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VMWARE, INC.
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 9, 2008

To the Stockholders of VMware, Inc.:

Notice is hereby given that a Special Meeting aic&holders of VMware, Inc. (“VMware,” “we” or “ou); a Delaware corporation, will
be held at VMware’s offices at 3210 Porter DrivaldPAlto, CA 94304, on Tuesday, September 9, 2608;00 a.m. local time.

We are holding the Special Meeting for the purpafsgpproving a onéime stock option exchange program under whichitdégyMware
employees (excluding, among others, our execufifieeos and members of our Board of Directors) vebik able to elect to exchange certain
outstanding stock options issued under our 2007t§Egnd Incentive Plan (the “Plan’f.VMware stockholders approve the exchange prog
VMware employees who are employed by us in theddh8tates will be eligible to exchange stock ofgtissued between September 1, 2007
and August 1, 2008, with exercise prices that ec¢ke market price of our stock on the date thénamge offer concludes for new stock
options to be granted on a one-for-one share basier the Plan with an exercise price equal tdalamarket value of our Class A common
stock on the date of grant. The stock option exghgrogram is more fully described in the Proxye&teent accompanying this Notice of
Special Meeting of Stockholders. No other businggxpected to be transacted at the Special Meeting

All holders of record of our common stock at thesel of business on August 7, 2008, the record degezntitled to notice of and to vote
at this meeting and any adjournments or postponethereof.

Stockholders may cast their votes by completingoayp Whether or not you plan to attend the meetptgase cast your vote, as
instructed in‘'Voting over the Internet, by Telephone or by Maili page 3 of the Proxy Statement, as promptly asiple.\We encourage yol
to vote via the Internet.

By order of the Board of Directo

/sl RASHMI GARDE

RASHMI GARDE

Vice President, General Counsel and Corpol
Secretary

Palo Alto, California
August 11, 200t
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VMWARE, INC.
3401 Hillview Avenue
Palo Alto, California 94304

PROXY STATEMENT

INFORMATION CONCERNING SOLICITATION AND VOTING

General

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies of the Class A comnsbockholders by the Board of
Directors of VMware, Inc., a Delaware corporatiéviNlware,” “we,” “our” or “us”), for the Special Meting of Stockholders of VMware to be
held on September 9, 2008 at 8:00 a.m. local time Special Meeting”), and any continuation, pastpment or adjournments thereof, for the
purpose set forth in this Proxy Statement and ttaelaed Notice of Special Meeting of Stockholdéhg (‘Notice of Special Meeting”). The
Special Meeting will be held at VMware’s offices3#10 Porter Drive, Palo Alto, CA 94304. This Pr@&tatement and the accompanying
proxy card are first being distributed to stockleesflon or about August 13, 2008.

Outstanding Shares

We have two classes of authorized common stoclssdacommon stock and Class B common stock. Asugfuat 7, 2008, the record
date for the Special Meeting, VMware had outstag@ind entitled to vote 388,732,516 shares of comstaek, of which 88,732,516 shares
Class A common stock and 300,000,000 shares ass Blaommon stock. EMC Corporation (“EMC”), our gratrand controlling stockholder,
holds all of the Class B common stock and 29.9%hefClass A common stock. Four members of our Bo&Rirectors—Joseph M. Tucci,
Michael W. Brown, John R. Egan and David N. Strohaise serve as members of the Board of DirectoEME. Mr. Tucci, the chairman of
our board, is also the Chairman, Chief Executivic®f and President of EMC. Additionally, a fifthember of our board, David I. Goulden, is
the Executive Vice President and Chief Financidid®f of EMC.

Quorum

In order to conduct any business at the Speciakikigzea quorum must be present in person or reptedéy valid proxies. Holders of
shares representing a majority of the total outstapshares of common stock on August 7, 2008ledttb vote at the Special Meeting,
represented in person or by proxy, constitute auquoAbstentions and broker non-votes, definedweére considered present for purposes of
determining the presence of a quorum.

Voting
Only Class A common and Class B common stockholaierscord on August 7, 2008 will be entitled tdevat the Special Meeting.

The Class A common stock and Class B common stdltkate together as a single class on the propdeatribed in the proxy materic
The holders of Class B common stock are entitletDtootes per share on the proposal to be voteat tire Special Meeting. The holders of
Class A common stock are entitled to one vote pareson the proposal to be voted on at the Spktgating.

Based on its ownership of 84.0% of the outstandhmyes of VMware’s common stock, as of August D8@presenting 98.0% of the
combined voting power of our common stock, EMC tiesvoting power to adopt and approve the propioshé voted on at the Special
Meeting.



Your shares may be voted at the Special Meeting ibgbu are present in person or represented \wlid proxy. Whether your proxy is
submitted via the Internet, by phone or by maitt i§ properly completed and submitted and if ylmunot revoke it prior to the Special Meeti
your shares will be voted at the Special Meetinthexmanner set forth in this Proxy Statement asthsrwise specified by yo

If on August 7, 2008 your shares were held in aioast at a bank or brokerage firm or other sindlayanization, then you are the
beneficial owner of shares held in “street named tese proxy materials are being forwarded tolyothat organization. The organization
holding your account is considered the stockhotdeecord for purposes of voting at the Special tifee If you are a beneficial owner, you
have the right to direct your bank, brokerage filnother agent on how to vote the shares in yocowat by submitting your vote as described
below. You are also invited to attend the SpeciakNhg. However, since you are not the stockhadfieecord, you may not vote your share
person at the meeting unless you request and odtaatid proxy from your bank, brokerage firm ohet agent.

If the enclosed form of proxy is properly signediaaturned or a proxy is voted via the Internebytelephone, the shares of Class A
common stock represented thereby will be votegasiied in the proxy. If the enclosed form of pyds properly signed but you do not
specify in the proxy how your shares are to bedidtee shares will be voted as recommended by tizedBof DirectorsFOR the approval of
the option exchange program. If your shares aristergd in the name of a bank, brokerage firm beoagent, the bank, brokerage firm or
agent must receive instructions from you about fowr shares are to be voted on this proposal. &h&,lbrokerage firm or agent may not \
your shares on the proposal to approve the optiohange program, if it does not receive instruifsrom you on how to vote your shares; "
is known as a “broker non-vote.”

Under our Bylaws, no business may be brought bef@gecial meeting except as specified in the eatiche special meeting. However,
EMC is entitled to propose business to be consitlbyethe stockholders at any meeting of stockhsledthout compliance with the notice
requirements and procedures of our Bylaws. Theosed proxy gives each of Paul Maritz, our President Chief Executive Officer, and Me
S. Peek, our Chief Financial Officer, discretionauaghority to vote your shares in accordance wigholest judgment with respect to all
additional matters that might come before the Spédeeting, provided that the enclosed form of grisxproperly signed by you.

Recommendation of the Board of Directors
The Board of Directors recommends that our stoakdrsl vota=OR approval of the option exchange program.

Votes Required to Approve the Proposal

Under New York Stock Exchange (“NYSE”) rules, thppeoval of the option exchange program requireafinmative vote of the
majority of the votes cast on the proposal, prodittet the total votes cast on the proposal repteseer 50% of the voting power of the total
outstanding shares of stock, which is referredsttha “Outstanding Votes.” Votes “For” and “Agaihahd abstentions count as votes cast,
while broker non-votes do not count as votes castbunt as Outstanding Votes. Thus, the total stivotes “For,” plus votes “Against,” plus
abstentions, which is referred to as the “NYSE ¥d@ast,” must be greater than 50% of the total t@uting Votes. Further, the number of
votes “For” the proposal must be greater than 50%eNYSE Votes Cast. Thus, abstentions havedheesffect as a vote against the
proposal. Brokers do not have discretionary authéoi vote shares on this proposal without diretfimm the beneficial owner. Thus, broker
non-votes could impair our ability to satisfy treguirement that the NYSE Votes Cast represent 8% of the Outstanding Votes.
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Voting over the Internet, by Telephone or by Mail

You may vote by attending the Special Meeting aotihg in person. You also have three options faunsitting your vote prior to the
Special Meeting:

. via the Internet (please see your proxy card fstructions);

. by phone (please see your proxy card for instrasbioor

. by completing, signing, dating and mailing in thelesed paper proxy car

Voting via the Internet or by telephone may noteilable to all stockholders. You may vote using internet and telephone voting
facilities until 11:59 p.m., E.S.T. on Septembe2808. We encourage you to register your votehgéaltternet. If you vote through the Inter
you should be aware that you may incur costs tescthe Internet, such as usage charges from teglelompanies or Internet serv

providers, and that these costs must be borne bylf/gou vote by Internet or telephone, then yeed not return a proxy card by mail. If your
shares are held by a bank, broker or other agkatse refer to the instructions they provide faingyour shares.

Counting of Votes

Votes will be counted by the inspector of electimpointed by the Board of Directors for the meetimigo will separately count “For”
and “Against” votes, abstentions and broker noresot

Changing or Revoking Your Proxy
You have the right to revoke your proxy at any tioefore it is voted at the meeting by:
. attending the meeting and voting in person, althoattendance at the Special Meeting will not, bglit revoke a proxy; ¢

. sending to our Corporate Secretary, at the LegpbBment of VMware, Inc. at 3401 Hillview Avenuel® Alto, California 94304,
a signed written notice of revocation, bearingtarldate than the date of the proxy, stating thafiroxy is revoked; ¢

. signing and delivering a new proxy, relating to saene shares and bearing a later date than thealngoxy.

Please note, as mentioned above, if you are aib&iefiwner, and not a holder of record, of shayes, may not vote your shares in
person at the meeting unless you request and adtaatid proxy from your bank, brokerage firm ohet agent who holds your shares in street
name.

If your shares are held by your bank, brokerage oir other agent as a nominee or agent, you shiollbav the instructions provided by
your bank, brokerage firm or age

Special Meeting Admission

Stockholders who wish to attend the Special Meatiitighe required to present verification of own@psof VMware common stock, su
as a bank or brokerage firm account statementtatikholders who attend the meeting will be requttepresent a valid government-issued
picture identification, such as a driver’s licemsgassport. Registration will begin at 7:15 aacal time.

A complete list of stockholders entitled to votala Special Meeting will be available for inspeotby any stockholder for any purpose
germane to the Special Meeting for 10 days pridh&Special Meeting during ordinary business hatiaur headquarters located at 3401
Hillview Avenue, Palo Alto, California 94304.



Other Business

No other business is expected to be transactdn: @pecial Meeting. Under our Bylaws, no busineag be brought before a special
meeting except as specified in the notice of trexisp meeting. However, EMC is entitled to propbasiness to be considered by the
stockholders at any meeting of stockholders witlbmumpliance with the notice requirements and prooesiof our Bylaws.

Expenses of the Proxy Solicitation

The expenses of preparing, printing and assemthiagnaterials used in the solicitation of proxiak e borne by VMware. In addition
to the solicitation of proxies by use of the mailg will request that brokerage firms, banks arboagents that hold shares of our common
stock, which are beneficially owned by our stockleos, send proxies and proxy materials to thosefimal owners and secure those benef
owners’ voting instructions. We will reimburse teagcord holders for their reasonable expensean@jeuse the services of certain of our
officers and employees (who will receive no compgios therefor in addition to their regular salajito solicit proxies personally and by mail,
telephone and electronic means from brokerage famnasother stockholders.
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APPROVAL OF THE OPTION EXCHANGE PROGRAM PROPOSAL
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ABRRL OF THE OPTION EXCHANGE PROGRAM.

Introduction

We are seeking stockholder approval of an OptiochBrge Program (defined below) that would allovtousancel out-of-the-money
stock options granted under the VMware, Inc. 20qdify and Incentive Plan (the “Plan”) and held byne of our employees in exchange
for the issuance of new stock options for the saoraber of shares with re-started vesting periodisexrcise prices equal to the fair market
value of our Class A common stock on the date afigof the new stock options. The new stock optigitisexpire sixyears after the grant d:
of the new stock options. We are proposing thigmm because the recent and substantial declitie imarket price of our Class A common
stock has reduced the performance and retenti@miives provided by our equity award programs fopkyees, in particular those hired
following our initial public offering (“IPO”). We blieve that our best course of action in manadingdircumstance is to maintain the size of
such employees’ equity award positions but to i@ptaese equity awards with new options with eserprrices reflecting the current fair
market value of our stock and to re-start the nggpieriods that apply to these options.

Overview and Summary of Material Terms of Option Exchange Program

On July 29, 2008, our Board of Directors approvexhe-time stock option exchange program on thegetescribed below (the “Option
Exchange Program”), subject to further approvabby Compensation and Corporate Governance Comnoittée detailed terms of such
program and subsequent stockholder approval. 2912008, our Compensation and Corporate Govem@ommittee approved the
detailed terms of the Option Exchange Program asriteed herein. Under the proposed Option Exch&mrggram, eligible employees would
be able to elect to exchange, through an Excharfige @efined below), outstanding eligible optidespurchase shares of our Class A com
stock for new stock options covering the same nurobshares with exercise prices at the fair maviadtie of our Class A common stock on
the first trading day following the Exchange Offdefined below) and re-started vesting periods ‘({the@wv Options”). The New Options will
expire six-years after their grant date. The folloywdescribes the important features of the Opirochange Program:

Who Is Eligible to Participate in the Option ExclggnProgramAll employees of VMware who are employed by ushie United States
on the date we commence the Exchange Offer (defirtmlv) and who hold Eligible Options (defined he)avill be eligible to participate in
the program (such employees, “Eligible Optionhatdgralthough only those Eligible Optionholders wédantinue to be employed by us in the
United States through the grant date for the Newd@p, which will be the trading day immediatelyiéoving the date on which the Exchange
Offer concludes, will be granted New Options.

Who Is Not Eligible to Participate in the OptiondBange ProgramEach of the following categories of VMware servizeviders are
specifically excluded from participating in the @pt Exchange Program: executive officers, membeamoBoard of Directors, service
providers who are not employees of VMware and serproviders (whether employees or non-employedtsjde of the United States. In
addition, persons whose employment terminates poitire date on which the Exchange Offer (defineldW) is concluded or the grant date
the New Options will not be eligible to receive N&ptions.

What Options Are Eligible to be Cancelled in theti®pExchange Program®ptions held by Eligible Optionholders that werarged at
any time between September 1, 2007 and August8 @fe “Eligibility Period”) are eligible to be sendered in the Option Exchange
Program (such options, “Eligible Options”). Durittge Eligibility Period, options to purchase an aggte of 4,310,525 shares of our Class A
common stock have been granted to a total of leh@@oyees in the United States who as of July B@8are Eligible Optionholders. These
Eligible Options have exercise prices ranging fi88.50 to $117.12 per share, have a weighted awenagycise price of $70.92 per share and
a weighted average remaining term of 5.57 yearsipare. The Eligible Options constitute approxinyal®.0% of the 43.2 million shares of
our Class A common



stock subject to outstanding stock options as lyf 3ii, 2008, approximately 9.5% of the 45.3 millisimares subject to outstanding equity
awards, including options and restricted stockynsisued under the Plan and approximately 4.98uofotal outstanding shares of Class A
common stock as of July 31, 2008. As of July 30&@&pproximately 27.6 million shares remain avaddor issuance under the Plan.

An Eligible Optionholder who desires to participaighe Option Exchange Program must surrendengreeEligible Option and will not
be given the opportunity to surrender only a portié an outstanding Eligible Option. An Eligible t@mholder who holds more than one
Eligible Option will not be required to surrendeeey Eligible Option he or she holds but may makm#icipation decision on an Eligible
Option-by-Eligible Option basis.

How Will New Options be Priceddl New Options granted following the conclusiontbg Option Exchange Program will have an
exercise price equal to the closing price of owsSIA common stock on the NYSE on the grant datthéNew Options, which will be the
trading day immediately following the date on whible Exchange Offer (defined below) concludes. &ettip our stockholders approving this
proposal, the Exchange Offer is currently expetdetbnclude on or about September 9, 2008. Thestefrthe Option Exchange Program,
including the date that the Exchange Offer condudesubject to governmental requirements whiahdccesult in concluding the Exchange
Offer at a later date. Additionally, our Board of&tors may otherwise decide to amend, postpanender certain circumstances, cancel the
Exchange Offer once it has commenced. The closgiiog pf our Class A common stock on the NYSE a3ubf 31, 2008 was $35.85 per share.

What Vesting Will Apply to the New Optioris&h New Option will be subject to vesting in a manthat re-starts the full vesting period
that applied to the surrendered Eligible Optiomvtich the New Option relates. Our Eligible Optiotders hold Eligible Options that vest as to
twenty-five percent of the underlying option shaveghe first anniversary of the grant date antbaxjual monthly installments of the
remaining option shares over the next thsty-months, so that the option will be vested ith fassuming the Eligible Optionholder continue:
an employee throughout the vesting period, ondbetfi anniversary of the grant date of the optdeiNew Option granted upon cancellation of
an Eligible Option will vest as to twenty-five pert of the New Option shares on the first annivgrséthe grant date of the New Options and
as to equal monthly installments of the remainiryNDption shares over the following thiix months, so that the New Option will be ve:
in full, assuming satisfaction of service condipon the fourth anniversary of the grant daténefNlew Option.

What Term Will Apply to the New OptionS@nerally, our employee options expire on the sixthiversary of the grant date (unless they
expire earlier upon their terms). Consequentlygible Options are scheduled to expire in less giayears. Each New Option will expire on
the sixth anniversary of the grant date of the NGption.

What Are We Doing to Address Options Held by EngglsyOutside of the United Stat€3@ employees outside the United States wil
be eligible for the Option Exchange Program and keiép their current options. Instead of the Opfi@hange Program, we currently expect
to grant such employees who hold options that \wesiated between September 1, 2007 and August 8, 20d which have exercise prices
above market price, additional restricted stockauafter the Option Exchange Program concludes.aftgunt of the restricted stock unit gre
has not yet been determined.

Why Are We Seeking Stockholder Approval of theo®iikchange Program@nder the listing rules of the NYSE, stockholdepiaval is
required in order for us to implement the OptiorclEange Program. If our stockholders approve thopgsal, we currently intend to close the
Exchange Offer (defined below) promptly followirgetSpecial Meeting to which this Proxy Statemelattes and at which we are seeking
stockholder approval. If we do not obtain stockleoldpproval of this proposal, we will not be aldenhplement the Option Exchange Progri
See “Information Concerning Solicitation and Votiryotes Required to Approve the Proposal” for a dpsion of the votes required to
approve the Option Exchange Program.

Our Board of Directors unanimously recommends a va “FOR” this proposal.
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Reasons for the Option Exchange Program

We believe that an effective and competitive emgdincentive program is imperative for the futurevgh and success of our business.
We rely on highly skilled and educated technicanagerial and administrative employees to impleroanstrategic initiatives, expand and
develop our business and satisfy customer needsp€tition for these types of employees, particylarlthe software and high-tech industry,
is intense, and many companies use stock optioasvasans of attracting, motivating and retainirgjrtemployees. Stock options constitute a
key part of our incentive and retention programsalige our Board of Directors believes that equitygensation encourages employees to act
like owners of the business, motivating them tokaorvard our success and rewarding their contrimgtiby allowing them to benefit from
increases in the value of our shares. Becauseeddttarp increase in the price of our Class A comstock during the months immediately
following our IPO, followed by the decline in theqe over recent months, many of our employees ol stock options with exercise prices
significantly higher than the current market prad®ur Class A common stock. For example, on Jdly2808, the closing price of our Class A
common stock on the NYSE was $35.85 per sharetendi¢ighted average exercise price of Eligible @#tiwas $70.92 per share.
Consequently, as of July 31, 2008, all of the @mding stock options held by Eligible Optionholdeese “underwater,” meaning that the
exercise price of the outstanding stock option esled the market price for our Class A common stock.

This circumstance has caused our Board of Dire¢tocenclude that we may be at risk of losing kegtdbutors across our workforce
because we do not currently have sufficient comat@ms programs in place to incentivize, retain andure the commitment of many of our
employees.

Although we continue to believe that stock optians an important component of our employees’ wtatipensation, many of our
employees view their existing options as havirtglior no value due to the difference between teeércise prices and the current market price
of our Class A common stock. As a result, for mamployees, these options are at risk of becomieffgative at providing the incentives and
retention value that our Board of Directors bel®aee necessary to motivate our employees to azhbigvstrategic, operational and financial
goals.

In addition to providing key incentives to our emyges, the Option Exchange Program is also designieenefit our stockholders by
providing us better retention tools for those of key contributors hired after our IPO, due to thstarted vesting periods for the New Optic
We have hired approximately 32% of our current WSrkforce since our IPO. As of the date of thiexyr statement, the stock options held by
these new members of our workforce are underwAtstbstantial number of these new employees miggit employment with another
company if their options remain underwater. The obseplacing such a significant fraction of ouonkforce could be substantial.

Consideration of Alternatives

When considering how best to continue to incenéidnd reward our employees who have underwatesreptive considered two primi
alternatives:

Grant additional equity compensatiolVe considered granting employees special supplehstock option grants at current market
prices and/or restricted stock units in order &igee the value of previously granted stock optitvas are now underwater. However, such
supplemental equity grants would substantiallyéase our overhang and potential dilution to ouldiolders.

Implement Option Exchange PrograM/e also considered implementing an option exchgnggram. We determined that a program
under which employees could exchange underwatek siptions for new options with exercise pricesatahe current fair market value of our
Class A common stock was attractive for a numbeeas$ons, including the following:

. Reasonable, Balanced Incentiv Under the Option Exchange Program, Eligible Ogtamdders would be able to surrender certain
underwater options for New Options covering the sammber of share
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with exercise prices equal to the closing pricewf Class A common stock on the NYSE on the gratg tbr the New Options,
which will be the trading day immediately followitige date on which the Exchange Offer (definedwgtmncludes, and with re-
started vesting periods. The New Options will egiix-years after their grant date. In particularstarting vesting on the New
Options will help ensure our affected employeeshodtment to VMware, in particular over the one-ypariod following the
conclusion of the Option Exchange Program, sineg thust remain employed for a full year theredfiesrder to be vested any
of the New Option share

. Enhanced Lon-Term Stockholder ValuWe believe that ultimately the Option Exchange Paogwill enhance lor-term
stockholder value by restoring competitive inceasito the participants so they are further motiv&beachieve our strategic,
operational and financial goals, as exercise psagsficantly in excess of the market price of stock undermine the effectiveness
of options as employee performance and retenticenitives.

. Reduced Pressure for Additional Grar If we are unable to implement the Option ExchaRgmgram, we may be forced to is¢
additional equity awards to our employees hiredradtr IPO at current market prices, increasingamarhang. These grants would
more quickly exhaust the current pool of sharedlale for future grant of options or other equatyards under the Plan. Assum
this proposal is approved and we complete the @Eiachange Program, and excluding any New Optiomgrant under that
program, we currently estimate that we may graottg@wards for approximately 10 million sharesvietn the date of this Proxy
Statement and December 31, 2C

. Participation by Our Executive Officers and Our Boaf Directors Preclude. While our Board of Directors determined the
would be appropriate to allow VMware employees wah®employed in the United States holding undemaigons to participate
in the Option Exchange Program, the Board of Dinextlecided to preclude our executive officers @dinectors, some of whom al
hold underwater options, from participating in gfregram.

Description of the Option Exchange Program

Implementing the Option Exchange Prograththe Option Exchange Program is approved bystockholders, it is the Board of
Directors’ intent that Eligible Optionholders wheeaffered the opportunity to participate in thegnam under a tender offer (an “Exchange
Offer”) filed with the Securities and Exchange Coission (the “SEC”) will be able to complete theichange promptly following the Special
Meeting at which such stockholder approval is sougtom the time the Exchange Offer commenceskEtiggble Optionholders will be given
at least 20 business days to make an electiorrtergier for cancellation all or a portion of thEligible Options on a grant-by-grant basis in
exchange for New Options. The New Options will §&uied on the trading day immediately following ¢baclusion of the Exchange Offer,
which is currently scheduled for September 9, 2008.

Even if the Option Exchange Program is approvedurystockholders, our Board of Directors will retdéie authority, in its sole
discretion, to amend, postpone, or under certaguoistances cancel the Exchange Offer, once ittasnenced.

Stockholder approval of the Option Exchange Progeaplies only to this exchange program. Approvahaf proposal affects options
currently outstanding under our Plan but will negult in an amendment to the terms of the Plaif.itéeve were to implement a stock option
exchange program in the future, we would need é separate stockholder approval of that subsequegtam.

Outstanding Options Eligible for the Option Excharigrogram. Options held by Eligible Optionholders that wgranted at any time
between September 1, 2007 and August 1, 2008 thatrelerwater on the date the Exchange Offer cdeslare eligible to be surrendered in
the Option Exchange Program. As of July 31, 20@8pas to purchase approximately 43.2 million shareour Class A common stock were
outstanding, of which options to purchase approétyat.3 million shares would be eligible for exoga under the Option Exchange Program.
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To be eligible, an employee must be employed bip tise United States at the time the Exchange @ffietmences. Additionally, in
order to receive the New Options, an Eligible Opfiolder who surrenders his or her Eligible Optiforsexchange must continue to be
employed by us in the United States through the theg New Options are granted. As of July 31, 200B;8 employees in the U.S. who are
Eligible Optionholders held Eligible Options.

The following table shows the number of shares tyitigy outstanding Eligible Options in each exeeqgice range as of July 31, 2008.

Maximum Weighted

Number of Share: Weighted Average
Average Exercist Remaining Life

Underlying

Exercise Price Range Eligible Options Price (in years)
$38.50- $55.00 1,270,801 $ 45.7¢ 5.74
$55.01- $65.00 1,068,12! $ 60.07 5.5t
$65.01- $80.00 732,05( $ 68.37 5.82
$80.01- $100.0C 464,70( $ 91.6( 5.32
$100.01- $117.12 774,85( $ 117.17 5.2¢
Total 4,310,52! $ 70.92 5.57

Election to Participate Participation in the Option Exchange Program tdlvoluntary. Eligible Optionholders will be pettad to
exchange all or none of their Eligible Options I@w Options on a grant-byrant basis, meaning that an Eligible Optionholdko holds mor
than one Eligible Option need not surrender evdigitite Option he or she holds, but if any partaddingle Eligible Option is surrendered, the
entire Eligible Option must be surrendered.

Exercise Price of New Option#\ll New Options will be granted with an exercizéce equal to the closing price of our Class A own
stock on the NYSE on the grant date for the Newiddgt which will be the trading day immediatelyléoting the date on which the Exchange
Offer concludes.

Vesting of New OptionsAs described in more detail above under “Overvéed Summary of Material Terms of Option Exchange
Program—What Vesting Will Apply to the New Optiocheach New Option will be subject to vesting in anmer that re-starts the full vesting
period that applied to the surrendered Eligiblei@pto which the New Option relates.

Term of the New OptionsAs described in more detail above under “Overvéad Summary of Material Terms of Option Exchange
Program—What Term Will Apply to the New OptiondietNew Options will expire on the sixth anniversafyhe grant date of the New
Options.

Other Terms and Conditions of the New Optiofike other terms and conditions of the New Optiwitisbe set forth in an option
agreement to be entered into as of the New Optiantglate and otherwise governed by the terms anditions of the Plan. These additional
terms and conditions will be comparable to the ioteems and conditions of the Eligible Options. Neptions will be characterized for U.S.
federal income tax purposes as non-qualified stgdtlons. The shares of Class A common stock foclvttie New Options may be exercised
are currently registered on a registration stateriled with the SEC.

Return of Eligible Options Surrendere@onsistent with the terms of the Plan, shares subjeEligible Options surrendered in the Op
Exchange Program will return to the pool of shareailable for grant under the Plan. Because eackralered Eligible Option will be replac
with a New Option covering the same number of shake Option Exchange Program will not resultririrecrease or decrease in the numb
shares available for issuance under the Plan.

Accounting TreatmentWe have adopted the provisions of Financial Actiog Standards Board Statement of Financial Actingn
Standards No. 123 (Revised), or “FAS 123(R),” rdgay accounting for share-based payments.

9



Under FAS 123(R), in addition to the remaining uoatized expense for the Eligible Options, we wéltognize the incremental compensation
cost of the stock options granted in the OptiontEExge Program. The incremental compensation ctldbevineasured as the excess, if any, of
the fair value of each New Option granted to emeésyin exchange for surrendered Eligible Optioreasured as of the date the New Options
are granted, over the fair value of the EligibletiOmps surrendered in exchange for the New Optioregsured immediately prior to the
cancellation. The sum of the remaining unamortogaense for the Eligible Options and the incremezgmpensation cost of the New Optic
will be recognized ratably over the vesting permddhe New Options. As would be the case with BligiOptions, in the event that any of the
New Options are forfeited prior to their vestingedo termination of service, the compensation farsthe forfeited New Options will not k
recognized.

The total compensation cost of the Option ExchdPrggram will vary in accordance with the fair markalue of our stock on the grant
date. For instance, presuming full participatiothie Option Exchange Program, if the fair markéti@af our Class A common stock on the
grant date is $35.00 per share, the total additioceemental compensation cost of the program diel approximately $26 million. If the fair
market value of our Class A common stock on thatytate is, instead, $40.00 per share, the totaéimental compensation cost of the
program would be approximately $25 million.

U.S. Federal Income Tax Consequencele following is a summary of the anticipated ent U.S. federal income tax consequences of
participating in the Option Exchange Program. A endetailed summary of the applicable tax considmratto participants will be provided in
the Exchange Offer. The tax consequences of thm®pkchange Program are not entirely certain, hvarnethe Internal Revenue Service is
not precluded from adopting a contrary position #redlaw and regulations themselves are subjeshdnge. We believe the exchange of
Eligible Options for New Options pursuant to thetiop Exchange Program should be treated as a n@ibiexchange, and no income should
be recognized for U.S. federal income tax purpbsass or our employees upon the grant of the NetioBg. As all New Options issued under
the Option Exchange Program will be non-qualifigztk options, an Eligible Optionholder who parteties will recognize ordinary income
equal to the excess, if any, of the fair marketigalf the purchased shares on the exercise datéhmvexercise price paid for those shares. If
the Eligible Optionholder is an employee of VMwatteg ordinary income will be subject to income tathholding by VMware. Upon
disposition of the stock, the Eligible OptionholdaH recognize a capital gain or loss (which wi# long- or short-term depending upon
whether the stock was held for more than one yegual to the difference between the selling privg the sum of the amount paid for the si
plus any amount recognized as ordinary income @oguisition (or vesting) of the stock. All holderfsEligible Options are urged to consult
their own tax advisors regarding the tax implicati@f participating in the Option Exchange Prograrder all applicable laws prior to
participating in the Option Exchange Program.

Potential Modifications to Terms to Comply with @mwvmental Requirementdhe terms of the Option Exchange Program will be
described in an Exchange Offer that we will fildwihe SEC. Although we do not anticipate that3E« will require us to modify the terms
significantly, it is possible that we will needdtier the terms of the Option Exchange Programudicg an extension of the period we will
keep the Option Exchange Program open, to comply @@mments from the SEC.

Effect on Stockholders

We are not able to predict the impact the Optioohaxge Program will have on your interests asekbtider, as we are unable to
predict what the future market price of our Classofnmon stock will be on the date that the New @iare granted. We expect to recognize
incremental compensation expense from the Optiarh&xge Program. In addition, the Option Exchanggfam is intended to reduce our
need to issue supplemental stock options in thedub remain competitive with other employers. Option Exchange Program, as well as
expected use of shares under our existing prograififiave an effect of less than 1% of dilutedrgsaoutstanding for the third and fourth
quarters of fiscal 2008.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information, as afyd24, 2008, about the beneficial ownership ofsSla common stock and Class B
common stock by (i) EMC, (ii) each person who isWn by us to own beneficially more than 5% of eitblass of our common stock, (iii) et
of our directors, (iv) each of the Named Execu®féicers and (v) by all directors and executiveadfs of VMware as a group.

Applicable percentage ownership is based on 876280shares of Class A common stock and 300,00G688@s of Class B common
stock outstanding at July 24, 2008. In computirggtbmber of shares of common stock beneficiallyexviny a person and the percentage
ownership of that person, we deemed outstandinggsttd common stock subject to options, warraigits or conversion privileges held by
that person that are currently exercisable or ésalpée within 60 days of July 24, 2008. We did deém these shares outstanding, however, fol
the purpose of computing the percentage ownerdhapyother person.

Only EMC, its successor-in-interest or its majootyned or controlled subsidiaries may hold shafeSlass B common stock unless and
until such time as EMC distributes its shares @s8IB common stock in a distribution under sec3®h of the Internal Revenue Code of 1986,
as amended (the “Code”), following which distritmtithe Class B common stock may be held by EMCdisteibutees and their transferees.
The rights of the holders of Class A and Class Broon stock are identical, except with respect tingo the election of directors, conversion,
certain actions that require the consent of holdéflass B common stock and other protective mions as set forth in our certificate of
incorporation. Each share of Class B common steclonvertible into one share of Class A commonkstd@ny time, at EMC'’s election.
However, if EMC distributes its shares of Classdineon stock in a distribution under section 358hefCode, such right to convert Class B
common stock into Class A common stock will ternténapon such distribution.

Number of

Percent of
%Il?zrses Outstanding Percentage ¢
Beneficially Class B
Name of Beneficial Owner owned @ Shares Total Vote @
5% Beneficial Owners
EMC Corporation
176 South Street, Hopkinton, MA 017 300,000,00 100.0% 97.1%
Ngrlr;ts)‘gr:f Percent of
Sh?re_zs” Outstanding Percentage c
Beneficially
owned ® Cslizsr: Total Vote @
5% Beneficial Owners
EMC Corporation 26,500,000 30.38% *
Fidelity Management & Research Compéfy
82 Devonshire Street, Boston, MA 021 15,964,69 18.3(% *
Intel Corporatior
2200 Mission College Blvd., Santa Clara, CA 95 9,500,00! 10.8% *
Mutuelles AXA©)
26, rue Drouot, 75009 Paris, Frar 8,775,53: 10.0€% *
Cisco Systems International B.W.
Haarlerbergpark Haarlerbergweg 13-19 1101 CH
Amsterdam The Netherlan 6,000,001 6.88% *
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Ngrlr;ks)grs f Percent of

Outstanding

Sha}rt_as Percentage ¢
Beneficially Class A

Name of Beneficial Owner owned @ Share Total Vote @

Directors and Named Executive Officers

Michael W. Brown®) 42,00( * *

John R. Egaf? 42,00( * *

Carl M. Eschenbact?) 110,01¢ * *

Rashmi Gardé&? 62,96¢ * *

David I. Goulder'? 0 * *

Diane B. Greené30 1,021,60! 1.1€6%

Renee J. Jam¢ 0 *

Thomas J. Jurewic#*0) 82,63 * *

Paul Maritz®9 0 * *

Mark S. Peek!® 158,16: * *

Dennis D. Powelit® 2,00( * *

David N. Strohm{*? 42,00( * *

Joseph M. Tucci®) 0 * *

All current directors and executive officers asaup (14 persong)? 1,563,38 1.7% *

* Less than 19

(1) Al amounts shown in this column include shasbginable upon exercise of stock options curyeskrcisable or exercisable within 60
days of the date of this table and shares of Glagsmmon stock that will vest and become issuabthiw60 days of the date of this
table pursuant to restricted stock units. In addito the amounts shown, each share of Class B constock may be converted to one
share of Class A common stock upon election ohtiider. Except as indicated in the footnotes te thble, and subject to applicable
community property laws, the persons listed have goting and investment power with respect tesh#lres of our common stock
beneficially owned by then

2 Percentage of total voting power representsiggtower with respect to all shares of our ClaaAmon stock and Class B common
stock, as a single class, calculated on the b&4i8 wotes per share of Class B common stock aedvote per share of Class A comn
stock. Each holder of Class B common stock isledttio 10 votes per share of Class B common stodkeach holder of Class A
common stock is entitled to one vote per sharela§<CA common stock on the proposal describedignRtoxy Statemen

(3) Does not include 300,000,000 shares of Class A comstock issuable upon conversion of the shar€asfs B common stock held
EMC listed in the above table. Such shares of Bassmmon stock are convertible into Class A commstock at the election of EM(

(4)  According to Schedule 13G/A filed July 10, 2008htihe SEC by FMR LLC, Fidelity Management & Reseatompany “Fidelity”), a
wholly-owned subsidiary of FMR LLC, is the beneficowner of 15,964,695 shares of Class A commocksds a result of acting as
investment adviser to various investment comparfiks.ownership of one such investment company liBiderowth Company Fund,
amounted to 8,402,533 shares. Edward C. Johnsan@&MR LLC, through its control of Fidelity, arftetfunds, each has sole power
to dispose of the shares owned by the funds. Mesnifehe family of Edward C. Johnson 3d, ChairmBRMR LLC, are the
predominant owners, directly or through trustsSefies B shares of voting common stock of FMR Lt&presenting 49% of the voting
power of FMR LLC. The Johnson family group andadlier Series B shareholders of FMR LLC have entereda shareholdersoting
agreement under which all Series B voting commareshwill be voted in accordance with the majovitye of Series B voting comm:
shares. Neither FMR LLC nor Edward C. Johnson 3@ithan of FMR LLC, has the sole power to voteiceat the voting of the
shares owned directly by the funds, which poweildesswith the Funds’ Boards of Trustees. Fideldyries out the voting of the shares
under written guidelines established by the F’ Board of Trustees

(5)  According to a Schedule 13D filed with the SEC @ptember 4, 2007, shares are directly owned by Gepital Corporation, a whol-

owned subsidiary of Intel Corporation. Intel Corgtin has the sole power to vote or direct thengptif the shares and is deemed the
beneficial owner of the share
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(6)

(7)

(8)

(9)

(10)
(11)
(12)

(13)

(14)

(15)

According to a Schedule 13G filed with the SE@il 10, 2008 by (i) AXA Assurances |.A.R.D. Mutlleeand AXA Assurances Vie
Mutuelle (collectively, the “Mutuelles AXA™), (iDAXA, and (iii)) AXA Financial, Inc. (“AXA Financial). Mutuelles AXA controls
AXA, which is the parent holding company with respt® the holdings of AXA Investment Managers P&#sXA Paris”), and AXA
Framlington (“Framlington”). AXA is also the paremblding company of AXA Financial, which is the pat holding company of
AllianceBernstein L.P. (“Alliance”), an investmeadviser, and AXA Equitable Life Insurance Compalfiyglitable”), an insurance
company and an investment adviser. Includes: 8/634shares held by Alliance on behalf of clientitionary investment advisory
accounts, 8,606,675 of which Alliance is deemeldawe sole power to dispose or direct dispositi@¥ 70 shares as to which Allliance
is deemed to have shared power to vote or to dinectote and 7,195,425 shares as to which Alligsdeemed to have the sole power
to vote or direct the vote. Also includes: (A) 1280 shares held by Equitable (deemed to have solemto dispose and direct the
disposition of all such shares and sole power te vo direct the vote of 139,250 shares); (B) 6,88&res held by Framlington (deemed
to have sole power to dispose or direct the disjposdf and sole power to vote or direct the vdtsuch shares) and (C) 2,600 shares
held by AXA Paris (deemed to have sole power tpatg or direct the disposition of and sole powerdte or direct the vote of such
shares). The addresses are: Mutuelles AXA—26, moei®, 75009 Paris, France; AXA—25, avenue Matigrnts008 Paris, France;
and AXA Financie—1290 Avenue of the Americas, New York, New York @91

According to a Schedule 13 D/A filed Novemb8r 2007 with the SEC, Cisco Systems Internation¥l & the holder of record and
beneficial owner of the shares indicated. Ciscde3ys International B.V. is a direct wholly ownedsidliary of Cisco Systems
Netherlands Holdings B.V. and an indirect whollyreed subsidiary of the following entities: Cisco ®&yss Luxembourg S.a.r.l., Cis
Systems Luxembourg International S.a.r.l., Ciscst&ys International S.a.r.l., Cisco Systems (Beapuimited, Cisco Systems
International Holdings Limited, Cisco Technologgecl and Cisco Systems, Inc. Other than the holflexaord, each of the above
entities disclaims beneficial ownership of the sise

Includes 1,500 shares of Class A common stablest to options exercisable within 60 days of 24, 2008 and 500 shares of Class A
common stock that will vest and become issuablbiwiB0 days of July 24, 2008 pursuant to restristedk units. Excludes 50,000
shares of EMC common stock beneficially owned byhsadividual of which 20,000 shares are subjeaptions exercisable within 60
days of July 24, 200¢

Includes 1,500 shares of Class A common stock stitgeoptions exercisable within 60 days of July 2d08 and 500 shares of Clas:
common stock that will vest and become issuablbiwiB0 days of July 24, 2008 pursuant to restristedk units. Excludes 2,180,594
shares of EMC common stock beneficially owned hyhsadividual of which 100,000 shares are subjedptions exercisable within
days of July 24, 200¢

Includes 84,374 shares of Class A common stablect to options exercisable within 60 daysubfj 24, 2008. Includes 25,482 shares
of restricted stock

Includes 62,499 shares of Class A common stoclestiy) options exercisable within 60 days of July2008. Excludes 3,000 share!
EMC common stock that are subject to options egalte within 60 days of July 24, 20(

Excludes 1,844,914 shares of EMC common stock msakyf owned by such individual of which 1,230,080ares are subject

options exercisable within 60 days of July 24, 2(

Includes 829,856 shares of Class A common stocjesuto options held by Ms. Greene and exercisafil@n 60 days of July 24, 20C
Includes 175,976 shares subject to options heldldydel Rosenblum, Ms. Greesespouse, exercisable within 60 days of July 288:
Ms. Greene disclaims beneficial ownership of sudreas.

Includes 72,385 shares of Class A common stoclkestil options exercisable within 60 days of July 2008 and 3,335 shares
restricted stock. Excludes 30,905 shares of EMCroomstock beneficially owned by such individt

Includes 78,124 shares of Class A common stoclestib) options exercisable within 60 days of July 2008.
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(16)

(17)

(18)

(19)

(20)

Includes 1,500 shares of Class A common stablect to options exercisable within 60 days &f 24, 2008 and 500 shares of Class A
common stock that will vest and become issuablbiwis0 days of July 24, 2008 pursuant to restristedk units

Includes 1,500 shares of Class A common stock stitgeoptions exercisable within 60 days of July 2d08 and 500 shares of Clas:
common stock that will vest and become issuablhiwiB0 days of July 24, 2008 pursuant to restristedk units. Excludes 755,176
shares of EMC common stock beneficially owned hyhsadividual of which 99,200 shares are subjedptions exercisable within 60
days of July 24, 200¢

Excludes 9,138,821 shares of EMC common sbecleficially owned by such individual of which 721849 shares are subject to
options exercisable within 60 days of July 24, 2(

Includes 1,309,214 shares of Class A commackstubject to options exercisable within 60 ddyduty 24, 2008 and 2,000 shares of
Class A common stock that will vest and becomeaiBkuwithin 60 days of July 24, 2008 pursuant girieted stock units. Includes
175,976 shares as to which such individuals haselaliimed beneficial ownership. Excludes 14,003 gHdres of EMC common stock
beneficially owned by such individuals, of whictb81,749 shares are subject to options exercisatiéw60 days of March 1, 2008.
Also includes shares of Class A common stock beiadiff owned by Dev R. (Richard) Sarwal (

In accordance with applicable SEC rules, the altable includes individuals who were Named Execu@ffices during fiscal 2007
Tom Jurewicz served as our principal financiale#fiduring 2007 until the appointment of Mark Paslour Chief Financial Officer in
April 2007. Diane Greene served as our PresidathiClrief Executive Officer until her departure frolmse positions on July 7, 2008.
Additionally, Ms. Greene served on our Board ofdgtors until her resignation effective on Augus2®)8. Paul Maritz was appointed
as our President and Chief Executive Officer eféeciuly 7, 2008. Mr. Maritz was also appointe@tw Board as a Group | Class I
director effective July 7, 200

The address of all persons listed above, otherEME, Intel, Cisco, Fidelity and Mutuelles AXA igccVMware, Inc., 3401 Hillview

Avenue, Palo Alto, California 94304.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencediinfation into this Proxy Statement, which meanswecan disclose important
information to you by referring you to other docurtethat we have filed separately with the SECaneddelivering to you with the copy of t
Proxy Statement. The information incorporated bgnence is deemed to be part of this Proxy Staténidéns Proxy Statement incorporates by
reference the following documents:

(i) VMware’s Annual Report on Form 10-K for the yemded December 31, 2007, filed with the SEC dirdary 29, 2008;
(i) VMware’s Quarterly Report on Form 10-Q for thearterly period ended March 31, 2008, filed wite SEC on May 9, 2008; and
(iii) VMware’s Quarterly Report on Form 10-Q foretlyuarterly period ended June 30, 2008, filed withSEC on August 8, 2008.

STOCKHOLDER PROPOSALS

To be eligible for inclusion in VMware’s Proxy Statent for the 2009 Annual Meeting of Stockholdstackholder proposals must be
received at VMware’s principal executive officeslater than December 1, 2008. Stockholder propagadsld be addressed to: VMware Inc.,
3401 Hillview Avenue, Palo Alto, California 94304ttn: Legal Department, Facsimile Number (650) £001.

ADVANCE NOTICE PROCEDURES

Under our Bylaws, no business may be brought befangecial meeting except as specified in the aatiche special meeting. If the
business stated in the notice of a special meefisgpckholders includes electing one or more dinescto the Board of Directors, nominations
of persons for election as a director at such speweeting may be made only by the Board of Dinegta nominating committee of the Board
of Directors, a person appointed by the Board oé&brs or by a stockholder entitled to vote whs ti@livered notice to the Secretary at the
principal executive offices of VMware (containingrtain information specified in the Bylaws) notlearthan the close of business 120 days
prior to such special meeting and not later thanctbse of business on the later of (a) the 90yhpd@r to such special meeting and (b) the :
day following the date of public announcement aftsmeeting and of the nominees proposed by thedBafdbirectors to be elected at such
meeting is first made by VMware.

The Bylaws also provide that no business may badirobefore an annual meeting except as specifi¢iaei notice of the annual meeting
or as otherwise brought before the annual meetyngy lat the direction of the Board of Directorsg residing officer or by a stockholder
entitled to vote at such annual meeting who haseteld notice to the Secretary at the principakekge offices of VMware (containing cert:
information specified in our Bylaws) (i) not lesgh 90 days nor more than 120 days prior to thévarsary date of the preceding yeaannue
meeting, or (ii) if the meeting is called for a @atore than thirty days before or after such aneary date, not earlier than the close of busi
120 days prior to such annual meeting and not thter the close of business on the later of (aJ&@8@ prior to such annual meeting and (b) the
tenth day following the date public announcemerguwth meeting is first made by VMware, whichevdatser. The Bylaws further provide that
nominations of persons for election as a directéh@annual meeting may be made only by the BofRirectors, a nominating committee of
the Board of Directors, a person appointed by tbar8 of Directors or by a stockholder entitled teeswho has delivered notice to the
Secretary at the principal executive offices of Vate (containing certain information specified ie 8ylaws) within the periods prior to the
meeting specified in the preceding sentence. Ih ease, stockholders must also comply with theqaoml requirements in our Bylaws.

15



Notwithstanding anything to the contrary in the 8yk, until such time as EMC ceases to be the baalediwner of shares representing
least a majority of the votes entitled to be casthe holders of Class A Common Stock and the heldéClass B Common Stock, voting
together as a single class, EMC shall be entidatbminate persons for election to the Board oé€tiors and propose business to be consit
by the stockholders at any meeting of stockholdétisout compliance with the notice requirements prmtedures of our Bylaws.

These requirements are separate and apart froredo@ements that a stockholder must meet in dalbave a stockholder proposal
included in VMware’s Proxy Statement under Rule-84z# the Securities Exchange Act of 1934, as aradmiiscussed above ‘iBtockholder
Proposal” . A copy of the full text of the Bylaw provisionssdussed above may be obtained by writing to VMvedrg401 Hillview Avenue,
Palo Alto, California 94304, Attention: Legal Depaent. Our Bylaws are also on file with the SEC anelavailable through its website at
http://www.sec.gov

Any stockholder who wishes to bring a proposal@nimate a person for election to the Board at VMeAsa2009 Annual Meeting of
Stockholders must provide written notice of thegagal or nomination to VMwarg’Secretary, at our address specified above, Kterary 13
2009 and prior to February 13, 2009.

HOUSEHOLDING

If you and other residents with the same last natry@ur mailing address own shares of common stoskreet name, your broker or
bank may have sent you a notice that your househitlideceive only one annual report and proxy estaént for each company in which you
hold stock through that broker or bank. This pctf sending only one copy of proxy materialsriswn as “householding.” If you received a
householding communication, your broker will semé @opy of this Proxy Statement to your addressasntontrary instructions were given
any stockholder at that address. If you receivedentwan one copy of the proxy materials and youhwasreduce the number of reports you
receive in the future and save VMware the costrioitipg and mailing these reports, your broker wicontinue the mailing of reports on the
accounts you select if you mark the designateddsoyour proxy card, or follow the instructions pided when you vote over the Internet.

You may revoke your consent to householding atteng by contacting Broadridge Financial Solutioms, (“Broadridge”), either by
calling toll free at (800) 542061 or by writing to Broadridge, Householding Depeent, 51 Mercedes Way, Edgewood, New York 11The
revocation of your consent to householding willdfective 30 days following its receipt. In any atgf your household received a single s¢
proxy materials for the Special Meeting, but youndoprefer to receive your own copy, we will protypgend a copy to you if you address
your written request to VMware Inc., Investor Relas, 3401 Hillview Avenue, Palo Alto, Californi@®04, or call us at (877) 4-9273.

By order of the Board of Directors

/sl RASHMI GARDE
RASHMI GARDE
Vice President, General Counsel and Corporate Sacye

Palo Alto, California
August 11, 2008
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THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED,  PRTAEH ARG RETURN THIS PORTIGN GRLY

THE BEQARD OF DIRECTORS RECOMMENDS & VOTE “FOR® ITEM 1.

Vote an Proposal For Against Abstain

1. To apprese the option exchange program o5 described in Wiiware's Prany Staterment, o a (]

The shazes represenied by this proxy, when pro expcuted, will be voted o the manner directed herein by the undenigned
Stockholder(sh. H no direction i made, this proxy will be woted FOR the option exchange progeam, If any other matters progerly comi
before the mestng or if cumulative woting s reguired, the person named in this proxy will vote in their discretion

[(MOTE: Flease sigh exactly as your name(s}
appear(s) hereon, All holders must sign. When
signing as altorney, exedaion adrministrator, or
ather ?:ﬂ-una , please give full title as such. Boini
owners should each sign personally. ¥ a corporatson,
please '-:gn in full corporate name, by authoriped
officer. If a partrership, please sgn in partpesship
name by authosized person.)

Signatune [PLEASE SIGMN WITHR BOX] Ciariin Signatuno [ Aoin Cwners | Dariw




VMWARE, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

SPECIAL MEETING OF STOCKHOLDERS
September 9, 2008

The stockholder hereby appoints Paul Maritz and Mark S, Peek, and either of them, as proxies, each with the power
to appoint his substitute, and hereby authorizes them to represent and to vote, as designated on the reverse side of
this ballot, all of the shares of Class A Common Stock of ViWiware, Inc. that the stackholder is entitled to vote at the
Special Meeting of Stockholders to be held at 8:00 a.m., Pacific Time on Septerber 9, 2008, at the offices of
VWiviware, Inc., 3210 Porter Drive, Palo Alto, CA 94304 and any adjournment or postponement thereof,

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE STOCKHOLDER. IF NO
SUCH DIRECTIONS ARE MADE, THIS PROXY WILL BE VOTED FOR THE OPTION EXCHANGE PROGRAM.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE

CONTINUED AND TO BE SIGNED OM REVERSE SIDE




