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IN RE: PIVOTAL SOFTWARE, INC.
STOCKHOLDERS’ LITIGATION C.A. No. 2020-0440-KSJM

STIPULATION AND [PROPOSED| ORDER REGARDING
CLASS CERTIFICATION

WHEREAS, on June 4, 2020, Kenia Lopez (“Plaintiff”) filed a Verified
Class Action Complaint in C.A. No. 2020-0440-KSJM (Trans. ID 65667520);

WHEREAS, Plaintiff seeks certification of a class consisting of: All former
record holders and beneficial owners of Class A common stock of Pivotal
Software, Inc. (“Pivotal”) who received $15 per share in cash in exchange for their
shares of Pivotal Class A common stock in connection with the acquisition of
Pivotal by VMware, Inc. (the “Class Shares”), in their capacities as record holders
or beneficial owners of Class Shares (the “Class”), together with their heirs,
assigns, transferees, and successors-in-interest, in each case in their capacity as
holders of Class Shares. Excluded from the Class are (i) Defendants and their
immediate family members, affiliates, legal representatives, heirs, estates,
successors, or assigns; and (i1) any entity in which any Defendant has had a direct
or indirect controlling interest;

WHEREAS, Plaintiff alleges the following:

a.  As of the closing of the acquisition of Pivotal by VMware, Inc., there



were approximately 105.5 million shares of Pivotal’s Class A common
stock outstanding, approximately 75.5 million of which were not
owned by Defendants, such that Class members are so numerous that
joinder of all members is impractical,

Questions of law or fact are common to members of the Class, such as
whether Defendants breached any fiduciary duties owed to the Class;
Plaintiff’s claims are typical of the claims of the Class, including
because her interest arises from the same alleged course of conduct that
gives rise to claims of other Class members, the claims of Plaintiff and
the Class employ the same legal theories, and Plaintiff’s claims seek
relief for purported harm allegedly caused by the same course of
conduct that purportedly damaged all Class members;

Plaintiff will fairly and adequately represent the interests of the Class
because her interests are not antagonistic to those of other Class
members and her attorneys are qualified, have experience litigating
complex class action cases, and have more than ample resources
available to be able to conduct the litigation;

The prosecution of separate actions by individual members of the Class
would create the risk of inconsistent or varying adjudications for

individual members of the Class and of establishing incompatible



standards of conduct for Defendants;

f.  Conflicting adjudications for individual members of the Class might,
as a practical matter, be dispositive of the interests of other members
of the Class who are not parties to the adjudications, and might
substantially impair or impede their ability to protect their interests;
and

g.  Defendants have acted on grounds generally applicable to the Class, so
that final injunctive relief or corresponding declaratory relief, if any,
would be appropriate with respect to the Class as a whole; and

WHEREAS, the parties have agreed on treatment of this action as a class

action, subject to the terms below.

IT IS HEREBY STIPULATED AND AGREED, subject to the approval of

the Court, that:

1. The action is a proper class action pursuant to Rules 23(a), 23(b)(1)
and 23(b)(2) of the Rules of the Court of Chancery and a class is hereby certified
without opt-out rights consisting of the following:

All former record holders and beneficial owners of Class
A common stock of Pivotal Software, Inc. (“Pivotal”) who
received $15 per share in cash in exchange for their shares
of Pivotal Class A common stock in connection with the
acquisition of Pivotal by VMware, Inc. (the “Class
Shares”), in their capacities as record holders or beneficial

owners of Class Shares (the “Class™), together with their
heirs, assigns, transferees, and successors-in-interest, in



each case in their capacity as holders of Class Shares.
Excluded from the Class are (i) Defendants and their
immediate  family = members,  affiliates, legal
representatives, heirs, estates, successors, or assigns; and
(11) any entity in which any Defendant has had a direct or
indirect controlling interest.

2. The Class satisfies the numerosity requirement of Rule 23(a)(1); there
are common issues of fact and law sufficient to satisfy Rule 23(a)(2); Plaintiff’s
claims are typical of the claims of absent members of the Class, satisfying Rule
23(a)(3); Plaintiff and Co-Lead Counsel (as defined below) are adequate
representatives of the Class, satisfying Rule 23(a)(4); the prosecution of separate
actions by individual members of the Class would create a risk of inconsistent
adjudications which would establish incompatible standards of conduct for
Defendants, and, as a practical matter, the disposition of this action will influence
the disposition of any future identical cases brought by other members of the Class,
satisfying Rule 23(b)(1); and there are allegations that Defendants acted or refused
to act on grounds generally applicable to the Class, thereby making appropriate final
injunctive relief or corresponding declaratory relief with respect to the Class as a
whole, satisfying Rule 23(b)(2).

3. Plaintiff is hereby appointed as the representative for the Class.

4. The law firms of Bernstein Litowitz Berger & Grossmann LLP

(“BLBG”) and Block & Leviton LLP are hereby appointed Co-Lead Counsel for



the Class.!

5. This Stipulation and Order is without prejudice to Defendants’ rights,
which they expressly preserve, to (a) raise any substantive arguments or defenses
concerning the claims of Plaintiff and/or any members of the Class, including
without limitation the right to argue that the doctrines of acquiescence, ratification,
estoppel, waiver, or similar doctrines and/or lack of standing may operate to preclude
recovery by all or a subset of the Class; and (b) bring an appropriate motion to limit,
extend, or otherwise modify or redefine the Class, or to divide it into subclasses, or
to challenge, substitute, or modify its representative.

6. Notwithstanding the certification of the Class at this time, this
Stipulation and Order is not intended to affect Defendants’ ability to obtain

discovery from or concerning entities who may also be members of the Class.

" BLBG hereby states the following: On April 20, 2021, the United States District
Court for the Northern District of California issued an order in an action captioned
SEB Investment Management AB v. Symantec Corp., which involved a disputed
motion for class certification based on allegations of a BLBG competitor. 2021 WL
1540996 (N.D. Cal. Apr. 20, 2021). Following discovery, the Court reaffirmed
BLBG’s appointment as lead counsel, having found no evidence of any wrongdoing.
The Court nonetheless ordered that BLBG bring this order to the attention of other
courts in future cases and also to the decisionmaker for the proposed lead plaintiff
who is selecting class counsel. /d. at *2. BLBG has discussed the order with Ms.
Lopez. Ms. Lopez considered the order and reaffirmed her selection of BLBG to
represent her and serve as Class counsel.




Dated: November 3, 2021

OF COUNSEL.:

Jeroen van Kwawegen

Edward G. Timlin

Thomas G. James

Jacqueline Y. Ma

BERNSTEIN LITOWITZ BERGER
& GROSSMANN LLP

1251 Avenue of the Americas

New York, NY 10020

(212) 554-1400

Co-Lead Counsel for Plaintiff Kenia
Lopez and the Class

OF COUNSEL.:

Jason Leviton

Joel Fleming

Amanda R. Crawford
BLOCK & LEVITON LLP
260 Franklin St., Suite 1860
Boston, MA 02110

(617) 398-5600

Co-Lead Counsel for Plaintiff Kenia
Lopez and the Class

Robert Weiser

James Ficaro

THE WEISER LAW FIRM, P.C.
22 Cassatt Avenue

Berwyn, PA 19312

(610) 225-2677

Additional Counsel for Plaintiff Kenia
Lopez

BERNSTEIN LITOWITZ BERGER
& GROSSMANN LLP

/s/ Gregory V. Varallo

Gregory V. Varallo (Bar No. 2242)
500 Delaware Avenue, Suite 901
Wilmington, DE 19801

(302) 364-3601

Co-Lead Counsel for Plaintiff Kenia
Lopez and the Class

BLOCK & LEVITON LLP

/s/ Nathan A. Cook

Nathan A. Cook (Bar No. 4841)
3801 Kennett Pike, Suite C-305
Wilmington, DE 19807

(302) 499-3600

Co-Lead Counsel for Plaintiff Kenia
Lopez and the Class



OF COUNSEL.:

John L. Latham

Cara M. Peterman

Andrew T. Sumner

ALSTON & BIRD LLP

One Atlantic Center

1201 W Peachtree Street NE, Suite 4900
Atlanta, GA 30309-3424

(404) 881-7000

Gidon M. Caine

ALSTON & BIRD LLP
1950 University Avenue
East Palo Alto, CA 94303
(650) 838-2000

OF COUNSEL.:

Andrew Ditchfield

Daniel J. Schwartz

Andy Parrott

Liana Harutian

DAVIS POLK & WARDWELL LLP
450 Lexington Ave

New York, NY 10017

(212) 450-4000

RICHARDS LAYTON & FINGER, PA

/s/ John D. Hendershot

John D. Hendershot (Bar No. 4178)
Angela Lam (Bar No. 6431)

Ryan D. Konstanzer (Bar No. 6558)
Andrew L. Milam (Bar No. 6564)
One Rodney Square

920 North King Street

Wilmington, DE 19801

(302) 571-660

Counsel for Defendants Michael S. Dell
and Dell Technologies Inc.

CONNOLLY GALLAGHER LLP

/s/ Jarrett W. Horowitz

Henry E. Gallagher, Jr. (Bar No. 495)
Jarrett W. Horowitz (Bar No. 6421)
1201 North Market Street, 20t Floor
Wilmington, DE 19801

(302) 757-7300

Counsel for Defendant Robert C. Mee



OF COUNSEL.:

Michael D. Celio

GIBSON, DUNN & CRUTCHER LLP
1811 Page Mill Road

Palo Alto, CA 94304

(650) 849-5300

Brian M. Lutz

GIBSON, DUNN & CRUTCHER LLP
555 Mission Street, Suite 3000
San Francisco, CA 94105

(415) 393-8200

Laura Kathryn O’Boyle

GIBSON, DUNN & CRUTCHER LLP
200 Park Avenue

New York, NY 10166

(212) 351-4000

YOUNG CONAWAY STARGATT
& TAYLOR, LLP

/s/ Elena C. Norman
Elena C. Norman (Bar No. 4780)

Daniel M. Kirshenbaum (Bar No. 6047)

Rodney Square
1000 North King Street
Wilmington, DE 19801
(302) 571-6600

Counsel for Defendant VMware, Inc.

IT IS SO ORDERED this day of , 2021

Chancellor Kathaleen S. McCormick



This document constitutes a ruling of the court and should be treated as such.

Court:
Judge:

File & Serve
Transaction ID:

Current Date:
Case Number:

Case Name:

Court Authorizer:

DE Court of Chancery Civil Action
Kathaleen St Jude McCormick

67067643
Nov 04, 2021
2020-0440-KSJM

CONF ORD/CONS W/2020-0583-KSJM, IN RE: PIVOTAL SOFTWARE INC
STOCKHOLDERS' LITIGATION

Kathaleen St Jude McCormick

/s/ Judge Kathaleen St Jude McCormick




