess
of the Fair Market Value of the Stock underlying thward over the base price established in resgestich Stock.

(bb)  “Subsidiary’means any entity in an unbroken chain of entitegitming with the Company if,
the time of granting of an Award, each of the @&wgi{other than the last entity in the unbrokenrghawvns stock
possessing 50% or more of the total combined vaiower of all classes of stock in one of the othdities in the
chain.

3. ADMINISTRATION

(@) The Plan will be administered by the Committeeabthe discretion of the Board, the Board. In
the event the Board is the administrator of the Pleferences herein to the Committee will be dektaenclude the
Board. The Board may from time to time appoint arrber or members of the Committee in substitutiorofan
addition to the member or members then in officg ruay fill vacancies on the Committee however cduSebject to
applicable law, the Board or the Committee may ghgtie to a sub-committee or individual the abildygtant Awards
to employees who are not subject to potential litghinder Section 16(b) of the Exchange Act wiglspect to
transactions involving equity securities of the @amy at the time any such delegated authority éscésed.

(b) The decision of the Committee as to all questidristerpretation and application of the Plan will
be final, binding and conclusive on all personse Gommittee has the authority in its discretiomjsct to and not
inconsistent with the express provisions of the




Plan, to administer the Plan and to exercise alpitwer and authority either specifically granted under the Plan «
necessary or advisable in the administration ofPtda@, including without limitation, the authoriy grant Awards, to
determine the persons to whom and the time or taeh@gich Awards will be granted, to determine tyy@e and
number of Awards to be granted, the number of shair&tock to which an Award may relate and theggr
conditions, restrictions and Performance GoaldirgJdo any Award; to determine Performance Goal$ater than
such time as is required to ensure that an underiiivard which is intended to comply with the regquients of
Section 162(m) of the Code so complies; to deteemihether, to what extent, and under what circuncgts an
Award may be settled, cancelled, forfeited, aceaést (including upon a “change in control”), exchaah, or
surrendered; to make adjustments in the terms amditions (including Performance Goals) applicabldwards; to
construe and interpret the Plan and any Awardresqgribe, amend and rescind rules and regulateasng to the
Plan; to determine the terms and provisions oftward Terms (which need not be identical for eachr®e); and to
make all other determinations deemed necessamisable for the administration of the Plan. Ther@attee may
correct any defect or supply any omission or reterany inconsistency in the Plan or in any Awasdms granted
hereunder in the manner and to the extent it depesdient to carry the Plan into effect and wiltthe sole and final
judge of such expediency. No Committee memberhilliable for any action or determination made wispect tc
the Plan or any Award.

4. ELIGIBILITY

(@) Awards may be granted to officers, employees, irddpnt contractors and non-employee
directors of the Company or of any of the Subsidgand Affiliatesprovided , that (i) ISOs may be granted only to
employees (including officers and directors whoas® employees) of the Company or any of its tezla
corporations” (as defined in the applicable regotet promulgated under the Code) and (ii) Awardy begranted
only to eligible persons who are not employed ley@ompany or a Subsidiary if such persons perfaistantial
services for the Company or a Subsidiary.

(b) No ISO may be granted to any employee of the Compamany of its Subsidiaries if such
employee owns, immediately prior to the grant ef tBO, stock representing more than 10% of thenggtower or
more than 10% of the value of all classes of stiidcke Company or Parent or a Subsidiary, unlesgtiichase price
for the stock under such ISO is at least 110%s0F&ir Market Value at the time such ISO is gramted the ISO, by
its terms, will not be exercisable more than fieanss from the date it is granted. In determiniregdtock ownership
under this paragraph, the provisions of Section(ddf the Code will control.

(c) No Award, except for Restricted Stock, may be grdrib any employee or independent contr:
who is subject to Section 409A of the Code if spelson is an employee or independent contractan dffiliate that
is not a Subsidiary, unless such Award confornthéarequirements of Section 409A.




5. STOCK SUBJECT TO THE PLAN .

(@) The maximum number of shares of Stock reservethéogrant or settlement of Awards under the
Plan (the “Share Limit”) is 113,300,000, subjecathustment as provided herein, not including shafestock added
to the Share Limit pursuant to Section 5(b). Thgragate number of shares of Stock made subjecivirds granted
during any fiscal year to any single individual nmayt exceed 3,000,000. Such shares may, in whaotepart, be
authorized but unissued shares or shares thatidereor may be reacquired by the Company in the opket, in
private transactions or otherwise. If any sharégesti to an Award (other than Awards substitutedssumed pursue
to Section 5(b) herein) are forfeited, cancelle@hanged or surrendered or if an Award otherwismiteates or
expires without a distribution of shares to ther@ea, the shares of stock with respect to such Awalt, to the exten
of any such forfeiture, cancellation, exchangerender, termination or expiration, again be avéddbr Awards
under the Plan.

(b) The Company may substitute or assume equity avadraisquired entities in connection with
mergers, reorganizations, separations, or othesdiions to which Section 424(a) of the Code applihe number
shares of Stock reserved pursuant to Section Sowilhcreased by the corresponding number of equwrds
assumed and, in the case of a substitution, bgpe¢hecrease in the number of shares of Stock sutgeequity awards
before and after the substitution.

(c) Except as provided in an Award Term or as otherpre®ided in the Plan, in the event of any
extraordinary dividend or other extraordinary disition (whether in the form of cash, Stock, orestproperty),
recapitalization, stock split, reverse split, reomngation, merger, consolidation, spin-off, recalpiation, combination,
repurchase, or share exchange, or other simil@ocate transaction or event, the Committee will enalich equitable
changes or adjustments as it deems necessary rapaipe to any or all of (i) the number and kirfdsbares of Stock
or other property (including cash) that may thetexadbe issued in connection with Awards or theltotember of
Awards issuable under the Plan, (ii) the numberland of shares of Stock or other property issuedsuable in
respect of outstanding Awards, (iii) the exercigee grant price or purchase price relating to Amard, (iv) the
Performance Goals and (v) the individual limita@pplicable to Awards; provided that, with resgedSO0Os, any
adjustment will be made in accordance with the jgious of Section 424(h) of the Code and any rdguia or
guidance promulgated thereunder, and providedduttiat no such adjustment will cause any Awareineder which
is or becomes subject to Section 409A of the Codaitto comply with the requirements of such astt

6. SPECIFIC TERMS OF AWARDS .

(a) General . Subject to the terms of the Plan and any apgdkcaivard Terms, (i) the term of each
Award will be for such period as may be determihgdhe Committee, and (ii) payments to be madenbyGompany
or a Subsidiary or Affiliate upon the grant, matiom, or exercise of an Award may be made in socim$ as the
Committee determines at the date of grant or thireancluding, without limitation, cash, Stock ather




property, and may be made in a single paymentaster, in installments, or, subject to the requeets of Section
409A of the Code on a deferred basis.

(b) Awards. The Committee is authorized to grant to Granteegollowing Awards, as deemed by
the Committee to be consistent with the purposdsePlan. The Committee will determine the terms eonditions
of such Awards, consistent with the terms of thenPl

(i) Options. The Committee is authorized to grant Options tan®es on the following terms
and conditions:

(A) The Award Terms evidencing the grant of an Optindar the Plan will designate
the Option as an ISO or an NQSO.

(B) The exercise price per share of Stock purchasatglertan Option will be
determined by the Committee, but in no event mayetkercise price of an Option per share of Stodes®than the
Fair Market Value of a share of Stock as of the dditgrant of such Option. The purchase price o€lsas to which ¢
Option is exercised must be paid in full at theetiof exercise; payment may be made in cash, whahbe paid by
check, or other instrument acceptable to the Comnpamwith the consent of the Committee, in shafeStock,
valued at the Fair Market Value on the date of @ser(including shares of Stock that otherwise wdad distributed
to the Grantee upon exercise of the Option), tiréfe were no sales on such date, on the nextgingcday on which
there were sales or (if permitted by the Commi#teeé subject to such terms and conditions as itaessrmine) by
surrender of outstanding Awards under the Plath@Committee may permit such payment of exeraige by any
other method it deems satisfactory in its discretla addition, subject to applicable law and parguo procedures
approved by the Committee, payment of the exeqpmise may be made pursuant to a broker-assistdileszsexercise
procedure. Any amount necessary to satisfy appgedaleral, state or local tax withholding requiests must be pa
promptly upon notification of the amount due. Then@nittee may permit the minimum amount of tax witliing to
be paid in shares of Stock previously owned byeting@loyee, or a portion of the shares of Stockakiarwise would
be distributed to such employee upon exerciseeoption, or a combination of cash and sharesaf Stock.

(C) Options will be exercisable over the exercise me(@hich may not exceed ten
years from the date of grant), at such times amh gpoich conditions as the Committee may deterramegflected in
the Award Terms; provided that, the Committee hasauthority to accelerate the exercisability of antstanding
Option at such time and under such circumstancésiagts sole discretion, deems appropriate.

(D) Upon the termination of a Grantse&mployment or service with the Company
its Subsidiaries or Affiliates, the Options granteguch Grantee, to the extent that they are esadrie at the time of
such termination, will remain exercisable for spehiod as may be provided in the applicable Awagdis, but in no
event following the expiration of their term. Thedatment of any Option that is unexercisable ah@flate of such
termination will be as set forth in the applicaBward Terms.




(E) Options may be subject to such other conditionth@aommittee may prescribe
in its discretion or as may be required by applieddw.

(F) Notwithstanding anything to the contrary hereirgrgs of Options may be made
hereunder which have the terms and conditionsostt in the Exchange Offer.

(i)  Restricted Stock .

(A) The Committee may grant Awards of Restricted Stoutter the Plan, subject to
such restrictions, terms and conditions, as the@ittee may determine in its sole discretion anévadenced by the
applicable Award Terms (provided that any such Alnarsubject to the vesting requirements descritezdin). The
vesting of a Restricted Stock Award granted underRlan may be conditioned upon the completionsifeified
period of employment or service with the Compamy, Subsidiary or an Affiliate, upon the attainmehspecified
Performance Goals or upon such other criteria@€thmmittee may determine in its sole discretion.

(B) The Committee will determine the purchase pricactvho the extent required by
law, may not be less than par value of the Stackgetpaid by the Grantee for each share of Resdristock or
unrestricted stock or stock units subject to theafdv The Award Terms with respect to such stockrdwall set forth
the amount (if any) to be paid by the Grantee wapect to such Award and when and under whatrostances such
payment is required to be made.

(C) Except as provided in the applicable Award Ternassimares of Stock underlying
a Restricted Stock Award may be assigned, traresfear otherwise encumbered or disposed of by that&e until
such shares of Stock have vested in accordancehvetterms of such Award.

(D) If and to the extent that the applicable Award Temay so provide, a Grantee
will have the right to vote and receive dividendsRestricted Stock granted under the Plan. Unlésswise providel
in the applicable Award Terms, any Stock received dividend on or in connection with a stock spilithe shares of
Stock underlying a Restricted Stock Award will ldject to the same restrictions as the sharesookSinderlying
such Restricted Stock Award.

(E) Upon the termination of a Grantsemployment or service with the Company
its Subsidiaries or Affiliates, the Restricted ¥gcanted to such Grantee will be subject to theseand conditions
specified in the applicable Award Terms.

(F) Notwithstanding anything to the contrary hereirargs of Restricted Stock may
made hereunder which have the terms and condisieinforth in the Exchange Offer.




(i)  Restricted Sock Units. The Committee is authorized to grant RestrictediSUnits to
Grantees, subject to the following terms and caowukt

(A) Atthe time of the grant of Restricted Stock Unite Committee may impose sl
restrictions or conditions to the vesting of suckiadds as it, in its discretion, deems appropriatduding, but not
limited to, the achievement of Performance Goahe Tommittee has the authority to accelerate ttikesent of any
outstanding award of Restricted Stock Units at gimb and under such circumstances as it, in lssdiscretion,
deems appropriate, subject compliance with theireopents of Section 409A of the Code.

(B) Unless otherwise provided in the applicable Awaedris or except as otherwise
provided in the Plan, upon the vesting of a ResimiStock Unit there will be delivered to the Gesmtas soon as
practicable following the date on which such Awésdany portion thereof) vests, that number of ebhaf Stock equ
to the number of Restricted Stock Units becomingesied.

(C) Subject to compliance with the requirements of i8act09A of the Code,
Restricted Stock Units may provide the Grantee Withright to receive dividend equivalent paymaewith respect to
Stock actually or notionally subject to the Awandhich payments may be either made currently oritzédo an
account for the Grantee, and may be settled in @aStock, as determined by the Committee. Any sattlements
and any such crediting of dividend equivalents fp@ubject to such conditions, restrictions andiogancies as the
Committee may establish, including the reinvestneéisich credited amounts in Stock equivalents.

(D) Upon the termination of a Grantsegmployment or service with the Company
its Subsidiaries or Affiliates, the Restricted $dinits granted to such Grantee will be subje¢htoterms and
conditions specified in the applicable Award Terms.

(iv)  Other Stock-Based or Cash-Based Awards.

(A) The Committee is authorized to grant Awards to @@ in the form of Other
Stock-Based Awards or Other Cash-Based Awardseasdd by the Committee to be consistent with tmpgaes of
the Plan. The Committee will determine the terms @nditions of such Awards, consistent with thenteof the Plar
at the date of grant or thereafter, including tegfdtmance Goals and performance periods. Stookher securities ¢
property delivered pursuant to an Award in the reatif a purchase right granted under Section @&y be purchase
for such consideration, paid for at such timessigh methods, and in such forms, including, withooitation, Stock
other Awards, notes or other property, as the Cdataeivill determine, subject to any required cogb@m@ction.

(B) With respect to a Covered Employee, the maximuraevaf the aggregate
payment that any Grantee may receive with respeBther Cash-Based Awards pursuant to this Se6tio)fiv) in
respect of any annual performance period is $50@0@and for any other performance period in exoésse year,
such amount multiplied by a fraction, the numeratowhich is the number of months in the perforneaperiod and
the




denominator of which is twelve. No payment may lelento a Covered Employee prior to the certificaby the
Committee that the Performance Goals have beenedtalhe Committee may establish such other jgdicable to
the Other Stock- or Cash-Based Awards to the exteninconsistent with Section 162(m) of the Code.

(C) Payments earned in respect of any Cash-Based Awayde decreased or, with
respect to any Grantee who is not a Covered Emep|agereased in the sole discretion of the Commit@sed on su
factors as it deems appropriate.

7. GENERAL PROVISIONS .

(@) Nontransferability, Deferrals and Settlements . Unless otherwise determined by the Committee ol
provided in an Award Term or set forth below, buaiccordance with the Code and any applicable |Awsrds will
not be transferable by a Grantee except by witherlaws of descent and distribution and will bereisable during
the lifetime of a Grantee only by such Granteeisgliardian or legal representative. Any attemptesignment or
transfer of an Award will be null and void and vatlt effect, except as herein provided, includinthaut limitation
any purported assignment, whether voluntary orpmration of law, pledge, hypothecation or othepdsition,
attachment, divorce, trustee process or similacgss, whether legal or equitable, upon such Awelnd. Committee
may permit Grantees to elect to defer the issuahsbhares of Stock or the settlement of Awardsashcunder such
rules and procedures as established under thed’tha extent that such deferral complies with i8act09A of the
Code and any regulations or guidance promulgatecttimder.

(b) Leave of Absence; Reduction in Service Level . The Committee may determine, in its discretigl
whether, and the extent to which, an Award willtwiisring a leave of absence, (ii) whether, andetttent to which, a
reduction in service level (for example, from ftifhe to part-time employment), will cause a reductior other
change, in an Award, and (iii) whether a leavelisfeance or reduction in service will be deemedmaiteation of
employment or service for the purpose of the Ptahtae Award Terms. The Committee will also detewrall other
matters relating to whether the employment or seref a recipient of an Award is continuous forgmsges of the Plan
and the Award Terms.

(c) No Right to Continued Employment, etc . Nothing in the Plan or in any Award granted oy an
Award Terms, promissory note or other agreemerredtinto pursuant hereto confers upon any Grah&egght to
continue in the employ or service of the Compamny, &ubsidiary or any Affiliate or to be entitledany remuneratio
or benefits not set forth in the Plan or the agtlle Award Terms or to interfere with or limit inyaway the right of
the Company or any such Subsidiary or Affiliateédominate such Grantee’s employment or service.
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(d) Cancelation and Rescission of Awards . The following provisions of this Section 7(d) &pp to
Awards granted to (i) Grantees who are classifigthe Company or a Subsidiary as an executiveafifenior
officer, or officer (collectively, “Officers”) ofie Company or a Subsidiary, (ii) Grantees who areemployee
directors of the Company, and (iii) certain othea@ees designated by the Committee or the Boand Bubject to tr
terms of this Section 7(d) (such designated Grartsgether with Officers and non-employee directoesreferred to
collectively as “Senior Grantees”). The Committeeh@ Board, in its sole discretion, may cancedcired, forfeit,
suspend or otherwise limit or restrict any unexpifevard at any time if the Senior Grantee engagébetrimental
Activity” (as defined below). Furthermore, in theeat a Senior Grantee engages in Detrimental Agtatiany time
prior to or during the six months after any exexa@$ an Award, lapse of a restriction under an Alardelivery of
Common Stock pursuant to an Award, such exer@agsel or delivery may be rescinded until the lat€r) dwo years
after such exercise, lapse or delivery or (ii) years after such Detrimental Activity. Upon suckcission, the
Company at its sole option may require the Senian€e to (i) deliver and transfer to the Compdugyshares of
Stock received by the Senior Grantee upon suctcesegiapse or delivery, (ii) pay to the Companyaarount equal t
any realized gain received by the Senior Grant@® such exercise, lapse or delivery, (iii) paylte Company an
amount equal to the market price (as of the exertapse or delivery date) of the Stock acquireahuguch exercise,
lapse or delivery minus the respective price paionuexercise, lapse or delivery, if applicableioy pay the Compan
an amount equal to any cash awarded with respeat favard. The Company will be entitled to setanfly such
amount owed to the Company against any amount ¢evikte Senior Grantee by the Company. Furthehgif t
Company commences an action against such Seniotggréoy way of claim or counterclaim and including
declaratory claims), in which it is preliminarily bnally determined that such Senior Grantee eadag Detrimental
Activity or otherwise violated this Section 7(d)etSenior Grantee must reimburse the CompanyIfoosis and fees
incurred in such action, including but not limited the Company’s reasonable attorneys’ fees. &d usthis Section
7(d), “Detrimental Activity” includes: (i) the faire to comply with the terms of the Plan or Awaets; (ii) the
failure to comply with any term set forth in ther@pany’s Key Employee Agreement (irrespective of thbethe
Senior Grantee is a party to the Key Employee Ages#); (iii) any activity that results in terminai of the Senior
Grantees employment for Cause; (iv) a violation of anyerudolicy, procedure or guideline of the Compamy(v the
Senior Grantee being convicted of, or enteringilygplea with respect to a crime whether or natmected with the
Company.

(e) Taxes. The Company, any Subsidiary and any Affiliataushorized to withhold from any Award
granted, any payment relating to an Award undefPtlae, including from a distribution of Stock, aryaother paymer
to a Grantee, amounts of withholding and otherdakee in connection with any transaction involvamgAward, and
to take such other action as the Committee may deksable to enable the Company and Granteegisfysa
obligations for the payment of withholding taxesl ather tax obligations relating to any Award. Taighority
includes authority to withhold or receive Stockotiner property and to make cash payments in resipexcof in
satisfaction of a Grantee’s tax obligations; preddhowever, that the amount of tax withholdindpéosatisfied by
withholding Stock will be limited to the
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minimum amount of taxes, including employment taxequired to be withheld under applicable fedestate and
local law.

() Sockholder Approval; Amendment and Termination . The Plan takes effect on the Adoption Date,
subject to the requisite approval of a majorityhedf stockholders of the Company, which approvaltraasur within
twelve (12) months of the date that the Plan igp&etbby the Board. If such approval has not be¢aiodd within the
twelve (12) month period, all Awards previously mped, exercised or purchased under the Plan wikkbeinded,
canceled and become null and void. The Board magndnalter or discontinue the Plan and outstandingrds
thereunder, but no amendment, alteration, or dismeation may be made that would impair the rigifta Grantee
under any Award theretofore granted without sucan®re’s consent, or that without the approval ef¢fockholders
(as described below) would, except in the case@fdiustment as provided in Section 5, increaséotiae number of
shares of Stock reserved for the purpose of the. Rleaddition, stockholder approval will be regairwith respect to
any amendment with respect to which shareholderoappis required under the Code, the rules ofstngk exchang
on which Stock is then listed or any other appliedaw. Unless earlier terminated by the Board pans to the
provisions of the Plan, the Plan will terminatetba tenth anniversary of (i) its Adoption Date oy the date the Plan
is approved by a majority of the stockholders e @ompany, whichever is earlier. No Awards may taaigd under
the Plan after such termination date.

(@) No Rightsto Awards; No Sockholder Rights. No Grantee haves any claim to be granted any
Award under the Plan, and there is no obligatiarufaformity of treatment of Grantees. No Grantas hany right to
payment or settlement under any Award unless atiithe Committee or its designee determines tlaghpent or
settlement is to be made. Except as provided spalyfherein, a Grantee or a transferee of an Awes no rights as
a stockholder with respect to any shares coverdtdddyward until the date of the issuance of sudres.

(h) Unfunded Satus of Awards. The Plan is intended to constitute an “unfundadnh for incentive
and deferred compensation. With respect to any paggmot yet made to a Grantee pursuant to an Awatting
contained in the Plan or any Award will gives angls Grantee any rights that are greater than thbaeeneral
creditor of the Company.

() No Fractional Shares. No fractional shares of Stock will be issued elivetred pursuant to the
Plan or any Award. The Committee will determine tiiee cash, other Awards, or other property wilissied or pai
in lieu of such fractional shares or whether suabtfonal shares or any rights thereto will beddgd or otherwise
eliminated.

() Regulationsand Other Approvals.

() The obligation of the Company to sell or deliveoct with respect to any Award granted
under the Plan is subject to all applicable lawkes and regulations, including all applicable fadland state
securities laws, and the obtaining of all such apals by governmental agencies as may be deemedsay or
appropriate by the Committee.
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(i) Each Award is subject to the requirement thatt &y time the Committee determines, in
its absolute discretion, that the listing, registra or qualification of Stock issuable pursuantite Plan is required by
any securities exchange or under any state ordetdav, or the consent or approval of any governaleregulatory
body is necessary or desirable as a conditionrafy connection with, the grant of an Award or tkguance of Stock,
no such Award may be granted or payment made ek$teued, in whole or in part, unless listing,is&@tion,
gualification, consent or approval has been efteoreobtained free of any conditions not acceptaibtbe Committee

(i) In the event that the disposition of Stock acqupatsuant to the Plan is not covered by a
then current registration statement under the S@s1Act of 1933, as amended (the “Securities Aahd is not
otherwise exempt from such registration, such Switkoe restricted against transfer to the exteopuired by the
Securities Act or regulations thereunder, and thm@ittee may require a Grantee receiving Stockyaunsto the
Plan, as a condition precedent to receipt of swobkSto represent to the Company in writing tiet $tock acquired
by such Grantee is acquired for investment onlyraotdvith a view to distribution.

(k)  Section 409A. This Plan is intended to comply and will be adstered in a manner that is
intended to comply with Section 409A of the Codd wauiill be construed and interpreted in accordanitk such
intent. To the extent that an Award, issuance gnypant is subject to Section 409A of the Code, It lae awarded or
issued or paid in a manner that will comply wittctsan 409A of the Code, including proposed, tempoma final
regulations or any other guidance issued by theeSsy of the Treasury and the Internal Revenugi&ewith respec
thereto. Any provision of this Plan that would caas Award, issuance or payment to fail to satgdgtion 409A of
the Code will have no force and effect until amehttecomply with Code Section 409A (which amendnmeay be
retroactive to the extent permitted by applicahig)l

() Governing Law . The Plan and all determinations made and actadten pursuant hereto is
governed by the laws of the State of Delaware witlgiving effect to the conflict of laws principlésereof.
Notwithstanding anything to the contrary hereig @ommittee, in order to conform with provisiondaxfal laws anc
regulations in foreign countries in which the Compar its Subsidiaries operate, has sole discretdr) modify the
terms and conditions of Awards made to Granteedamag outside the United States, (ii) establish-glaims with
modified exercise procedures and such other madiifics as may be necessary or advisable undeirtuenstances
presented by local laws and regulations, andtéike any action which it deems advisable to obtzmply with or
otherwise reflect any necessary governmental regyl@rocedures, exemptions or approvals with resjoethe Plan
or any sub-plan established hereunder.

(m) Merger or Consolidation . Subject to any required action by the stockhadiéthe Company is
the surviving corporation in any merger or consatiioh (other than a merger or consolidation in \Wwhlee Company
survives but in which a majority of its outstandsttares are converted into securities of anothmocation or are
exchanged for other
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consideration), any Award granted hereunder wittgoe and apply to the securities which a holdethefnumber of
shares of stock of the Company then subject té\thard is entitled to receive, but a dissolutiorliquidation of the
Company or a merger or consolidation in which tlenPany is not the surviving corporation or in whemajority of
its outstanding shares are so converted or exclanijecause every Award hereunder to terminateyjted that if
any such dissolution, liquidation, merger or comadlon is contemplated, the Company must eitheaii@nge for an
corporation succeeding to the business and adsiits Gompany to issue to the Participants replacgmwards
(which, in the case of Incentive Stock Optionsiségtin the determination of the Committee, thguieements of
Section 424 of the Code) on such corporation’skstdtich will to the extent possible preserve thkigaof the
outstanding Awards or (b) contingent upon consunonaif such transaction, make the outstanding Awaudy
exercisable or cause all of the applicable resinstto which outstanding Stock Awards are suligtapse, in each
case, on a basis that gives the holder of the A@ashsonable opportunity, as determined by theriitiee,
following the exercise of the Award or the issuantshares of Common Stock, as the case may Ipayrtizipate as a
stockholder in any such dissolution, liquidatiorerger or consolidation and the Award will termineenediately
following consummation of any such transaction. €Ristence of the Plan will not prevent any sucangje or other
transaction, and no Participant hereunder hasighyexcept as herein expressly set forth. Notvéthding the
foregoing provisions of this Section 7(m), Awarddject to and intended to satisfy the requiremehfection 409A
of the Code will be construed and administered isteist with such intent.

14



Exhibit 99.2
Amended and Restated on May 29, 2013

VMWARE, INC.
AMENDED AND RESTATED 2007 EMPLOYEE STOCK PURCHASE PLAN

Section 1. Purpose of Plan

The VMware, Inc. 2007 Employee Stock Purchase Rlen“Plan”) is intended to provide a method by ethi
eligible employees of VMware, Inc. (“VMware”) anis isubsidiaries (collectively, the “Companyiay use voluntan
systematic payroll deductions or other contribwgi¢as described in Section 5 below) to purchase ¥iig class A
common stock, $.01 par value, (“stock”) and therabguire an interest in the future of VMware. Fargoses of the
Plan, a subsidiary is any corporation in which VMevawns, directly or indirectly, stock possessifg§dor more of
the total combined voting power of all classestotk unless the Board of Directors of VMware (tiBoard of
Directors”) determines that employees of a paréicslbsidiary shall not be eligible.

The Plan is intended qualify as an “employee smakhase plan” under Section 423 of the InternaieRae
Code of 1986, as amended (the “Code”). Notwithstamthe foregoing, the Board of Directors may elstab
comparable offerings under the Plan that are nehded to qualify under Code Section 423. Suclriofje will be
designated as being made under the non-423 comipohtris Plan.

For purposes of this Plan, if the Board of Diresteo determines, the employees of VMware and/angf
designated subsidiary will be deemed to participateseparate offering under the 423 componetiioPlan, even if
the dates of the applicable offering period of eswth offering are identical, provided that thengof participation
are the same within each separate offering asrdeted under Code Section 423.

Section 2. Options to Purchase Stock

Under the Plan, no more than 14,300,000 share®ck are available for purchase (subject to adjastras
provided in Section 16) pursuant to the exerciseptions (“options”) granted under the Plan to esypks of the
Company (“employees”). All of the shares of stook available for purchase under the Plan may be imseofferings
under the 423 component of the Plan. The stocle tddivered upon exercise of options under the Play be either
shares of VMware’s authorized but unissued stockhares of reacquired stock, as the Board of Rirsshall
determine.




Section 3. Eligible Employees

Except as otherwise provided in Section 20, eaghi@mee who has completed three months or more of
continuous service in the employ of the Companyany lesser number of months established by then@itiee (if
required under local law), shall be eligible totm#pate in the Plan provided such inclusion issistent with
requirements under Code Section 423 or offereduh@enon-423 component. Notwithstanding any offtevision
herein, individuals who are not contemporaneoulsigsified as employees of VMware or an eligiblessdiary for
purposes of VMware' or the applicable eligible subsidiary's payrgdtem are not considered to be eligible emplo
and shall not be eligible to participate in therPla the event any such individuals are reclasdifis employees of
VMware or an eligible subsidiary for any purposeluding, without limitation, common law or statate@mployees,
by any action of any third party, including, withdimitation, any government agency, or as a resiuény private
lawsuit, action or administrative proceeding, sunchviduals shall, notwithstanding such reclassifion, remain
ineligible for participation. Notwithstanding therégoing, the exclusive means for individuals whereot
contemporaneously classified as employees of VMwagn eligible subsidiary on the applicable paysgstem to
become eligible to participate in this Plan is tigbh an amendment to this Plan, duly executed by ¥hMywvhich
specifically renders such individuals eligible trficipate herein.

Section 4. Method of Participation

Option periods of any duration up to 27 monthsemgth shall be determined by the Committee. Irethent nc
period is designated by the Committee, the opteniods shall have a duration of six months comnrenon the first
day following termination of the prior period. Fexample, if an option period ends on July 31, tileing option
period would be August 1 through January 31 urtlessCommittee determines otherwise prior to comreerant of
such following option period. Each person who Wwélan eligible employee on the first day of anyapperiod may
elect to participate in the Plan by executing aelivdring, at least one business day prior to slagh a payroll
deduction authorization and/or other required émmht agreement(s)/form(s) in accordance with $adi. Such
employee shall thereby become a participant (“pi@ent”) on the first day of such option period afll remain a
participant until his or her participation is temated as provided in the Plan. VMware may permitiggpants to elect
or indicate whether an enrollment election, onceenavill apply to subsequent option periods withioging required
to submit a new enroliment form. If an employee agalin enroliment election that does not apply bseguent optic
periods, the employee will be deemed to have teataethhis or her participation with respect to sghsat option
periods unless and until the employee submits agr@allment form in accordance with the Plan.




Section 5. Contributions

A participant may elect to make contributions unither Plan at a rate of not less than 2% nor mae 5%
from the participant's compensation (subject toaaimum of $7,500 per six-month option period anohg@ted for
longer or shorter periods, at the Committee’s @on), by means of substantially equal payrollw#idns over the
option period; providedhowever, where applicable local laws prohibit payroll detions for the purpose of
participation in the Plan, the Committee may peattiparticipants in a specified separate offetinger the 423
component or an offering under the non-423 compboiktine Plan to contribute amounts to the Plaough payment
by cash, check or other means set forth in thellemeat form. For option periods beginning after @r 1, 2008, an
amount remaining in a participant’s contributiom@ant at the end of an option period representifigaional share
that is rolled over to the contribution accountttoe next option period pursuant to Section 8 bdl¥rollover”) may
be used to purchase additional stock; provithkad the maximum dollar amount per option perioalldie reduced by
the amount of any rollover. For purposes of thenPleompensation” shall mean all cash compensat#d to the
participant by the Company.

A participant may only elect to change his or hawtdbution rate by written notice delivered to Ve (or its
designated agent) at least one business day pribeffirst day of the option period as to which tihhange is to be
effective. Following delivery to VMware (or its dgeated agent) of any enrollment form or any etetto change the
withholding rate of a payroll deduction authoripati appropriate payroll deductions or changes thesteall
commence as soon as reasonably practicable. Aliatsovithheld in accordance with a participant'grpk deductior
authorization or contributed by other permitted nse@f any) shall be credited to a contribution@aa for such
participant.

Section 6. Grant of Options

Each person who is a participant on the first degnooption period shall, as of such day, be gahateoption
for such period. Such option shall be for the nundieshares of stock to be determined by dividiapthe balance in
the participant's contribution account on the tkst of the option period by (b) the purchase ppeeshare of the
stock determined under Section 7, and eliminatmgfeactional share from the quotient. In the ewbat the number
of shares then available under the Plan is otherimsufficient, VMware shall reduce on a substdigtiaroportionate
basis the number of shares of stock receivableably participant upon exercise of his or her optorran option
period and shall return the balance in a partidipaiontribution account to such participant. Inevent shall the
number of shares of stock that a participant maghase during any one six-month option period utigeiPlan
exceed 750 shares of stock, and pro-rated for fomgghorter periods, at the Committee’s discretion
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Section 7. Purchase Price

The purchase price of stock issued pursuant texbecise of an option shall be 85% of the fair reaskalue of
the stock at (a) the time of grant of the optiorfl)rthe time at which the option is deemed exertisvhichever is les
“Fair market value” shall mean the closing salesepper share of the stock on the principal seesrigxchange on
which the stock is traded or, if there is no suale ®n the relevant date, then on the last prevdayson which a sale
was reported; if the stock is not listed for tradon a national securities exchange, the fair ntarideie of the stock
shall be determined in good faith by the Board w&ftors.

Section 8. Exercise of Options

If an employee is a participant in the Plan onl#is¢ business day of an option period, he or sh# kb
deemed to have exercised the option granted tahimer for that period. Upon such exercise, VMwadrall apply the
balance of the participant's contribution accoorthe purchase of the number of whole shares okstetermined
under Section 6, and as soon as practicable thershfall issue and deliver certificates for sdidrss to the
participant (or have the shares deposited in advemje account for the benefit of the participadg fractional shares
shall be issued hereunder. Any balance accumuilatiae@ participant’s contribution account that & sufficient to
purchase a full share shall be retained in sucbuatdor any remaining or subsequent option pesodject to early
withdrawal by the participant as provided in Setti®. Any other monies remaining in the particifgmobntribution
account under the Plan after the date of exertiak Ise returned to the participant or his or hemdficiary (as
applicable) in cash without interest (unless othgewequired by local law).

Notwithstanding anything herein to the contrary, Wate shall not be obligated to deliver any shardsss
and until, in the opinion of VMware’s counsel, abuirements of applicable federal, state and §oré&aws and
regulations (including any requirements as to leg¢have been complied with, nor, if the outstagditock is at the
time listed on any securities exchange, unlessiatitithe shares to be delivered have been lisied\thorized to be
added to the list upon official notice of issuangpdn such exchange, nor unless or until all ogel matters in
connection with the issuance and delivery of shaee® been approved by VMware’s counsel.

Section 9. Interest

No interest will be payable on contribution accaixcept as may be required by applicable law, as
determined by the Committee.




Section 10. Cancellation and Withdrawal

A patrticipant who holds an option under the Plary wencel all (but not less than all) of his or bption by
written notice delivered to the Company, in suamfas the Committee may prescribe, provided thatwiké (or its
designated agent) must receive such notice at1®agays before the last day of the option peribd (Withdrawal
Deadline”). Any participant who delivers such weiitnotice shall be deemed to have canceled hisravgtion,
terminated any applicable payroll deduction auttadion with respect to the Plan and terminatedhiser
participation in the Plan, in each case, as ofitte of such written notice. In the event thatdage of the Withdrawal
Deadline with respect to the applicable optionqurshall be a Saturday, Sunday or day on whickdamthe State «
Delaware are required to close, a participant naangcel his or her option by written notice givenasrprior to the last
business day immediately preceding such date. \Wwlgpdelivery of any such notice, any balance m plarticipant’s
contribution account will be returned to such maptnt as soon as reasonably practicable. Anygpaatit who has
delivered such notice may elect to participatéaPlan in any future option period in accordanth the provisions
of Section 4.

Section 11. Termination of Employment

Except as otherwise provided in Section 12, upertéhmination of a participant's employment wité th
Company for any reason whatsoever, he or she cadle to be a participant, and any option heldrnyoln her under
the Plan shall be deemed cancelled, the balaniees of her contribution account shall be returreetim or her, and
he or she shall have no further rights under the.Ffor purposes of this Section 11, a participartiployment will
not be considered terminated in the case of afgatsthe employment of a subsidiary or to the lyment of the
Company. However, in the event of a transfer oflegtpent, VMware may transfer participant’s partadipn to a
separate offering or non-423 component offeringdifisable or necessary, considering applicabld lagv and Code
Section 423 requirements. For purposes of the Rlamdividual’'s employment relationship is stilinsidered to be
continuing intact while such individual is on siglave, or other leave of absence approved for paegof this Plan by
the Company; provided however, that if such peablkave of absence exceeds ninety (90) days,enohdividual’s
right to reemployment is not guaranteed eitherthjuge or by contract, the employment relationsiall be deemed
to have terminated on the ninety-first (91day of such leave.

Section 12. Death of Participant

In the event a participant holds any option hereurad the time his or her employment with the Conypa
terminated by his or her death, whenever occurring,




then his or her legal representative, may, by eimgrdelivered to VMware on or before the date soption is
exercisable, elect either (a) to cancel any sutiom@and receive in cash the balance in his orcbatribution account,
or (b) to have the balance in his or her contridouaiccount applied as of the last day of the ogteniod to the
exercise of his or her option pursuant to Sectican@ have the balance, if any, in such accouexaess of the total
purchase price of the whole shares so issued egtumcash. In the event his or her legal represeetdoes not file a
written election as provided above, any outstandiptgpn shall be treated as if an election had beh pursuant to
subparagraph 12(a) above.

Section 13. Participant’s Rights Not Transferablegtc.

All participants granted options under a specitiffdring under the 423 component of the Plan dieale the
same rights and privileges. Each participant'stsigind privileges under any option granted undePtlan shall be
exercisable during his or her lifetime only by hamher, and shall not be sold, pledged, assigrneatherwise
transferred in any manner whatsoever except byowihe laws of descent and distribution. In therg\any participal
violates the terms of this Section, any optionsl iyl him or her may be terminated by VMware anayrugeturn to th
participant of the balance of his or her contribntaccount, all his or her rights under the Plall$arminate.

Section 14. Employment Rights

Neither the adoption of the Plan nor any of thevjgions of the Plan shall confer upon any partictgy righ
to continued employment with the Company or a sliasy or affect in any way the right of the panpiant's employer
to terminate the employment of such participararat time.
Section 15. Rights as a Shareholder/Use of Funds

A patrticipant shall have the rights of a sharehotdy as to stock actually acquired by him or heder the
Plan.

All contributions received under the Plan may bedusy the Company for any corporate purpose, aad th
Company shall not be obligated to segregate suattsfuout may do so if required under applicablall¢aw.

Section 16. Change in Capitalization




In the event of a stock dividend, stock split om&xination of shares, recapitalization, merger inclwhv/Mware
is the surviving corporation or other change in Vafels capital stock, the number and kind of shafestock or
securities of VMware to be subject to the Plan @noptions then outstanding or to be granted heleyrnhe
maximum number of shares or securities which magédieered under the Plan, the option price anérotélevant
provisions shall be appropriately adjusted by thaf of Directors, whose determination shall beliig on all
persons. In the event of a consolidation or meirgerhich VMware is not the surviving corporationiorthe event of
the sale or transfer of substantially all VMwarassets (other than by the grant of a mortgageanrrisg interest), all
outstanding options shall thereupon terminate, igeai/that prior to the effective date of any suarger,
consolidation or sale of assets, the Board of Dorscshall either (a) return the balance in alltdbation accounts and
cancel all outstanding options, or (b) accelerateeixercise date provided for in Section 8, oif(it)ere is a surviving
or acquiring corporation, arrange to have thateafpon or an affiliate of that corporation granthe participants
replacement options having equivalent terms anditions as determined by the Board of Directors.

In the event of a corporate restructuring, VMwaigyrtransfer or terminate participant’s participatto a
separate offering or non-423 component offeringgdifisable or necessary, considering applicabld lagv and Code
Section 423 requirements.

Section 17. Administration of Plan

The Plan will be administered by the Board of Dioes. The Board of Directors will have authoritgtn
inconsistent with the express provisions of thanPla take all action necessary or appropriateurater, to interpret
its provisions, and to decide all questions whidyrarise in connection therewith. Except with respe officers of
VMware who are subject to the reporting requirera@iftSection 16 of the Securities Act of 1934, nggmaent of
VMware is also authorized to resolve participaspdies under the Plan, consistent with the terntiseoPlan and any
agreements thereunder and any interpretationsidagce issued under the Plan by the Board of Doredair the
Committee.

The Board may, in its discretion, delegate its poweth respect to the Plan to an Employee Beifddib
Committee or any other committee at VMware (therf@attee”), in which event all references to the Bbaf
Directors hereunder, including without limitatidmetreferences in Section 17, shall be deemed ¢o t@the
Committee. A majority of the members of any suclm@ottee shall constitute a quorum, and all deteatnoms of the
Committee shall be made by a majority of its merab&ny determination of the Committee under thenfPey be
made without notice or meeting of the Committealwriting signed by all of the Committee members.




Determinations of the Board of Directors, the Cotteei or where appropriate, management of the Coyppan
shall be conclusive and shall bind all parties.

Section 18. Amendment and Termination of Plan

The Board of Directors may at any time or times aghihe Plan or amend any outstanding option ooaptfol
the purpose of satisfying the requirements of drgnges in applicable laws or regulations or for atiner purpose
which may at the time be permitted by law, provitleat (except to the extent explicitly requiredoermitted herein)
no such amendment will, without the approval ofshareholders of the Company, (a) increase thermawrinumber
of shares available under the Plan, (b) reducepiien price of outstanding options or reduce thegpat which
options may be granted, (c) change the conditionslfgibility under the Plan, or (d) amend the\pstmons of this
Section 18 of the Plan, and no such amendmentuanmeérsely affect the rights of any participant fwiit his or her
consent) under any option theretofore granted.

The Plan may be terminated at any time by the Bo&Rirectors, but no such termination shall adebrs
affect the rights and privileges of holders of thutstanding options.

Section 19. Approval of Shareholders

The Plan shall be subject to the approval of tteeedtolders of the Company, which approval shaidmired
within twelve months after the date the Plan ispaeld by the Board of Directors. Notwithstanding atiyer
provisions of the Plan, no option shall be exertigeor to the date of such approval.

Section 20. Limitations
Notwithstanding any other provision of the Plan:

(&) An employee shall not be eligible to receiveoption pursuant to the Plan if, immediately aftex grant of
such option to him or her, he or she would (in adance with the provisions of Sections 423 and dpd{ the Code
own or be deemed to own stock possessing 5% or afidhe total combined voting power or value ofcédisses of
stock of the employer corporation or of its pam@nsubsidiary corporation, as defined in Sectiof d2the Code.

(b) No employee shall be granted an option undsrRtan that would permit his or her rights to hase
shares of stock under all employee stock purchiases §as defined in Section 423 of the Code) of \@vinor any
subsidiary or parent corporation to




accrue at a rate which exceeds $25,000 in fair etatddue of such stock (determined at the timeoffiten is granted)
for each calendar year during which any such ogiamted to such employee is outstanding at ang, tas provided
in Section 423 of the Code.

(c) No employee shall be granted an option undsrRlan that would permit him or her to withhold raohan
$7,500 in each six-month option period, and preddor longer or shorter periods, at the CommittekScretion, or
$15,000 per calendar year, less the amount of@fover.

(d) No employee whose customary employment is 20<hor less per week shall be eligible to partic@pa
the Plan, unless otherwise required under appkcial. If participation in the Plan is offered tmgoyees whose
customary employment is 20 hours or less, the ioffewill be made under a separate offering under2i3
component or under the non-423 component of the. Pla

(e) No independent contractor shall be eligiblpddicipate in the Plan.

Section 21. Jurisdiction and Governing Law.

The Company and each participant in the Plan sutontiite exclusive jurisdiction and venue of the UeSeral
or state courts of Delaware to resolve issuesrtiagt arise out of or relate to the Plan or the ssngect matter. The
Plan shall be governed by the laws of Delawareluelxtg its conflicts or choice of law rules or priples that might
otherwise refer construction or interpretationto$ tPlan to the substantive law of another jurisoiic

Section 22: Compliance with Foreign Laws and Reggations.

Notwithstanding anything to the contrary hereirg Board, in order to conform with provisions ofdbaws
and regulations in foreign countries in which tr@@any or its subsidiaries operate, shall havedistaetion to (i)
adversely modify the terms and conditions of otigranted to participants employed outside theddr8tates to the
extent consistent with the U.S. Treasury regulatiomder Code Section 423; (ii) establish comparatbéings that
are not intended to qualify under Code Sectionwi@ the shares to be taken from the allotmentlalsbg under this
Plan and with modified enrollment or exercise prhwes and/or establish such other modificationnag be
necessary or advisable under the circumstancesmiessby local laws and regulations; and (iii) takg action which
it deems advisable to obtain, comply with or othseneflect any necessary governmental regulatargguures,
exemptions or approvals with respect to the Plaangrsub-plan established hereunder.



