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As filed with the Securities and Exchange Commission June 4, 200¢
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

VMWARE, INC.

(Exact Name of Registrant as Specified in Its Chaer)

DELAWARE 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 Prindgpal Executive Offices)

VMware, Inc. 2007 Equity and Incentive Plan
(Full Title of the Plan)

Rashmi Garde
Vice President and General Counsel
VMware, Inc.
3401 Hillview Avenue
Palo Alto, CA 94304
(650) 427-5000

(Name, Address and Telephone Number, Including Are€ode, of Agent For Service)

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, maccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated fileilx] Accelerated filer O Non-accelerated filer I Smaller reporting company
(Do not check if a smaller
reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities to to be Offering Price Aggregate Amount of
be Registered Registered(1) Per Share(2) Offering Price(2) Registration Fee
Class A common stock, $0.01 par value per s 20,000,00( $29.90 $598,000,00( $33,368.4(

(1) The VMware, Inc. 2007 Equity and Incentive Rlas amended (the “2007 Plan”) authorizes the issuaf 100,000,000 shares of the
Registrant’s Class A common stock, par value $00%hich 20,000,000 shares are being registereglineler and 80,000,000 have
been previously registered. In accordance with RaE(a) of the Securities Act of 1933, as amenties ‘Securities Act”), this
registration statement shall also cover any aduifishares of the Registrant’'s common stock whattolne issuable under the 2007
Plan by reason of any stock dividend, stock smitapitalization or similar transactic

(2) Estimated solely for the purpose of computimg amount of the registration fee pursuant to RBI&c) and 457(h) under the Securities
Act based on the average of the high and low patdise Registrant’s common stock reported on tbevNork Stock Exchange on
May 28, 2009, which was $29.¢




EXPLANATORY NOTE

This Registration Statement on Form S-8 is beilegl fiby VMware, Inc. (referred to herein as “we,utb or “us”) for the purpose of
registering an additional 20,000,000 shares ofGlass A common stock, par value $.01 per share'@benmon Stock”), that may be issued
pursuant to awards granted under the 2007 Plan.

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

ltem 3. Incorporation of Documents by Reference

The Commission allows us to incorporate by refeegthe information we file with it, which means thet 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 wlie Commission will automatically update and supeesthis information. We incorporate
reference the following documents we have filechvifite Commission:

(1) The description of the Common Stock contaimedur Registration Statement on Form 8-A, filedwmtlie Commission on July 27,
2007, including any amendments or reports filedHierpurpose of updating such descript

(2) Annual Report on Form -K filed with the Commission on February 26, 2000tfwe fiscal year ended December 31, 2(
(3) Quarterly Report on Form -Q filed with the Commission on May 7, 2009 for fieeal quarter ended March 31, 2009; :
(4) Current Reports on Forn-K filed with the Commission on January 6, 2009,uzag 21, 2009 and May 28, 20(

All documents filed by us pursuant to Sections %3(&(c), 14 or 15(d) of the Securities Exchangé &d 934, as amended (“Exchange
Act”) after the date of this Registration Statemamd prior to the filing of a post-effective amerelthwhich indicates that all securities
offered hereby have been sold or which deregistiésecurities covered hereby then remaining unasddncorporated by reference in this
Registration Statement and are a part hereof fhendéate of filing of such documents. A Current Répa Form 8-K furnished to the
Commission shall not be incorporated by referente this Registration Statement. Any statementaiortl in a document incorporated or
deemed to be incorporated by reference in this$Ragion Statement shall be deemed to be modifietiperseded for purposes of this
Registration Statement to the extent that a statenmntained in this Registration Statement, arng subsequently filed document which ¢
is or is deemed to be incorporated by referentkisnRegistration Statement, modifies or supersedeb statement. Any such statement so
modified or superseded shall not be deemed, exxepd 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 Statemelhtbwipassed upon for the
Registrant by Rashmi Garde, Vice President and @éf@®unsel of the Registrant. Ms. Garde holdsomystito purchase Common Stock and
owns shares of Common Stock and is eligible togpéte in the Registrant’s stock option and stpakchase plans, including the 2007 Plan.

ltem 6. Indemnification of Directors and Officers .

Delaware law permits a corporation to adopt a iowi in its certificate of incorporation eliminagiror limiting the personal liability of
director, but not an officer in his or her capaeis/such, to the corporation or its stockholdersrfonetary damages for breach of fiduciary
duty as a director, except that such provisionlstwleliminate or limit the liability of a directdor (1) any breach of the director’s duty of
loyalty to the corporation or its stockholders, #2Js or omissions not in good faith or which imeointentional misconduct or a knowing
violation of law, (3) liability under section 174 the Delaware General Corporation Law (the “DGC{d) unlawful payment of dividends or
stock purchases or redemptions or (4) any trarwaétbm which the director derived an improper peed benefit. Our certificate of
incorporation provides that, to the fullest extehDelaware law, none of our directors will be lelo us or our stockholders for monetary
damages for breach of fiduciary duty as a director.

Under Delaware law, a corporation may indemnify payson who was or is a party or is threatenectmbade a party to any type of
proceeding, other than an action by or in the ragghthe corporation, by reason of the fact thabhshe is or was a director, officer, employee
or agent of the corporation, or is or was servintha request of the corporation as a directoiceff employee or agent of another corpora
or other entity, against expenses, including adgshfees, judgments, fines and amounts paid itesetnt actually and reasonably incurred in
connection with such proceeding if: (1) he or stie@in good faith and in a manner he or she reddptbelieved to be in or not opposed to
the best interests of the corporation and (2) vapect to any criminal proceeding, he or she lmatasonable cause to believe that his or hel
conduct was unlawful. The termination of any pratteg by judgment, order, settlement, convictionupon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presuampthat a person did not act in good faith and manner which he or she reasonably believed
to be in or not opposed to the best interestsetdrporation, and, with respect to any criminalgeeding, had reasonable cause to believe
that his or her conduct was unlawful. A corporatioay indemnify any person who was or is a partig threatened to be made a party to any
threatened, pending or completed action or suitdnoby or in the right of the corporation to proea judgment in its favor by reason of the
fact that he or she is or was a director, offieenployee or agent of the corporation, or is or 8&asing at the request of the corporation as a
director, officer, employee or agent of anothepeooation or other entity, against expenses, indgdittorneys’ fees, actually and reasonably
incurred in connection with such action or sultéf or she acted in good faith and in a manner lsh®reasonably believed to be in or not
opposed to the best interests of the corporaticcep that no indemnification will be made if thergon is found liable to the corporation
unless, in such a case, the court determines tisepés nonetheless entitled to indemnificationdioch expenses. A corporation must also
indemnify a present or former director or officénavhas been successful on the merits or otherwidefense of any proceeding, or in deft
of any claim, issue or matter therein, against egps, including attorneys’ fees, actually and reaBly incurred by him or her. Expenses,
including attorneys’ fees, incurred by a directifficer, employee or agent, in defending civil dintinal proceedings may be paid by the
corporation in advance of the final dispositiorsath proceedings upon, in the case of a curreattdir or officer, receipt of an undertaking
by or on behalf of such director or officer to rggach amount if it shall ultimately be determiribdt he or she is not entitled to be
indemnified by the corporation. The Delaware lagameling indemnification and the advancement of agps is not exclusive of any other
rights a person may be entitled to under any bysyeement, vote of stockholders or disinterestetibrs or otherwise.

Section 174 of the DGCL provides, among other thjrtilgat a director, who willfully or negligently pves of an unlawful payment of
dividends or an unlawful stock purchase or redeomptinay be held liable for such actions. A direethio was either absent when the
unlawful actions were approved or dissented atithe, may avoid liability by causing his or hersist to such actions to be entered in the
books containing the minutes of the meetings obiberd of directors at the time such action occlareimmediately after such absent
director receives notice of the unlawful acts.

Our certificate of incorporation and bylaws genlgrptovide for mandatory indemnification of direcscand officers to the fullest extent
permitted by law. We have also entered into indécation 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.



Item 7. Exemption from Registration Claimed.
Not applicable.

Iltem 8. Exhibits .

Exhibit Description
5.1 Opinion of Rashmi Garde, Vice President and Gereoainsel to the Registrant, as to the legalityhefgecurities being

registered

23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRiegistered Public Accounting Fin

23.2 Consent of Rashmi Garde, Vice President and GefGeanathsel to the Registrant (contained in the opifiled as Exhibit 5.1 to
this Registration Statemen

24.1 Power of Attorney included on the signature pagehis Registration Stateme

99.1 VMware, Inc. 2007 Equity and Incentive Plan, as adeal.

Item 9. Undertakings .
1. The undersigned registrant hereby undertakes:

(&) To file, during any period in which offers @les are being made, a post-effective amendmehist®egistration Statement:
(i) to include any prospectus required by Sectid(l(3) of the Securities Act;

(i) to reflect in the prospectus any facts or @garising after the effective date of this Registm Statement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth in
this Registration Statement. Notwithstanding thedoing, any increase or decrease in volume ofrgesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the éovaigh end of the estimated
maximum offering range may be reflected in the fafmprospectus filed with the Commission pursuariRtile 424(b) if, in the
aggregate, the changes in volume and price regrasanore than a 20 percent change in the maxinmggregate offering price set fo
in the “Calculation of Registration Fee” table Ireteffective registration statement; and

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

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

(b) That, for the purpose of determining any lispiinder the Securities Act, each such post-effe@mendment shall be deemed to be
a new registration statement relating to the s#éearoffered therein, and the offering of such siéies at that time shall be deemed to be the
initial bona fide offering thereof.

(c) To remove from registration by means of a migtetive amendment any of the securities beingteiged which remain unsold at-
termination of the offering.

2. The undersigned registrant hereby undertakeésftrgpurposes of determining any liability undlee Securities Act, each filing of our
annual report pursuant to Section 13(a) or Sedtifd) of the Exchange Act (and, where applicaldehdiling of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Brge Act) that is incorporated by reference in Regjistration Statement shall be deeme
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.



3. Insofar as indemnification for liabilities ang under the Securities Act may be permitted todingctors, officers and controlling persons
pursuant to the foregoing provisions, or otherwige have been advised that in the opinion of the@@sion such indemnification is against
public policy as expressed in the Securities Act iantherefore, unenforceable. In the event trdaian for indemnification against such
liabilities (other than the payment by us of exmanimicurred or paid by any of our directors, officer controlling persons in the successful
defense of any action, suit or proceeding) is &sddyy such director, officer or controlling perdorconnection with the securities being
registered, we will, unless in the opinion of itaiosel the matter has been settled by controllieggzlent, submit to a court of appropriate

jurisdiction the question whether such indemnifimaty it is against public policy as expressethim Securities Act and will be governed
the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the Registrant, VMware, Inc., certifieattht has reasonable grounds to
believe that it meets all of the requirements fiang on Form S-8 and has duly caused this Redistrébtatement on Form &to be signed ¢
its behalf by the undersigned, thereunto duly atglkd in the City of Palo Alto, State of Californian June 4, 2009.

VMWARE, INC.

By:  /s/ Paul Maritz

Name: Paul Maritz

Title: President and Chief Executive Officer
and Directol

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, the undersignedéisr constitute and appoint Paul Maritz, Tod NieJserd Mark S. Peek
and each of them, his or her true and lawful adg+im-fact and agent, each with full power of sitbibn and resubstitution, for him and in
his name, place and stead, in any and all capscitiesign any and all amendments (including piscgve amendments) to this Registration
Statement, or any related registration stateméat fiursuant to Rule 462(b) under the SecuritietsofAd¢933, as amended, and to file the
same, with exhibits thereto, and other document®imection therewith, with the Securities and Exagje Commission, granting unto said
attorneys-in-fact and agents, and each of therhp&wer and authority to do and perform each aratesct and thing requisite or necessary
to be done in connection therewith, as fully toisténts and purposes as he might or could dorisope hereby ratifying and confirming all
that each of said attorneys-in-fact and agenthjsosubstitute or substitutes, may lawfully do auge to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form Ss8ldeen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Paul Maritz President and Chief Executive Officer, June 4, 2009
Paul Maritz (principal executive officer) and Director
/sl Mark S. Peek Senior Vice President and Chief Financial Officer June 4, 2009
Mark S. Peel (principal financial officer, principal accountirgdficer)
/sl Joseph M. Tucci Chairman of the Board of Directors June 4, 2009
Joseph M. Tucc
/s/ Michael W. Brown Director June 4, 2009
Michael W. Brown
/s/ John R. Egan Director June 4, 2009
John R. Egal
/s/ David I. Goulden Director June 4, 2009

David |. Goulder



/s/ Renee J. James

Renee J. Jam¢

/s/ Dennis D. Powell

Dennis D. Powel

/s/ David N. Strohm

David N. Strohrr

Director

Director

Director

June 4, 2009

June 4, 2009

June 4, 2009
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Exhibit 5.1
[LETTERHEAD OF VMWARE, INC.]
June 4, 2009

VMware, Inc.

3401 Hillview Ave

Palo Alto, California 94304
Attn: Board of Directors

Re: Registration Statement on Forr-8 Filed by VMware, Inc
Ladies and Gentlemen:

| am Vice President and General Counsel to VMwiai@, a Delaware corporation (the “ Compdhyand am issuing this opinion in
connection with the registration of 20,000,000 skassuable under the Company’s 2007 Equity anehlinee Plan, as amended (the “ Plan
In connection with the opinion expressed herelrgue examined such documents, records and mattiens as | have deemed relevant or
necessary for purposes of this opinion. Based erfidfegoing, and subject to the further limitatiogsalifications and assumptions set forth
herein, | am of the opinion that the 20,000,000 eshaf the Company’s Class A Common Stock, parev&u01 (the “ Common Sto¢k that
may be issued or delivered and sold pursuant t®lkdwe will be, when issued or delivered and solddoordance with the Plan, validly issued,
fully paid and nonassessable, provided that theideration for such shares is at least equal tettited par value thereof.

The opinion expressed herein is limited to the @G&r@orporation Law of the State of Delaware aedpress no opinion as to the effect
of the laws of any other jurisdiction.

| hereby consent to the filing of this opinion ashibit 5.1 to the Registration Statement on For® f8ed by the Company to effect
registration of the Common Stock to be issued atdi gursuant to the Plan under the Securities A@B83 (the “ Act’). In giving such
consent, | do not thereby admit that | am inclushethe category of persons whose consent is redjuineler Section 7 of the Act or the rules
and regulations of the Securities and Exchange Gesiom promulgated thereunder.

Very truly yours,
/s/ Rashmi Gard

Rashmi Gard:
Vice President and General Coun




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated February 20, 2009 relating
to the financial statements, financial statemehedale and the effectiveness of internal contre@rdinancial reporting, which appears in
VMware, Inc.’s Annual Report on Form 10-K for theay ended December 31, 2008.

/sl PricewaterhouseCoopers LLP

San Jose, California
June 4, 2009



Exhibit 99.1

Approved by the Board on February 4, 2009
Approved by the stockholders May 27, 2009

VMWARE, INC.
2007 EQUITY AND INCENTIVE PLAN

1. PURPOSE; TYPES OF AWARDS; CONSTRUCTIC

The purpose of the VMware, Inc. 2007 Equity ancehtove Plan is to attract, motivate and retain eyges and independent contrac
of the Company and any Subsidiary and Affiliate and-employee directors of the Company, any Subsidiagng Affiliate. The Plan is als
designed to encourage stock ownership by such pgrwereby aligning their interest with thoseh@ Company’s shareholders and to permit
the payment of compensation that qualifies as pmidoce-based compensation under Section 162(rheafode. Pursuant to the provisions
hereof, there may be granted Options (includingéirtive stock options” and “non-qualified stockiops”), and Other Stock-Based Awards,
including but not limited to Restricted Stock, Reted Stock Units, Stock Appreciation Rights (pialgain shares) and Other Cash-Based
Awards.

The 2007 Equity and Incentive Plan shall becomectiffe as of the date of the adoption by the Board.

2. DEFINITIONS. For purposes of the Plan, the followierms shall be defined as set forth bel
(@) “Adoption Dat” means the date that the Plan was adopted by thel E
(b) “Affiliate” means an affiliate of the Company, as defined ileR@t-2 promulgated under Section 12 of the Exchange

(c) “Award” means individually or collectively, aant under the Plan of Options, Restricted Stodstficted Stock Units or
Other Stoc-Based Awards or Other Ce-Based Awards

(d) “Award Term” means any written agreement, contract, noticelwranstrument or document evidencing an Aw
(e) “Boarc” means the Board of Directors of the Comps

0] “Cause” shall have the meaning set forth in@rantee’s employment or other agreement with thegany, any
Subsidiary or any Affiliate, if any, provided thidthe Grantee is not a party to any such employtroether agreement or
such employment or other agreement does not coatdéfinition of Cause, then Cause shall have tbanimg set forth in
the Award Terms



(9)
(h)

(i)
0)
(k)
()

(m)

(n)

“Code¢” means the Internal Revenue Code of 1986, as amdradadime to time

“Committee” means the Compensation CommittetmeBoard. Unless other determined by the Boarltommittee shall
be comprised solely of directors who are (a) “nampbyee directors” under Rule 16b-3 of the Exchafige (b) “outside
directors” under Section 162(m) of the Code andMod otherwise meet the definition of “independdin¢ctors” pursuant
to the applicable requirements of any nationalkseaachange upon which the Stock is listed. Anyadoeappointed to the
Committee who does not meet the foregoing requintsnghall recuse himself or herself form all defeations pertaining
to Rule 16/-3 of the Exchange Act and Section 162(m) of theeC

“Company” means VMware, Inc., a corporation amged under the laws of the State of Delawarengrsuccessor
corporation

“Covered Employe” shall have the meaning set forth in Section 162){ the Code

“Exchange Act” means the Securities Exchangeohd 934, as amended from time to time, and as ookereafter
construed, interpreted and applied by regulatinng)gs and case:

“Exchange Offer” means the offer by the Compémgxchange awards issued under the Plan for avediror with respect
to the common stock of Parent held by certain eygse of the Company and its Subsidiaries, as ghtifomore detail in
the Offer to Exchange expected to be filed by thenfany and Parer

“Fair Market Value” shall be the closing safgice per share of Stock for the date of granthengrincipal securities
exchange on which the Stock is traded or, if there such sale on the relevant date, then oratgtevious day on whic
a sale was reported; if the Stock is not listedffading on a national securities exchange, thenfiarket value of Stock
shall be determined in good faith by the Board. imposes of the exercise price of Options graiméede Exchange Offer,
Fair Market Value shall mean the initial publicerihg price of the Stock as set forth in the ConypmRorm S-1
Registration Statemer

“Grantee” means a person who, as an employ@elependent contractor of or non-employee direwith respect to the
Company, a Subsidiary or an Affiliate, has beemud an Award under the Plz

2



(0)

(p)
(a)

()
(s)

(®
(u)

“ISO” means any Option designated as and irgdrid be and which qualifies as an incentive stgation within the
meaning of Section 422 of the Coi

“NQSC” means any Option that is designated as a nongedabtock option or which does not qualify as an.l

“Option” means a right, granted to a GrantedarrSection 6(b)(i), to purchase shares of StockOfstion may be either an
ISO or an NQSC

“Other Cash-Based Award” means a cash-basedd\gm@mnted to a Grantee under Section 6(b)(iv)dferecluding cash
awarded as a bonus or upon the attainment of Peafoze Goals or otherwise as permitted under the

“Other Stock-Based Award” means an Award grdimdea Grantee pursuant to Section 6(b)(iv) hertbatt may be
denominated or payable in, valued in whole or irt pg reference to, or otherwise based on, oredl&b, Stock, each of
which may be subject to the attainment of PerforreaBoals or a period of continued employment oemthrms and
conditions as permitted under the P

“Paren” means EMC Corporation, a Massachusetts corpor:

“Performance Goals” means performance goalsdans one or more of the following criteria: (iyeiags including
operating income, earnings before or after taxasiegs before or after interest, depreciation, ’imetion, or
extraordinary or special items or book value parstfwhich may exclude nonrecurring items); (ig4@x income or after-
tax income; (iii) earnings per common share (basidiluted); (iv) operating profit; (v) revenueyvenue growth or rate of
revenue growth; (vi) return on assets (gross o, netiurn on investment, return on capital, or meton equity; (vii) returns
on sales or revenues; (viii) operating expens&sstock price appreciation; (x) cash flow, fresleflow, cash flow return
on investment (discounted or otherwise), net cashighed by operations, or cash flow in excess st of capital;

(xi) implementation or completion of critical projs or processes; (xii) economic value created) camulative earnings
per share growth; (xiv) operating margin or praférgin; (xv) common stock price or total stockholdeurn; (xvi) cost
targets, reductions and savings, productivity dfidiencies; (xvii) strategic business criteriansgsting of one or more
objectives based on meeting specified market patiet;, geographic business expansion, customesfaetion, employee
satisfaction, human resources management, supmmnasilitigation, information technology, and goadtating to
acquisitions, divestitures, joi



v)
(w)

)

ventures and similar transactions, and budget casges; (xviii) personal professional objectives;luding any of the
foregoing performance goals, the implementatiopadicies and plans, the negotiation of transactitims development of
long term business goals, formation of joint veesyrresearch or development collaborations, anddhmpletion of other
corporate transactions; and (xix) any combinatihrooa specified increase in, any of the foregoMpere applicable, the
Performance Goals may be expressed in terms d@fiatjaa specified level of the particular criteaathe attainment of a
percentage increase or decrease in the partiaieri@, and may be applied to one or more of tben@any, a Subsidiary
Affiliate, or a division or strategic business uaitthe Company, or may be applied to the perforrearf the Company
relative to a market index, a group of other conmgmpr a combination thereof, all as determinethieyCommittee. The
Performance Goals may include a threshold levekoformance below which no payment will be maden@wresting will
occur), levels of performance at which specifiegrpants will be made (or specified vesting will ogg@and a maximum
level of performance above which no additional pegtrwill be made (or at which full vesting will aag. Each of the
foregoing Performance Goals shall be determinext@ordance with generally accepted accounting ipleeand shall be
subject to certification by the Committee; providhdt, to the extent an Award is intended to satisé performance-based
compensation exception to the limits of Section(tl§2of the Code and then to the extent consistéht such exception,
the Committee shall have the authority to maketaflé adjustments to the Performance Goals in retog of unusual or
non+ecurring events affecting the Company or any Sliasi or Affiliate or the financial statements bEtCompany or ar
Subsidiary or Affiliate, in response to changeajplicable laws or regulations, or to account femis of gain, loss or
expense determined to be extraordinary or unusuafure or infrequent in occurrence or relatethéodisposal of a
segment of a business or related to a change ouating principles

“Plar” means this VMware, Inc. 2007 Equity and Incentil@nPas amended from time to tin

“Restricted Stock” means an Award of shareStoick to a Grantee under Section 6(b)(ii) thaulsject to certain
restrictions and to a risk of forfeitur

“Restricted Stock Unit” means a right grantecaitGrantee under Section 6(b)(iii) of the Plareteive shares of Stock
subject to certain restrictions and to a risk aféiure.

4



(y)  “Rule 16b-3" means Rule 16b-3, as from timeitee in effect promulgated by the Securities andiaxnge Commission
under Section 16 of the Exchange Act, including sumgcessor to such Ru

(z)  “Stock’ means shares of Class A common stock, par val@d $@r share, of the Compai

(aa) “Stock Appreciation Right” means an Award thatitles a Grantee upon exercise to the excedgedfair Market Value of
the Stock underlying the Award over the base e#tablished in respect of such Stc

(bb) “Subsidiary” means any corporation in an utkerochain of corporations beginning with the Conypifnat the time of
granting of an Award, each of the corporationséothan the last corporation in the unbroken chaim)s stock possessing
50% or more of the total combined voting power lbtksses of stock in one of the other corporationthe chain

3. ADMINISTRATION.

(a) The Plan shall be administered by the Commadteat the discretion of the Board, the Boardthim event the Board is the
administrator of the Plan, references herein tadbmmittee shall be deemed to include the Board.Bdard may from time to time appoir
member or members of the Committee in substitutioror in addition to the member or members theaffite and may fill vacancies on the
Committee however caused. Subject to applicable faevBoard or the Committee may delegate to acemmittee or individual the ability
grant Awards to employees who are not subject tergial liability under Section 16(b) of the ExclganAct with respect to transactions
involving equity securities of the Company at timeet any such delegated authority is exercised.

(b) The decision of the Committee as to all questiof interpretation and application of the Plaallshe final, binding and conclusive
on all persons. The Committee shall have the aityhrits discretion, subject to and not inconsigtwith the express provisions of the Plan,
to administer the Plan and to exercise all the p@me authority either specifically granted torider the Plan or necessary or advisable in the
administration of the Plan, including without lirtiion, the authority to grant Awards, to deterntime persons to whom and the time or times
at which Awards shall be granted, to determinetype and number of Awards to be granted, the nurobghares of Stock to which an
Award may relate and the terms, conditions, re#tns and Performance Goals relating to any Awtrdtetermine Performance Goals no
later than such time as is required to ensureathainderlying Award which is intended to complyhwilhe requirements of Section 162(m) of
the Code so complies; to determine whether, to whkiEnt, and under what circumstances an Awardlmasettled, cancelled, forfeited,
accelerated (including upon a “change in contr@Xchanged, or surrendered; to make adjustmetieiterms and conditions (including
Performance Goals)



applicable to Awards; to construe and interpretRla and any Award; to prescribe, amend and rdscies and regulations relating to the
Plan; to determine the terms and provisions offtard Terms (which need not be identical for eacarBee); and to make all other
determinations deemed necessary or advisable édaadhministration of the Plan. The Committee mayemirany defect or supply any
omission or reconcile any inconsistency in the Rlam any Award Terms granted hereunder in themeaand to the extent it shall deem
expedient to carry the Plan into effect and shafliie sole and final judge of such expediency. Nm@ittee member shall be liable for any
action or determination made with respect to tlaPIr any Award.

4. ELIGIBILITY.

(a) Awards may be granted to officers, employasdependent contractors and non-employee directdheCompany or of any of the
Subsidiaries and Affiliates; providedhat (i) ISOs may be granted only to employeesliding officers and directors who are also
employees) of the Company or any of its “relatexporations” (as defined in the applicable reguladipromulgated under the Code) and
(i) Awards may be granted only to eligible emplegevho are not employed by the Company or a Swbgidisuch employees perform
substantial services for the Company or a Subsidiar

(b) No ISO shall be granted to any employee ofGbenpany or any of its Subsidiaries if such employees, immediately prior to the
grant of the ISO, stock representing more than b0%e voting power or more than 10% of the valtialbclasses of stock of the Company
or Parent or a Subsidiary, unless the purchase foiche stock under such ISO shall be at leaB¥%d af its Fair Market Value at the time
such ISO is granted and the 1SO, by its terms] sloalbe exercisable more than five years fromdége it is granted. In determining the stock
ownership under this paragraph, the provisionseatisn 424(d) of the Code shall be controlling.

(c) No Award, except for Restricted Stock, shalgbanted to any employee or independent contradhoris subject to Section 409A of
the Code if such person is an employee or indeperadamtractor of an Affiliate that is not a Subaigi, unless such Award conforms to the
requirements of Section 409A.

5. STOCK SUBJECT TO THE PLAN

(a) The maximum number of shares of Stock resefimethe grant or settlement of Awards under thenRtae “Share Limit”) shall be
100,000,000 (including the number of shares of ISeogpected to be issued under the Exchange Offiershall be subject to adjustment as
provided herein. The aggregate number of shar&omk made subject to Awards granted during armafigear to any single individual shall
not exceed 3,000,000. Such shares may, in whatepart, be authorized but unissued shares or sltaae shall have been or may be
reacquired by the Company in the open market,iirafe transactions or otherwise. If any sharesesulip an Award are forfeited, cancelled,
exchanged or surrendered or if an Award othervasminates or expires without a distribution of gsatio the Grantee, the shares of stock
with respect to such Award shall, to the exterdmf such forfeiture, cancellation, exchange, suaeertermination or expiration, again be
available for Awards under the Plan.



(b) Except as provided in an Award Term or as atfse provided in the Plan, in the event of any axtdinary dividend or other
extraordinary distribution (whether in the formaafsh, Stock, or other property), recapitalizatsingk split, reverse split, reorganization,
merger, consolidation, spin-off, recapitalizatioombination, repurchase, or share exchange, or sittndar corporate transaction or event,
the Committee shall make such equitable changadjastments as it deems necessary or appropriatgytor all of (i) the number and kind
of shares of Stock or other property (includinghjdbat may thereafter be issued in connection Witkards or the total number of Awards
issuable under the Plan, (ii) the number and kirghares of Stock or other property issued or istuim respect of outstanding Awards,

(iii) the exercise price, grant price or purchageerelating to any Award, (iv) the Performanceatdcand (v) the individual limitations
applicable to Awards; provided that, with respect30s, any adjustment shall be made in accordaitbehe provisions of Section 424(h) of
the Code and any regulations or guidance promudghgreunder, and provided further that no suchsadjent shall cause any Award
hereunder which is or becomes subject to Secti@i4J the Code to fail to comply with the requirem® of such section.

6. SPECIFIC TERMS OF AWARDS

(a) General Subject to the terms of the Plan and any apdicAtvard Terms, (i) the term of each Award shalftaesuch period as mi
be determined by the Committee, and (ii) paymemtsetmade by the Company or a Subsidiary or Aféligpon the grant, maturation, or
exercise of an Award may be made in such formb@a€bmmittee shall determine at the date of grattiereafter, including, without
limitation, cash, Stock or other property, and rhaymade in a single payment or transfer, in insgdits, or, subject to the requirements of
Section 409A of the Code on a deferred basis.

(b) Awards. The Committee is authorized to grant to Granteedollowing Awards, as deemed by the Committekg@onsistent with
the purposes of the Plan. The Committee shall ahéterthe terms and conditions of such Awards, @est with the terms of the Plan.
(i) Options. The Committee is authorized to grant Options tarfBees on the following terms and conditic
(A) The Award Terms evidencing the grant of an Optindar the Plan shall designate the Option as anoiSfmd NQSO

(B) The exercise price per share of Stock purcHasaider an Option shall be determined by the Cdtemibut in no event
shall the exercise price of an Option per shari®totk be less than the Fair Market Value of a shh

7



(©)

(D)

Stock as of the date of grant of such Option. Tinelpase price of Stock as to which an Option is@sed shall be paid in
full at the time of exercise; payment may be madeaish, which may be paid by check, or other insémnt acceptable to
the Company, or, with the consent of the Commitieshares of Stock, valued at the Fair Market ¥aln the date of
exercise (including shares of Stock that otherwisald be distributed to the Grantee upon exercigheoOption), or if
there were no sales on such date, on the nextgingcday on which there were sales or (if permitigdhe Committee and
subject to such terms and conditions as it mayraéte) by surrender of outstanding Awards underRlaa, or the
Committee may permit such payment of exercise frjcany other method it deems satisfactory inigsretion. In
addition, subject to applicable law and pursuamrtecedures approved by the Committee, paymeititeoéxercise price
may be made pursuant to a broker-assisted casiessse procedure. Any amount necessary to sajgilicable federal,
state or local tax withholding requirements shallplaid promptly upon natification of the amount dilbe Committee may
permit the minimum amount of tax withholding tod in shares of Stock previously owned by theleyge, or a portic
of the shares of Stock that otherwise would beidigted to such employee upon exercise of the @ptioa combination «
cash and shares of such Stc

Options shall be exercisable over the exenpéseod (which shall not exceed ten years from thte @f grant), at such times
and upon such conditions as the Committee maymeter as reflected in the Award Terms; provided,ttitee Committee
shall have the authority to accelerate the exdrdigaof any outstanding Option at such time amdier such circumstances
as it, in its sole discretion, deems appropri

Upon the termination of a Grantee’s employnmargervice with the Company and its Subsidiariesféiliates, the Options
granted to such Grantee, to the extent that thepxeercisable at the time of such termination,|skalain exercisable for
such period as may be provided in the applicablawrerms, but in no event following the expiratafrtheir term. The
treatment of any Option that is unexercisable abk®tate of such termination shall be as set farthe applicable Award
Terms.



(ii)

(E)
(F)

Options may be subject to such other conditiasshe Committee may prescribe in its discretioas may be required by
applicable law

Notwithstanding anything to the contrary hereigrgs of Options may be made hereunder which hastetms an:
conditions set forth in the Exchange Of

Restricted Stoc.

(A)

(B)

(©)

(D)

The Committee may grant Awards of Restrictedc8tunder the Plan, subject to such restricticarsns and conditions, as
the Committee shall determine in its sole discretind as shall be evidenced by the applicable AWarchs (provided that
any such Award is subject to the vesting requiramdascribed herein). The vesting of a RestrictediSAward granted
under the Plan may be conditioned upon the congpietf a specified period of employment or serviéthe Company ¢
any Subsidiary or Affiliate, upon the attainmenspgcified Performance Goals, and/or upon suchr cfiteria as the
Committee may determine in its sole discret

The Committee shall determine the purchaseepritiich, to the extent required by law, shall b@iess than par value of
the Stock, to be paid by the Grantee for each sbfaRestricted Stock or unrestricted stock or stagits subject to the
Award. The Award Terms with respect to such stogkra shall set forth the amount (if any) to be gajdhe Grantee with
respect to such Award and when and under whatrostances such payment is required to be

Except as provided in the applicable Award T&rno shares of Stock underlying a Restricted Séagard may be
assigned, transferred, or otherwise encumbere@poskd of by the Grantee until such shares ofkStage vested in
accordance with the terms of such Awe

If and to the extent that the applicable Awaetms may so provide, a Grantee shall have thé taghote and receive
dividends on Restricted Stock granted under the.RJaless otherwise provided in the applicable AWBerms, any Stock
received as a dividend on or in connection wittoalssplit of the shares of Stock underlying a Retetd Stock Award she
be subject to the same restrictions as the sh&a@®ok underlying such Restricted Stock Awe

9



(iii)

(E)

(F)

Upon the termination of a Grantee’s employnmrgervice with the Company and its Subsidiariesféiliates, the
Restricted Stock granted to such Grantee shallbgst to the terms and conditions specified inapplicable Award
Terms.

Notwithstanding anything to the contrary hereirgrgs of Restricted Stock may be made hereundehwizee the term
and conditions set forth in the Exchange Of

Restricted Stock Units The Committee is authorized to grant RestrictediSUnits to Grantees, subject to the followingrs ant

conditions:

(A)

(B)

(©)

At the time of the grant of Restricted Stockitdnthe Committee may impose such restrictionsooiditions to the vesting
of such Awards as it, in its discretion, deems appate, including, but not limited to, the achiment of Performance
Goals. The Committee shall have the authority ttekerate the settlement of any outstanding awaRkestricted Stock
Units at such time and under such circumstancésiasts sole discretion, deems appropriate, scogompliance with the
requirements of Section 409A of the Co

Unless otherwise provided in the applicable AdvBierms or except as otherwise provided in tha,Rlaon the vesting of a
Restricted Stock Unit there shall be deliverechs@rantee, as soon as practicable following tie aa which such Award
(or any portion thereof) vests, that number of shaf Stock equal to the number of Restricted Stériks becoming so
vested.

Subject to compliance with the requirementSeétion 409A of the Code, Restricted Stock Unity pravide the Grantee
with the right to receive dividend equivalent payrsewith respect to Stock actually or notionallpjgat to the Award,
which payments may be either made currently oritzddo an account for the Grantee, and may bkedédtt cash or Stock,
as determined by the Committee. Any such settlesreemd any such crediting of dividend equivalenty bmsubject to
such conditions, restrictions and contingenciethasCommittee shall establish, including the regtreent of such credited
amounts in Stock equivalen
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(D)

Upon the termination of a Grantee’s employnmargervice with the Company and its Subsidiariesféiliates, the
Restricted Stock Units granted to such Granted bbadubject to the terms and conditions specifietie applicable Awar
Terms.

(iv) Other Stoc-Based or Ca-Based Award.

(A)

(B)

(©)

The Committee is authorized to grant Award§&tantees in the form of Other Stock-Based AwardSther Cash-Based
Awards, as deemed by the Committee to be consistiimthe purposes of the Plan. The Committee stetkrmine the
terms and conditions of such Awards, consistertt wie terms of the Plan, at the date of grant emtfifter, including the
Performance Goals and performance periods. Stookher securities or property delivered pursuarrtdward in the
nature of a purchase right granted under Sectim) €tfall be purchased for such consideration, pai@t such times, by
such methods, and in such forms, including, witHmuitation, Stock, other Awards, notes or othesgerty, as the
Committee shall determine, subject to any requiagborate actior

With respect to a Covered Employee, the maxinvaiue of the aggregate payment that any Grantgeretaive with
respect to Other Cash-Based Awards pursuant t&gggon 6(b)(iii) in respect of any annual perfarmoe period is
$5,000,000 and for any other performance pericgkess of one year, such amount multiplied by i, the numerator
of which is the number of months in the performapesod and the denominator of which is twelve.pdyment shall be
made to a Covered Employee prior to the certifigaby the Committee that the Performance Goals haee attained. Tt
Committee may establish such other rules applicablee Other Stock- or Cash-Based Awards to thentéxot
inconsistent with Section 162(m) of the Co

Payments earned in respect of any Cash-Basedd\may be decreased or, with respect to any Gravite is not a
Covered Employee, increased in the sole discretidghe Committee based on such factors as it degpopriate
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7. GENERAL PROVISIONS

(a) Nontransferability, Deferrals and Settlemeritkless otherwise determined by the Committeeaviged in an Award Term or set
forth below, but in accordance with the Code angaplicable laws, Awards shall not be transferdilyil@ Grantee except by will or the laws
of descent and distribution and shall be exercesdilking the lifetime of a Grantee only by suchr@ee or his guardian or legal
representative. Any Award shall be null and void arnthout effect upon any attempted assignmentasrsfer, except as herein provided,
including without limitation any purported assignmhewvhether voluntary or by operation of law, pledgypothecation or other disposition,
attachment, divorce, trustee process or similacgss, whether legal or equitable, upon such AwErd.Committee may permit Grantees to
elect to defer the issuance of shares of Stockesettlement of Awards in cash under such ruldgpaocedures as established under the Plan
to the extent that such deferral complies with act09A of the Code and any regulations or guiggmomulgated thereunder.
Notwithstanding the foregoing but subject to apgddie law, the Committee in its sole discretion rgegnt transferable NQSOs that, ug
becoming fully vested and exercisable, may be teared to a third-party pursuant to an auction psscapproved or established up by the
Company.

(b) Leave of Absence; Reduction in Service Lev&he Committee may determine, in its discretigmfiether, and the extent to which,
an Award shall vest during a leave of absencewtigther, and the extent to which, a reductioreiwvise level (for example, from full-time to
part-time employment), shall cause a reductiomtioer change, in an Award, and (iii) whether a éeaf/absence or reduction in service shall
be deemed a termination of employment or servicé® purpose of the Plan and the Award Terms.Jtmmmittee shall also determine all
other matters relating to whether the employmersteovice of a recipient of an Award is continuooisgurposes of the Plan and the Award
Terms.

(c) No Right to Continued Employment, etidothing in the Plan or in any Award granted oy award Terms, promissory note or otl
agreement entered into pursuant hereto shall copi@n any Grantee the right to continue in the empk service of the Company, any
Subsidiary or any Affiliate or to be entitled toyaremuneration or benefits not set forth in thenRlathe applicable Award Terms or to
interfere with or limit in any way the right of t@ompany or any such Subsidiary or Affiliate toné@rate such Grantee’s employment or
service.

(d) Cancellation and Rescission of Awardshe following provisions of this Section 7(d) 8rapply to Awards granted to (i) Grantees
who are classified by the Company or a Subsidiargraexecutive officer, senior officer, or offig¢eollectively, “Officers”) of the Company
or a Subsidiary, (ii) Grantees who are non-emplaiesctors of the Company, and (iii) certain otBgantees designated by the Committee or
the Board to be subject to the terms of this Sacli@) (such designated Grantees together wittc@#iand non-employee directors are
referred to collectively as “Senior Grantees”). ammittee or the Board, in its sole discretionyroancel, rescind, forfeit, suspend or
otherwise limit or restrict any unexpired Awardaaty time if the
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Senior Grantee engages in “Detrimental Activitys @efined below). Furthermore, in the event a SeBrantee engages in Detrimental
Activity at any time prior to or during the six nibis after any exercise of an Award, lapse of aintistn under an Award or delivery of
Common Stock pursuant to an Award, such exeragsel or delivery may be rescinded until the latdi) dwo years after such exercise,
lapse or delivery or (ii) two years after such Demtal Activity. Upon such rescission, the Compahijts sole option may require the Senior
Grantee to (i) deliver and transfer to the Comptiweyshares of Stock received by the Senior Grarea such exercise, lapse or delivery,

(i) pay to the Company an amount equal to anyizedlgain received by the Senior Grantee from sxehcise, lapse or delivery, (iii) pay to
the Company an amount equal to the market pricef(tee exercise, lapse or delivery date) of theclacquired upon such exercise, lapse or
delivery minus the respective price paid upon agerdapse or delivery, if applicable or (iv) pd&netCompany an amount equal to any cash
awarded with respect to an Award. The Company $eadintitled to set-off any such amount owed taGbmpany against any amount owed
to the Senior Grantee by the Company. Furthehgf@ompany commences an action against such Seraatee (by way of claim or
counterclaim and including declaratory claims)winich it is preliminarily or finally determined thauch Senior Grantee engaged in
Detrimental Activity or otherwise violated this $ien 7(d), the Senior Grantee shall reimburse then@any for all costs and fees incurred in
such action, including but not limited to, the Canp’s reasonable attorneys’ fees. As used in thidi@ 7(d), “Detrimental Activity” shall
include: (i) the failure to comply with the termithe Plan or Award Terms; (ii) the failure to campith any term set forth in the Compasy’
Key Employee Agreement (irrespective of whetherSbaior Grantee is a party to the Key Employee é&grent); (iii) any activity that resul

in termination of the Senior Grantee’s employmentGause; (iv) a violation of any rule, policy, pealure or guideline of the Company; or
(v) the Senior Grantee being convicted of, or engea guilty plea with respect to a crime whethenat connected with the Company.

(e) Taxes The Company or any Subsidiary or Affiliate istaarized to withhold from any Award granted, any ip@yt relating to an
Award under the Plan, including from a distributiminStock, or any other payment to a Grantee, ansoofrwithholding and other taxes due
in connection with any transaction involving an Adiagand to take such other action as the Committee deem advisable to enable the
Company and Grantees to satisfy obligations foptngnent of withholding taxes and other tax oblma relating to any Award. This
authority shall include authority to withhold orcesve Stock or other property and to make cash paysrin respect thereof in satisfaction
Grantee’s tax obligations; provided, however, thatamount of tax withholding to be satisfied byhliblding Stock shall be limited to the
minimum amount of taxes, including employment taxequired to be withheld under applicable fedestte and local law.

(f) Stockholder Approval; Amendment and Terminatidrhe Plan shall take effect on the Adoption Datdgject to the requisite
approval of a majority of the stockholders of thentpany, which approval must occur within twelve)(fr®nths of the date that the Plan is
adopted by the Board. If such approval has not béémined within the twelve (12) month period,Alards previously granted, exercised or
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purchased under the Plan shall be rescinded, eahaadd become null and void. The Board may amédtett,ax discontinue the Plan and
outstanding Awards thereunder, but no amendmestasibn, or discontinuation shall be made thatl/@mpair the rights of a Grantee under
any Award theretofore granted without such Grasteehsent, or that without the approval of theldtotders (as described below) would,
except in the case of an adjustment as provid&dation 5, increase the total number of sharesawkSeserved for the purpose of the Plan.
In addition, stockholder approval shall be requingth respect to any amendment with respect to wkltareholder approval is required ur
the Code, the rules of any stock exchange on wiobk is then listed or any other applicable lawldds earlier terminated by the Board
pursuant to the provisions of the Plan, the Pladl $érminate on the tenth anniversary of (i) itdofstion Date or (ii) the date the Plan is
approved by a majority of the stockholders of tleenpany, whichever is earlier. No Awards shall benged under the Plan after such
termination date.

(9) No Rights to Awards; No Stockholder Rightdo Grantee shall have any claim to be grantedfamgrd under the Plan, and there is
no obligation for uniformity of treatment of Graege No Grantee shall have any right to paymengetiiesnent under any Award unless and
until the Committee or its designee shall haverda@teed that payment or settlement is to be madeepixas provided specifically herein, a
Grantee or a transferee of an Award shall havegits as a stockholder with respect to any shavesred by the Award until the date of the
issuance of such shares.

(h) Unfunded Status of Awards'he Plan is intended to constitute an “unfundgldh for incentive and deferred compensation. With
respect to any payments not yet made to a Grantsagnt to an Award, nothing contained in the Blaany Award shall give any such
Grantee any rights that are greater than thosegeharal creditor of the Company.

() No Fractional SharesNo fractional shares of Stock shall be issuedativered pursuant to the Plan or any Award. Then@ittee
shall determine whether cash, other Awards, orrqgihaperty shall be issued or paid in lieu of sfreletional shares or whether such fractic
shares or any rights thereto shall be forfeitedtberwise eliminated.

() Regulations and Other Approvals

() The obligation of the Company to sell or deti&tock with respect to any Award granted undetam shall be subject to all
applicable laws, rules and regulations, includilhgaplicable federal and state securities laws, the obtaining of all such
approvals by governmental agencies as may be deeevedsary or appropriate by the Commit
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(il Each Award is subject to the requirement tlifadf any time the Committee determines, in itsabte discretion, that the listing,
registration or qualification of Stock issuable suant to the Plan is required by any securitieba&xge or under any state or
federal law, or the consent or approval of any gorental regulatory body is necessary or desirablea condition of, or in
connection with, the grant of an Award or the isggaof Stock, no such Award shall be granted onpt made or Stock issued,
in whole or in part, unless listing, registratigualification, consent or approval has been efteoteobtained free of any
conditions not acceptable to the Commit

(iii) In the event that the disposition of Stoclgared pursuant to the Plan is not covered by a tuerent registration statement under
the Securities Act of 1933, as amended (the “Seesarfct”), and is not otherwise exempt from suebistration, such Stock shall
be restricted against transfer to the extent requiry the Securities Act or regulations thereunaled, the Committee may requir
Grantee receiving Stock pursuant to the Plan,@médition precedent to receipt of such Stock, pesent to the Company in
writing that the Stock acquired by such Grantegciguired for investment only and not with a viewdistribution.

(k) Section 409A This Plan is intended to comply and shall be aistéred in a manner that is intended to compl \8iection 409A ¢
the Code and shall be construed and interpretaddardance with such intent. To the extent thadwaard, issuance and/or payment is suk
to Section 409A of the Code, it shall be awardedf@nissued or paid in a manner that will complyhwsection 409A of the Code, including
proposed, temporary or final regulations or anyeotiuidance issued by the Secretary of the Treamahthe Internal Revenue Service with
respect thereto. Any provision of this Plan thauildocause an Award, issuance and/or payment teofaitisfy Section 409A of the Code
shall have no force and effect until amended toggmwith Code Section 409A (which amendment maydimactive to the extent permitted
by applicable law).

(I) Governing Law. The Plan and all determinations made and actadten pursuant hereto shall be governed by the ¢dle State of
Delaware without giving effect to the conflict @iws principles thereof. Notwithstanding anythingte contrary herein, the Committee, in
order to conform with provisions of local laws amdjulations in foreign countries in which the Compar its Subsidiaries operate, shall h
sole discretion to (i) modify the terms and coradi of Awards made to Grantees employed outsid&tiited States, (ii) establish sub-plans
with modified exercise procedures and such othdlifications as may be necessary or advisable uhéetircumstances presented by local
laws and regulations,; and (iii) take any actiorichitit deems advisable to obtain, comply with drestvise reflect any necessary
governmental regulatory procedures, exemptionppravals with respect to the Plan or any sub-pkalgished hereunder.
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