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VMWARE, INC.
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
April 1, 2008

To the Stockholders:

Notice is hereby given that the Annual Meeting tfcRholders of VMware, Inc. (“VMware”), a Delawagerporation, will be held at the
Sheraton Palo Alto Hotel, 625 EI Camino Real, Pdto, California 94304, on Wednesday, May 14, 20683:30 a.m. We will also offer a
webcast of the annual meetinghétp://www.vmware.comThe webcast will be available on our websitedpproximately 30 days following
our meeting.

We are holding the meeting for the following purgsis

1. To elect three members to the Board of Directorsetwe as Class | directors, of which two are Grodipectors to be elected by ¢
sole Class B common stockholder and one is a Gltadipector to be elected our by Class A commortktmlders and our Class B
common stockholder voting together as a classa thre«year term expiring at the 2011 Annual Meeting afcRholders

2. To ratify the selection by the Audit Committdettte Board of Directors of PricewaterhouseCoopéf® as VMware’s independent
auditors for the fiscal year ending December 3082

3. To approve VMwar's 2007 Equity and Incentive Ple
4. To transact any and all other business that mayguip come before the meeting or any adjournmédresedf.

All stockholders of record at the close of busin@sdarch 21, 2008, the record date, are entitbatbtice of and to vote at this meeting
and any adjournments thereof.

Class A common stockholders may cast their votesoypleting a proxy. Whether or not you plan temdk the meeting, please cast your
vote, as instructed in the Notice of Internet Ashility of Proxy Materials and itMoting over the Internet or by Telephoneh page 3 of the
proxy statement, over the Internet or by telephasgromptly as possible. You may also requespararoxy card to submit your vote by
mail, if you preferWe encourage you to vote via the Internett is convenient and saves us significant postaglepaocessing costs.

By order of the Board of Directo
/s Rashmi Gard

RASHMI GARDE
Vice President, General Counsel and Corporate &egi
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VMWARE, INC.
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 corporatiédiNiware”, the “Company”, “we”, or “us”), for the Anual Meeting of Stockholders of
VMware to be held on May 14, 2008 (the “Annual Megt), and any adjournments thereof, for the pugscset forth in the attached Notice of
the Annual Meeting of Stockholders (the “Noticefafnual Meeting”). VMware was incorporated in 1988d our principal executive offices
are located at 3401 Hillview Avenue, Palo Alto, i@ahia 94304. This Proxy Statement and the accamipg proxy card are first being
distributed to stockholders on or about April 1080

Internet Availability of Proxy Materials

Under the rules recently adopted by the U.S. Seesiand Exchange Commission (“SEC”), we are nawifiing proxy materials to our
stockholders on the Internet, rather than mailirgted copies of those materials to each stockmolfigou received a Notice of Internet
Availability of Proxy Materials by mail, you willat receive a printed copy of the proxy materialless you request one. Instead, the Notice of
Internet Availability of Proxy Materials will ingfict you as to how you may access and review theypraterials on the Internet. The Notice
Internet Availability of Proxy Materials also ingtits you as to how you may access your proxy eavate on the Internet. If you received a
Notice of Internet Availability of Proxy Materialsy mail and would like to receive a printed copyoaf proxy materials, please follow t
instructions included in the Notice of Internet Alahility of Proxy Materials.

We anticipate that the Notice of Internet Avail&gibf Proxy Materials will be mailed to stockhotdeon or about April 1, 2007.

Outstanding Shares

We have two classes of authorized common stockssdacommon stock and Class B common stock. Asafchl21, 2008, the record
date for the Annual Meeting, VMware had outstanding entitled to vote 383,681,398 shares of comstack, of which 83,681,398 shares
Class A common stock and 300,000,000 shares ass Blaommon stock. EMC Corporation (“EMC”), ourguairand controlling stockholder,
holds all of the Class B common stock and 31.7%efClass A common stock.

Quorum

In order to conduct any business at the Annual Mgea quorum must be present in person or reptedday valid proxies. Holders of
shares representing a majority of the total outitapshares of common stock on March 21, 2008ledtib vote at the Annual Meeting,
represented in person or by proxy, constitute auquopexcept with respect to the election of thes€lla Group | directors nominated for
election at the Annual Meeting, for which the hoklef a majority of the outstanding shares of CBg®mmon stock, represented in person or
by proxy, constitute a quorum. Abstentions and braion-votes, defined below, are considered prdsepurposes of determining the
presence of a quorum.

Voting
Only Class A and Class B common stockholders afneon March 21, 2008 will be entitled to votels Annual Meeting.

1
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The Class A common stock and Class B common stdltkate together as a single class on all mattirscribed in the proxy materials
for which Class A common stockholder votes are dpsivlicited. The election of the Class |, Grougrédtors nominated for election at the
Annual Meeting will be voted on solely by the Cl&sommon stock. The holders of Class B commorkstoe entitled to 10 votes per share
on all matters to be voted on at the Annual Meetaxgept in relation to the election of the Classroup Il director, in which they are entitled
to only one vote per share. The holders of ClaserAmon stock are entitled to one vote per sham@lanatters to be voted on at the Annual
Meeting. We encourage you to register your votegalnternet.

Based on its ownership of 85.1% of the outstandimayes of VMware’s common stock, as of March 2082@presenting 98.1% of the
combined voting power of our common stock, EMC thasvoting power to adopt and approve all propotsakse voted on at the Annual
Meeting.

Whether your proxy is submitted via the Interngtpbone or by mail, if it is properly completed asubmitted and if you do not revoke
prior to the Annual Meeting, your shares will beedat the Annual Meeting in the manner set fantthis proxy statement or as otherwise
specified by you.

If on March 21, 2008 your shares were held in aroant at a bank or brokerage firm or other sinmdlayanization, 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 Annual NtegtIf you are a beneficial owner, you
have the right to direct your bank, brokerage fomother agent on how to vote the shares in yocowatt by submitting your vote as described
below. You are also invited to attend the Annuakhiteg. However, since you are not the stockholdeecord, you may not vote your share
person at the meeting unless you request and adtaatid 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 votecpasiied in the proxy. If you do not specify in theoxy how your shares are to be voted,
shares will be voted as recommended by the BoaRdrettors: FOR Proposals 1, 2 and 3. If your share registered in the name of a bank,
brokerage firm or other agent and the bank, braesfaim or agent does not receive instructions fgaua about how your shares are to be
voted, this is known as a “broker non-vote”. HowgYer the election of directors and the ratificatiof the selection of independent auditors,
the bank or brokerage firm that holds your sharag wote your shares in its discretion, even ifoies not receive instructions from you on how
to vote your shares. For the approval of the 20§Titif and Incentive Plan, the bank, brokerage fimagent may not vote your shares at all, if
it does not receive instructions from you on howate your shares.

Recommendations of the Board of Directors
The Board of Directors recommends that our Classimon stockholders vote:

. FOR the Class I, Group Il nominee listed un* Election of Director” , to serve until her successor is elected and ged
(Proposal 1)

. FOR ratification of the selection by the Audit Commeétef the Board of Directors of PricewaterhouseCoopeP as VMware’s
independent auditors for the fiscal year endingebaner 31, 2008 (Proposal 2); &

. FOR approval of the VMware, Inc. 2007 Equity and InéemtPlan (Proposal 3

Should the Class I, Group Il nominee named in Psapd be unable to serve or for good cause wilkeote as director, the persons
named in the enclosed form of proxy will vote fack other person as the Board of Directors maymecend.

The Board of Directors expects EMC, the sole hotideyur Class B common stock, to vote FOR the tas€1, Group | directors listed
under “Election of Directors” at the Annual Meetjrig serve until their successors are elected aatifigd.

2
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Votes Required to Approve Each Proposal
Proposal 1—Election of Directors

. Election of the Class I, Group Il Director—the noweé shall be elected by the vote of the majoritthefaggregate of the votes of
the Class A and Class B common stock cast withexdp each nominee at the Annual Meet

. Election of the Class I, Group | Directors—the taaminees shall be elected by the vote of the nigjofithe votes of the Class B
common stock cast with respect to such nomineesidlnivieeting.

In each case, a majority of the votes cast meartgtib number of votes cast “For” a nominee museed the number of votes cast
“Against” the nominee.

Proposal 2—Ratification of the selection by the Attl@ommittee of the Board of Directors of Pricewat®useCoopers LLP as VMware’s
independent auditors for the fiscal year ending @sber 31, 2008

This proposal must receive “Fovbtes from the holders of shares of Class A and<CBicommon stock representing at least a majof
the votes actually present in person or represdmtquoxy at the Annual Meeting and entitled toevot the matter.

Proposal 3—Approval of the VMware, Inc. 2007 Equigyd Incentive Plan

This proposal must receive “Fovbtes from the holders of shares of Class A and<CBicommon stock representing at least a majof
the votes actually present in person or represdmtertoxy at the Annual Meeting and entitled toevoh the matter.

Voting over the Internet or by Telephone
All Class A common stockholders have three optfonsubmitting their vote prior to the Meeting:
. via the Internet ewww.proxyvote.cor;
. by phone (please see your proxy card for instrasbioor
. by requesting, completing and mailing in a papexprcard, as outlined in the Notice of Internet Aafility of Proxy Materials

If you vote this year’s proxy by the Internet, ymay also elect to receive future proxy and othetens electronically by following the
instructions when you vote. You may vote usingltiternet and telephone voting facilities until 199 &m., E.S.T. on May 13, 2008.

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 motes. The election of directors is by the majoatyotes cast at the Annual Meeting, there
neither abstentions nor broker non-votes will harng effect upon the outcome of voting with resgedhat proposal. The ratification of the
selection of the independent auditors and the ajpaf the 2007 Equity and Incentive Plan each irega majority of the votes actually pres
in person or represented by proxy at the Annualtmgend entitled to vote on the matter. Abstergiwill have the effect of a vote “Against”
both of these proposals. A broker non-vote willd#ve effect of a vote “Against” the ratificatiohtbe selection of the independent auditors
where the bank, brokerage firm or agent does ntat vwse shares at all, even though it has theatisn to do so. A broker non-vote will have
no effect on the outcome of voting with respedhi® approval of the 2007 Equity Incentive Plangsithose shares are not considered to be
entitled to vote on the matter.
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Changing or Revoking Your Proxy
You have the right to revoke your proxy at any tioegore it is voted at the meeting by:
. attending the meeting and voting in persor

. sending to the Legal Department of VMware, Inc3401 Hillview Avenue, Palo Alto, California 9430#her a written notice
revoking your proxy or another executed proxy beae later date

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

If your shares are held by your bank brokerage érrother agent as a nominee or agent, you sholl@hf the instructions provided by
your bank, brokerage firm or age

Annual Meeting Admission

Stockholders who wish to attend the annual meaetifidhe required to present verification of ownesbf VMware common stock, such
as a bank or brokerage firm account statementstatikholders who attend the meeting will be regutcepresent a valid government-issued
picture identification, such as a driver’s licemsgassport. Registration will begin at 7:30 a.m.

Other Business

As of the date of this Proxy Statement, VMware magnowledge of any business other than that destiin the Notice of Annual
Meeting that will be presented for consideratiothat Annual Meeting. The deadline under VMware’daBys for stockholders to notify
VMware of any director nominations or proposal®éopresented at the Annual Meeting, which was Feerily, 2008, has passed. If any other
business should properly come before the Annualtivigethe persons appointed by the enclosed forprafy shall have discretionary
authority to vote all such proxies as they shatlide.

A complete list of stockholders entitled to votetet Annual Meeting will be available for inspectiby any stockholder for any purpose
germane to the Annual Meeting for 10 days priathtv Annual Meeting during ordinary business hotisua headquarters located at 3401
Hillview Avenue, Palo Alto, California 94304.

Expenses of the Proxy Solicitation

The expenses of preparing, printing and assemtii@gnaterials used in the solicitation of proxiesoehalf of the Board of Directors w
be borne by VMware. In addition to the solicitatioihproxies by use of the mails, VMware may usedtevices of certain of its officers and
employees (who will receive no compensation theref@addition to their regular salaries) to soligibxies personally and by mail, telephone
and electronic means from brokerage firms and attoakholders.
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OUR BOARD OF DIRECTORS AND NOMINEES

Our Board of Directors is currently composed oheignembers. The number of directors constitutingBaard of Directors may be set
by resolution of the Board of Directors from tingetime. However, the Board of Directors may notsishof less than six directors nor more

than twelve directors.

The Board of Directors is divided into two grouf@spup | and Group II. Holders of Class B commortktaoting separately as a class,
are entitled to elect directors representing amimh of 80% of the total number of the directorsatitating our Board of Directors, without
vacancies. These directors are Group | directootdéds of Class A common stock and holders of GBassmmon stock, voting together as a
single class, are entitled to elect the remainimgiver of directors. These directors are Grouprialors.

Our Board of Directors is also divided into thrégsses, with each class serving for a staggereéyear term. The Board of Directors
consists of three Class | directors, three Clad#rdictors and two Class Il directors. At eachwainmeeting of stockholders, a class of direc
is elected for a three-year term to succeed thextdirs of the same class whose terms are theriraxpithe initial terms of the Class | directors,
Class Il directors and Class 1l directors expipgni the election and qualification of successoeaors at the annual meeting of stockholders
held during the calendar years 2008, 2009 and 2@%fectively. Ms. James was appointed as a meafloerr Board of Directors on
September 24, 2007, as a Class |, Group |l direa®the designee of Intel Corporation (“Intel”pamted under the terms of the stock
purchase agreement between us and Intel Capitglo@aiion (“Intel Capital”). Mr. Powell was proposbkd Cisco Systems, Inc. (“Cisco”) as a
potential director in connection with the stock ghase agreement between EMC, Cisco and us andppasted as a member of our Board of
Directors on November 8, 2007, as a Class I, Giddipector. The stock purchase agreements and ttyesactions between us and Intel as
well as between us and Cisco are described in oetsgl below. See Transactions With Related Persortsglow.

The following table shows the members of our Ba#rBirectors and the committees, group and clasghich they belong:

Compensatior
Mergers anc
and
Audit Corporate Acquisitions Independent
Committee Governance
Committee Committee Directors of Director
Director Member Member Member VMware Group Director Class
Diane B. Green v Group | Class Il
Joseph M. Tucc v Group | Class |
Michael W. Brown v © v v Group | Class II
John R. Egan v © Group | Class |
David |. Goulder v v Group | Class Il
Renee J. Jam« v v Group Il Class |
Dennis D. Powel v v v Group | Class Il
David N. Strohm v (© v v Group I Class Il

(C) Chair of the committee
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Directors Standing For Election

Each of the incumbent Class | directors has beemmated by the Board of Directors for electionts Annual Meeting, and each of th
has agreed to stand for election, for an addititmale-year term.

Information concerning the nominees is presentéae

Renee J. James
Class I, Group Il
Term expires: 2008 Annual Meeting

Ms. James, age 43, has been a director of VMwape s$eptember 2007. Ms. James joined Intel in B®8l7fhas been Vice President and
General Manager of the Software and Solutions Gfoufntel since 2005. Prior to that Ms. James Wae President and General Manager of
Intel’s Microsoft Program Office, from 2000 to 2086d the Director and Chief Operating Officer aklrOnline Solutions, Intel’s internet
application hosting business, from 1998 to 2000. JAsnes also served for four years as technicetassto then-Intel chairman and Chief
Executive Officer Andrew S. Grove, now Senior Aaxrito Executive Management.

Joseph M. Tucci
Class I, Group |
Term expires: 2008 Annual Meeting

Mr. Tucci, age 60, has been Chairman of the Boabirectors of VMware since April 2007. Mr. Tuccab been the Chairman of the
Board of Directors of EMC since January 2006 amsilieen its Chief Executive Officer and a directocs January 2001. Mr. Tucci has ser
as EMC'’s President since January 2000. He als@dexs EMC’s Chief Operating Officer from Januar@@@o January 2001. Prior to joining
EMC, Mr. Tucci served as Deputy Chief Executivei€Hf of Getronics N.V., an information technologndces company, from June 1999
through December 1999 and as Chairman of the BaraddChief Executive Officer of Wang Global, an imfiation technology services
company, from December 1993 to June 1999, wheastacquired by Getronics N.V. Mr. Tucci joined Wdslgbal in 1990 as its Executive
Vice President, Operations. Mr. Tucci is also &ctior of Paychex, Inc., a provider of payroll, hummaesources and benefits outsourcing
solutions.

John R. Egan
Class I, Group |
Term expires: 2008 Annual Meeting

Mr. Egan, age 50, has been a director of VMwarees#wpril 2007. Mr. Egan is also a member of the laz Directors of EMC on whic
he has served since May 1992. Mr. Egan has beamaging partner and general partner in Ebf@maged Capital, a venture capital firm, si
October 1998. From May 1997 to September 1998 Hgan served as Executive Vice President, Prodactdferings of EMC. From Janue
1992 to June 1996, he served as Executive Vicadergs Sales and Marketing of EMC. He resignedresx@cutive officer of EMC in
September 1998 and as an employee of EMC in JW2.2@r. Egan is also a director of NetScout Systdnts, a provider of network and
application performance management solutions.

Directors Not Standing For Election
Information concerning our continuing directorpiesented below:

Diane B. Greene
Class Il, Group |
Term expires: 2009 Annual Meeting

Ms. Greene, age 52, has been a director of VMwiage April 2007. Ms. Greene is one of our founderd has served as our President
and Chief Executive Officer since our inceptiorlBB8. Ms. Greene also served as an Executive fesident of EMC between January 2005
and August 14, 2007. Ms. Greene is a director tfiiinc., a provider of business, financial marmagat and tax solutions for small busines
consumers and accountants.
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Michael W. Brown
Class Il, Group |
Term expires: 2009 Annual Meeting

Mr. Brown, age 62, has been a director of VMwaresiApril 2007. Mr. Brown is also a member of theaRl of Directors of EMC on
which he has served since 2005. From August 199411§01997, Mr. Brown served as Vice President@haf Financial Officer of Microsoft
Corporation. He was Vice President, Finance of bEoft from April 1993 to August 1994. He joined Mbsoft in December 1989 and served
as Treasurer from January 1990 to April 1993. Raqgoining Microsoft, Mr. Brown spent 18 years wiDeloitte & Touche LLP in various
positions. Mr. Brown is also a director of Admirifff Inc., a professional employer organizationvisiong services such as payroll and benefits
administration and Thomas Weisel Partners Group, fpublicly traded investment bank.

David |. Goulden
Class Ill, Group |
Term expires: 2010 Annual Meeting

Mr. Goulden, age 48, has been a director of VMveémee April 2007. Mr. Goulden has served as EMXesdtitive Vice President and
Chief Financial Officer since August 2006. He seras its Executive Vice President, Customer Oparatfrom April 2004 to August 2006 a
as its Executive Vice President, Customer Solutaoms Marketing and New Business Development fromddtdoer 2003 to April 2004.

Mr. Goulden also served as EMC'’s Executive VicesRient, Global Marketing and New Business Develagrfrem July 2002 to November
2003. Prior to joining EMC, Mr. Goulden served as@mber of the Board of Management, President drieff ©perating Officer for the
Americas and Asia Pacific of Getronics N.V., aromfiation technology services company, from Aprid@@o July 2002, as President and
Chief Operating Officer for the Americas of GetremN.V. from June 1999 to April 2000 and in a nundfeexecutive positions at Wang
Global, an information technology services compdmm September 1990 to June 1999.

Dennis D. Powell
Class Il, Group |
Term expires: 2009 Annual Meeting

Mr. Powell, age 60, has been a director of VMwaneesNovember 2007. Mr. Powell is currently an Exee Advisor at Cisco Systems.
He served as Cisco’s Chief Financial Officer frormyM2003 until his retirement on February 15, 200&hat position, Mr. Powell served as
Cisco’s Executive Vice President since August 2804 its Senior Vice President since May 2003. Fdame 2002 to May 2003 Mr. Powell
served as Cisco’s Senior Vice President, Corpdtatance. Prior to that, from January 1997 to JUi%he served as Cisco’s Vice President,
Corporate Controller. Mr. Powell is also a direatdApplied Materials, Inc., a provider of fabricat services, equipment and software, and
Intuit Inc., a provider of business, financial mgement and tax solutions for small businesses,urness and accountants.

David N. Strohm
Class Ill, Group |
Term expires: 2010 Annual Meeting

Mr. Strohm, age 59, has been a director of VMwareesApril 2007. Mr. Strohm is also a member of Bward of Directors of EMC on
which he has served since October 2003 and asDigadtor since January 2006. Mr. Strohm has be¢ardure Partner of Greylock Partners,
a venture capital firm, since January 2001 andav@gneral Partner of Greylock from 1980 to 2001idHdso a General Partner of several
partnerships formed by Greylock. Mr. Strohm is astirector of Successfactors, Inc., a providdmwohan capital management applications.

7
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Ownership interests of our directors or officerstia common stock of EMC, or service as both actbreof EMC and VMware, or as a
director of VMware and an officer or employee of EMould create, or appear to create potential msf interest when directors and
officers are faced with decisions that could haiffent implications for us and EMC. In order tddaess potential conflicts of interest betw
us and EMC with respect to corporate opportunities,certificate of incorporation contains provissaregulating and defining the conduct of
our affairs as they may involve EMC and its offee@nd directors, and our powers, right, dutiesliafilities and those of our officers, direct
and stockholders in connection with our relatiopshith EMC. Our certificate of incorporation alsontains provisions limiting the liability of
our directors or officers who are also directorgfficers of EMC in the event they learn of a tractson that may be a corporate opportunity for
both VMware and EMC, provided they comply with fhaicies set forth in our certificate of incorpdcat. For more information, see
“Transactions with Related Persons—EMC Corporatidi@low. Additionally, transactions with EMC are sedtjto review by our Audit
Committee pursuant to our policy for the reviewrahsactions with related persons. For more inféionasee'Review and Approval of
Transactions with Related Personsélow.

Selection and Nomination of Directors

The Board of Directors identifies and evaluatepsed candidates for addition to the Board of Dinesc The Board of Directors revie!
and assesses the skills and characteristics @Jgsliare or may be required on the Board baseldeoneteds of our business. The Board of
Directors will identify director candidates througbhmerous sources, including recommendations frivatirs, executive officers and
stockholders of VMware. The Board will identify §®individuals most qualified to serve as Board twens and will consider many factors
with regard to each candidate, including judgmenégrity, diversity, prior experience, the inteaplof the candidate’s experience with the
experience of other Board members, the extent iohwthe candidate would be desirable as a membanytommittees of the Board, and the
candidate’s willingness to devote substantial tand effort to the Board.

VMware stockholders may recommend individuals Board of Directors for consideration as poterttiedctor candidates by
submitting their names and appropriate backgroumdbgographical information to the Board of Dirastat VMware Board of Directors, 3401
Hillview Avenue, Palo Alto, California 94304. Assurg that the appropriate information has been ynpebvided, the Board of Directors will
consider these candidates substantially in the saammer as it considers other candidates it idestif

VMware stockholders also may nominate director cdateés by following the advance notice provisioh¥blware’s By-laws. For
additional information, se®dvance Notice Proceduredielow.
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CORPORATE GOVERNANCE

Our Class A common stock began trading on the Nevk Btock Exchange (the “NYSE”) on August 14, 20B@r the purposes of the
New York Stock Exchan(s Corporate Governance Standards (the “NY SE rjlé&cause more than 50% of the voting power of \Avnis
held by EMC, VMware is a “controlled company”. Aedingly, we are exempt from certain NYSE corpogagernance requirements and
have elected to avail ourselves of these exemptlanzarticular, as a controlled company underNNSE rules, we are exempt from the
requirements to:

. have a majority of independent directors on ourthoand

. have a corporate governance committee and a cori@msommittee that are each composed entirelyd#pendent directors a
each have a charter addressing the comr’s purpose and responsibiliti¢

In light of our position as a controlled company have opted to establish a single CompensatiorCangbrate Governance Committee,
instead of a separate Compensation Committee &lmranating and Governance Committee. However, we aluntarily caused the
Compensation and Corporate Governance Committee tmmprised entirely of independent directorgampliance with the NYSE rules,
although we are not required to maintain the inddpat composition of this committee.

Our Board of Directors is committed to maintainstgong corporate governance practices. Our Boasdtlapted Corporate Governance
Guidelines to provide a framework for the effectijy@/ernance of VMware. Our Board reviews the Gunds at least annually and implements
changes as appropriate. At the time of our IPO Bnard adopted written charters for its standingueittees (Audit, Compensation and
Corporate Governance, and Mergers and Acquisiti@ssyvell as Business Conduct Guidelines appliciabédl directors, officers and
employees. Information about our corporate govereamactices and copies of the Corporate Governanigelines, committee charters, and
Business Conduct Guidelines, are available onriiestor Relations page of our company websitetpt//www.vmware.comVMware will
provide stockholders with a copy of its Corporatev&nance Guidelines and Business Conduct Guidglimghout charge, upon written
request to our Investor Relations Department, VMavarc. 3401 Hillview Avenue, California 94304.

Our Board of Directors has adopted corporate garere practices that the Board believes are in¢keibterests of VMware and our
stockholders as well as compliant with the ruled magulations of the SEC and the listing standafdee NYSE. Highlights include:

. Our Board of Directors believes that board membipndquires a significant time commitment. As autegirectors may general
not serve on the board of directors of more thagetlpublic companies. Our Compensation and Corp@at/ernance Committee
will consider the number of other public companwiats on which a director or prospective direct@ lmember. During 2007, the
committee reviewed and approved the membershipicid&l W. Brown on the board and audit committfetbree other
companies in light of Mr. Brown’s expertise andueato our company as the Chair of our Audit Comeritind an audit committee
financial expert

. Any time a director changes his or her job respulityi outside VMware, such director shall promptgnder his or her resignation
from the Board of Directors and all Board commisteEhe Compensation and Corporate Governance Coeensiball assess the
appropriateness of such director remaining on i@ of Directors and shall recommend to the Baéidirectors the action to be
taken with respect to such tendered resigna

. We have adopted a majority voting policy for theation of directors. The policy, which is incorpta@in our Corporate
Governance Guidelines and our Bylaws, requiresdir@gtor who receives a majority of votes “agairst™withheld” in an
uncontested election to promptly tender his orrasignation from the Board of Directors and all coittees thereof following
certification of the stockholder vote. The poliapypides that the Compensation and Corporate Gomem@ommittet
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will assess the appropriateness of such directatiraging to serve and recommend to the Board oédars the action to be tak
with respect to such tendered resignation. The o&Directors will act on the Compensation andpoate Governance
Committee’s recommendation and publicly disclosalécision and the rationale behind it within 99sdfiom the date of
certification of the stockholder vot

. Our Board of Directors believes that periodic riotatof members and chairs of its committees is@dgmwrporate governan:
practice. However, the Board of Directors doeshadieve that such rotation shall be required, asetimay be good reasons to
maintain an individual director’'s committee memlgpsfor a longer period. Our Corporate Governana@élines require the
Compensation and Corporate Governance Committes/iew committee assignments annually and, in aartjan with the
Chairman of the Board of Directors, make recomm#gads to the Board of Directors regarding suchgssients. The Board of
Directors reviews those recommendations and annapfyoints the members and chairperson of each dt@emOur current
committee membership is set forth in this Proxyte&tent under the headi“ Board Independence and Committ”

. The Compensation and Corporate Governance Comrsittdeoversee an annual evaluation process ddlaed of Directors an
each committee of the Board of Directors as follc

. each director shall annually evaluate the Boardiofctors as a whole

. each member of the Audit Committee, CompensatiehGorporate Governance Committee, and Mergers aadiditions
Committee shall annually evaluate the committeew/loich he or she serve

. each director shall annually prepare an indivicigdi-evaluation; an

. the Compensation and Corporate Governance Comrsitedereport on, and make recommendations to trerdof

Directors, with respect to the evaluatio

. To enable open communications with stockholdersathdr interested parties, we provide various méasntact the non-
management directors and the Audit Committee (€eenmunications with the Boarddnd“Communications with the Audit
Committee”below). Our Board strives to provide clear, caratd timely responses to any substantive communit&tom such
persons

. In addition to the communications above, our CaapoGovernance Guidelines state that it is the Bsgolicy to provide a
response to any stockholder proposal that receiveajority vote

. Our Board believes that director education is irdetp board and committee performance and effentgs. Directors are al
expected to participate in continuing educatiomagpams in order to maintain the necessary levelkpgrtise to perform their
responsibilities as director

. Our non-management directors meet in executivasessthout management at least twice each yeas.Qlairman acts as
presiding director for such executive sessionsepetident directors meet in executive session sit teee each yee

Communications with the Board of Directors

Our Board of Directors provides a process for VMsvatockholders and other interested parties to semununications directly to the
Board of Directors. Any person who desires to contiae Board of Directors may do so by sending-amaé to
ContactTheBoard@vmware.cam

Communications with the Audit Committee

VMware's Audit Committee also provides a processeénd communications directly to the committee abware’s accounting,
internal accounting controls or auditing mattersyAverson who desires to contact the Audit Commiteggarding such matters may do so by
sending an e-mail tAuditCommitteeChair@vmware.cam
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BOARD INDEPENDENCE AND COMMITTEES

Board Independence

As a controlled company under the NYSE rules, veeexiempt from the requirement to have a majoritndépendent directors on our
Board of Directors. Our Board of Directors hasraffatively determined that each of Michael W. Browenee J. James, Dennis D. Powell and
David N. Strohm are independent directors of VMwameer the NYSE rules. The Board of Directors coasd all facts and circumstances it
deemed relevant in making such determinationsagpendence, including business relationships, dsaa¢he relationships with EMC, Intel
and Cisco discussed below:

. Mr. Brown is a non-management director of EMC, parent and controlling stockholder, and as of MdrcR008 is deemed to
beneficially own 40,000 shares of EMC common st@ékvhich 10,000 shares are subject to optionsaesaile within 60 days)
representing less than 1%, of E's common stock

. Ms. James is Vice President and General Managémw&e and Solutions Group of Intel, a company withom we have a stratet
relationship and with which we do business on allaggarm’s length basis. Ms. James is Intel’s desggon our Board, appointed
under the terms of the stock purchase agreementbatus and Intel Capital, an affiliate of Intalyguant to which Intel Capital
purchased 9,500,000 shares of our Class A comnook ftom us. This represents approximately 2.5%eftotal number, and less
than 1% of the total voting power, of all outstarglshares of common stock, as of March 1, 2008inpw007, Intel ordered
approximately $952,000 of products and/or servioe® us, which constitutes less than 1% of the ahrevenues of each
company. We also entered into various licensingtanldnology partnering agreements with no dollaoants relating primarily to
furthering the interoperability of our respectieelinologies. Further discussion of these trangactan be found under “
Transactions With Related Persc” below.

. Mr. Powell is an Executive Advisor to Cisco, a canp with which we do business on a regular,’s length basis, and who w
proposed by Cisco as a potential director in cotimeavith the stock purchase agreement between BBM$&0 and us, pursuant to
which Cisco purchased 6,000,000 shares of our @lassnmon stock from EMC. At the time of his appaient to our Board,

Mr. Powell was Executive Vice President and ChieBRcial Officer of Cisco, a position from which tetired in February 2008.
The shares held by Cisco represent approximatéb bf the total number, and less than 1% of tha taiting power, of all
outstanding shares of our common stock, as of May@®008. During 2007, Cisco ordered approximatdly2 million of products
and/or services from us, which constitutes less %4 of the annual revenues of each company. TlaedBaf Directors also
considered that following Mr. Powell’s retirememnr his position as Chief Financial Officer, hissiaued employment by Cisco
as an Executive Advisor, is on an at-will basisaaeduced schedule. Further discussion of thessactions can be found under “
Transactions With Related Persc” below.

. Mr. Strohm is a nc-management director of EMC, our parent and comigpBtockholder, and as of March 1, 2008, is deeto
beneficially own 725,176 shares of EMC common st@ékvhich 89,200 shares are subject to optionsasable within 60 days)
representing less than 1% of EI's common stock

The Board of Directors affirmatively concluded thadsed on the facts and circumstances, none s tie¢ationships are of a material
nature or are of a nature that would preclude slirgittors from being deemed independent under NNBES.

Attendance at Board, Committee and Annual Stockholdr Meetings

Our Board of Directors expects that each directitirprepare for, attend and participate in all Bibaf Directors’ and applicable
committee meetings and that each director will emsitat other commitments do not materially interfeith his or her service on the Board of
Directors. During the fiscal year ended December2BD7, our Board of Directors held 14 meetingshEgdirector attended at least 75% of the
Board of Directors
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meetings and committee meetings which were helshguhe period in which he or she was a directovfivare and in which he or she was a
member of such committees, except that Mr. Powelhdt attend the last Board meeting in 2007, whicturred subsequent to his election to
our Board in November 2007. VMware’s Corporate Goaace Guidelines provide that each director iseeten to attend the Annual Meeting
of Stockholders.

Committees of the Board

Our Board of Directors has established three standbommittees: the Audit Committee, the Compensaiitd Corporate Governance
Committee and the Mergers and Acquisitions CommitiEach committee operates pursuant to a writtarnt@hthat is available on the Investor
Relations page of our websitehdtp://www.vmware.comThe current membership of each committee isdibedow.

Compensation and Corporate Mergers and Acquisitions
Audit Committee Governance Committee Committee
Michael W. Brown(©* Michael W. Brown* John R. Egaff
David I. Goulder Dennis D. Powell’ David I. Goulder
Renee J. Jame: David N. Strohn{©)* Diane B. Green
Dennis D. Powell * David N. Strohm*

Joseph M. Tucc

(C) Chair of the committee
*  Independent director under the NYSE ru

Audit Committee

We completed our initial public offering (“IPO”) afur Class A common stock in August 2007. As a ggwiblic company, we are
permitted, under the rules and regulations of tB€ &nd the NYSE Rules, to phase in membership oAadit Committee by independent
directors. Under these rules, we were requiredateetone independent director on the Audit Committe¢he effective date of the registration
statement relating to our IPO and to have a mgjofiindependent directors on the Audit Committ@ed@ys after the effective date. We
complied with these requirements, and our Audit @uttee is currently comprised of a majority of ipgadent directors within the meaning of
the applicable SEC rules and regulations and th8E ¥ ules. Pursuant to these phase-in rules, ouit ainmittee must be comprised solely
of independent directors by August 13, 2008, the-year anniversary of the effective date of ourstegtion statement relating to our IPO. We
intend to comply fully and timely with this requinent. Currently, three of the four members of oudih Committee are independent under the
NYSE Rules and meet the independence criteria gigé to audit committees under the Sark-Oxley Act of 2002 and the SEC’s
implementing rules thereunder. Mr. Goulden doesnme¢t these independence criteria because he serties Executive Vice President and
Chief Financial Officer of EMC, our parent company.

Our Board of Directors has determined, in accordamith the rules and regulations of the SEC, thaheof Messrs. Brown, Goulden and
Powell is an “audit committee financial expert”dahat each of Messrs. Brown and Powell and Mse3ameets the additional, heightened
independence criteria of Rule 10A-3 of the SEC igpple to audit committee members.

The Audit Committee held seven meetings in 2007s Thmmittee reviews with management and our atgjitiur financial statements,
the accounting principles applied in their prepargtthe scope of the audit, any comments madeaubyndependent auditors on our financial
statements and our accounting controls and proesdtire independence of our auditors, our intezoiadrols, our policy pertaining to related
person transactions, the other matters as setifottie Audit Committee charter, as adopted byBbard of Directors, and such other mattet
the committee deems appropriate.
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Pursuant to the charter adopted at the time ofOr the Audit Committee is responsible for the@ppnent, compensation, retention
and oversight of the work of our independent audifor the purpose of preparing or issuing an anggiort or performing other audit, review
attest services for us and pre-approves all sudh,aaview or attest engagements. The Audit Cornemitlso pre-approves non-audit services
to be performed by our independent auditors in m@oe with the committee’s pre-approval policy.

During 2007, senior members of our financial arghlenanagement participated in each of the Audin@dtee’s regularly scheduled
meetings. During the course of the year, the AGditnmittee had separate executive sessions withtoef financial officer and members of
his staff and our independent auditor at which @dgscussions regarding legal matters, finan@gbrting, internal controls and accounting
systems and processes took place. The Audit Coerniiscussed with VMware’s independantlitors the overall scope and plans for its a

The Audit Committee has met, reviewed and discussedinancial statements for the fiscal year enBedember 31, 2007 with our
management and our independent auditors. The nggatituded a discussion of the quality and not fhstacceptability of the accounting
principles applied, the reasonableness of the feignit accounting judgments and estimates, andltréy of disclosures in the financial
statements.

In performing all of these functions, the Audit Qmittee acts in an oversight capacity. The Audit Guttee reviews the Company’s
quarterly and annual reports on Form 10-Q and Fd¥+K prior to filing with the SEC. In its oversightle, the Audit Committee relies on the
work and assurances of our management, which legsritmary responsibility for establishing and maining adequate internal control over
financial reporting, and for preparing the finaheitatements, and of the independent auditors whe@gaged to audit and report on our
consolidated financial statements, management&sasgent of the effectiveness of our internal codmiver financial reporting and the
effectiveness of the Company’s internal controlrdireancial reporting.

Compensation and Corporate Governance Committee

The Compensation and Corporate Governance Comrhiglelel 8 meetings in 2007. Pursuant to the chadepted at the time of the IP
the committee recommends compensation for non-grapldirectors, evaluates and sets compensatiaghdaChairman of our Board of
Directors and our executive officers, and monitdtgeneral compensation programs. Subject todimad of our compensation plans and the
consent of the holders of our Class B common stotke aggregate size of the annual equity awaoti pparsuant to the terms of our certificate
of incorporation, the Compensation and CorporateeBmnce Committee will have discretion to deteerire amount, form, structure and
implementation of compensation payable to our etregwfficers, including, where appropriate, digme to increase or decrease awards or to
award compensation absent the attainment of pesfiocengoals and to award discretionary cash compensautside of the parameters of our
compensation plans. The Compensation and CorpG@ternance Committee approves transactions undexquity plans and has the
authority to administer and interpret the provisiaf the Company’s equity and other compensatianglThe Compensation and Corporate
Governance Committee is also responsible for oeargeand reporting to the Board on succession jtgnfior the Chief Executive Officer and
other senior management positions. In exercisid sliscretion, the Committee will consult with dresident and Chief Executive Officer.

Our Compensation and Corporate Governance Comnistgso responsible for overseeing and advisiegBibard of Directors with
respect to corporate governance matters, asststinBoard of Directors in identifying and recommiagdqualified candidates for nomination
to the Board of Directors, making recommendatianthé Board of Directors with respect to assignmémicommittees of the Board of
Directors and overseeing the evaluation of the B@&Directors.

13



Table of Contents

Mergers and Acquisitions Committee

The Mergers and Acquisitions Committee held ninetings in 2007. Pursuant to the charter adoptéukeatime of the IPO, this
committee reviews and assesses, with VMware managgepotential acquisitions, divestitures and inwvesnts, and, where appropriate, will
make recommendations to the Board of Directorsrobigg potential target candidates. In connectiothwiich review and assessment, our
Mergers and Acquisitions Committee may approve sitipns, divestitures and investments up to a iSieelcapplicable dollar limit and in
accordance with any other relevant parameters quelyi established by the Board of Directors. Ourdées and Acquisitions Committee also
participates, with the Compensation and CorporateeGance Committee, in the preparation and rewiethie annual performance of the
Mergers and Acquisitions Committee.

Compensation Committee Interlocks and Insider Parttipation

During fiscal 2007, our Compensation and Corpo@igernance Committee was comprised of Messrs. BanvanStrohm. No executive
officer of VMware during 2007 served, or currerghrves, as a member of the Board of Directors mpemsation committee of any entity that
has one or more executive officers serving on VMsBoard of Directors or VMware’s Compensation &ulernance Committee.
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PROPOSAL 1
ELECTION OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THEECTION OF
THE CLASS |, GROUP Il NOMINEE LISTED BELOW.

Stockholders are being asked to elect three Cldsedtors, of which two directors are Group | digs and one is a Group Il director, to
serve for an additional three-year term. The cur@ass | directors’ term of office expires at #henual Meeting. The Board of Directors has
nominated the three following persons, all incuntliglass | directors, for election as Class | divestat the Annual Meeting:

. Renee J. Jam—<Class I, Group Il direct—(elected by Class A common and Class B common vatigether as a single cla:

. John R. Ega—Class I, Group | direct—(elected by Class B common on

. Joseph M. Tuc—Class |, Group | direct—(elected by Class B common on

Ms. James, the Class I, Group Il nominee, mustdxexi by a majority of the aggregate of the vofethe Class A and Class B common

stock cast with respect to each nominee at the Alnveeting, with each Class A and Class B sharéieshto one vote per share in such
election.

Messrs. Egan and Tucci, the two Class |, Groupntinees, must be elected by a majority of the vofehe Class B common stock cast
with respect to such nominee at the Annual Meeting.

We expect each nominee for election as a direc¢tihreaAnnual Meeting to be able to accept such nation. Information about the
nominees is provided under the headi@®gr Board of Directors and Nomineesibove.

Each Class | Director elected at the 2008 Annuattiig will serve until the 2011 Annual Meeting @esial meeting in lieu thereof, and
until that director’s successor is elected anditjal

15



Table of Contents

PROPOSAL 2
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PRGRL 2

VMware is asking stockholders to ratify the selectby the Audit Committee of the Board of DirectofPricewaterhouseCoopers LLP
(“PWC") as the Company’s independent auditors lierfiscal year ending December 31, 2008.

PWC, an independent registered public accounting, fias served as VMware’s independent auditocedrecember 2002. VMware
expects that representatives of PWC will be preaetite Annual Meeting and will be given the oppoity to make a statement if they desir
do so and to respond to appropriate questions. RVEEo the independent auditor of EMC, our pacentpany. We are required by the Ma:
Transaction Agreement we entered into with EMChattime of our IPO to use our reasonable besttsfforuse the same independent
registered public accountant selected by EMC wgntth time as EMC is no longer required to constdidar results of operations and financial
position (determined in accordance with generadlyepted accounting principles consistently appliedy further information, see
“Transactions with Related Persons—Our Relationshiihn EMC Corporation”below.

This proposal must receive “Fovbtes from the holders of shares of Class A and<CBicommon stock representing at least a majof
the votes actually present in person or represdmtqmoxy at the Annual Meeting and entitled toevoh the matter. Each share of Class A
common stock is entitled to one vote and each shfaBdass B common stock is entitled to ten voteshis proposal.

Although ratification by the stockholders is nojuéed by law, the Board of Directors has determitieat it is desirable to request
approval of this selection by the stockholders aga#ter of good corporate governance. In the etfenstockholders fail to ratify the
appointment of PWC, the Audit Committee will coreidhis factor when making any determinations reigar PWC.

Pre-Approval of Audit and Non-Audit Services
During 2007, the Audit Committee pre-approved atlig review and attest services performed by PWC.

In accordance with the Audit Committee’s pre-apptqolicy, the Audit Committee pre-approves allmpssible non-audit services and
all audit, review or attest engagements. The AQdinmittee has delegated to its Chairman the adyhoripre-approve any specific non-audit
service which was not previously pre-approved feyAldit Committee, provided that any decisionshef Chair to pre-approve non-audit
services shall be presented to the Audit Commététs next scheduled meeting. During 2007, theid@dmmittee pre-approved all non-audit
services in accordance with the policy set fortbvah

The following table summarizes the fees of PWGCelilto us for the last two fiscal years.

All Other
Audit
Audit Fees®) Related Fee Tax Fees Fees®
2007 $4,473,89! — $43,42¢ $2,51¢
2006®) $ 440,92 — — $ 1,50(

(1) Includes audit fees of approximately $2.9 millionconnection with our IPO as well fees in connectioth statutory audits, reviews
interim information and testing under Section 40the Sarban«Oxley Act of 2002

(2) Includes subscription fee for the aud’s wel-based accounting research progr

(3) Fees billed in 2006 were prior to our IPO whenwere a wholly-owned subsidiary of EMC. 2006 fpemarily relate to audit work
performed in connection with the consolidated aoaflEMC and may not be representative of the feeswauld have incurred as a stand-
alone company
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PROPOSAL 3
APPROVAL OF VMWARE, INC. 2007 EQUITY AND INCENTIVE PLAN

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PRGRL 3

Stockholders are being asked to approve the VMwace 2007 Equity and Incentive Plan. The 2007 Bagand Incentive Plan allows us
to provide our employees, consultants, advisorsremdemployee directors with equity-based incengiwards and non-equity based
compensation that are competitive with those of gamies with which we compete for talent. The puepaofsthe plan is to attract, motivate and
retain such persons and to provide compensatioarappties to reward superior performance. We belithat equity is a key element of our
compensation package and that equity awards ergmeraployee loyalty and align employee interestsctly with those of our stockholders.

Our Board approved the 2007 Equity and Incentiaain June 5, 2007, and EMC, our parent and cting@tockholder, also approved
the 2007 Equity and Incentive Plan on June 5, 208€.2007 Equity and Incentive Plan must receiv@™Wotes from the holders of shares of
Class A and Class B common stock representingaat emajority of the votes actually present irsperor represented by proxy at the Annual
Meeting and entitled to vote at the meeting in otdgermit awards granted to our officers consddap be “Covered Employees” under
Section 162(m) of the Internal Revenue Code of 188@Gmended (the “Code”) that are in excess obthmillion per year limitation on
compensation payable to Covered Employees to bactibte as “performance-based compensation underd®el62(m). Currently, our chief
executive officer and our three other highest campéed officers (other than our principal financifiicer) are considered Covered Employees
under Section 162(m). Stockholder approval of Brigposal No. 3 will also constitute approval oft(i¢ performance criteria upon which
performance-based awards (including castentive awards) are intended to be deductibleuBaction 162(m), (ii) the annual per person |
of 3,000,000 shares for stock-based awards, ahth@ $5,000,000 annual limit for a cash-basedrdwayment to a Covered Employee.

If the 2007 Equity and Incentive Plan is not apibby stockholders, we will not continue to grambieds to the Covered Employees
under the 2007 Equity and Incentive Plan. Howeneither the approval nor the failure to approve2@@7 Equity and Incentive Plan will lirr
the ability of the Board of Directors to adopt additional incentive or bonus plans or to pay afmeocompensation, including any additional
equity or bonus awards, to the Covered Employeés other employees. However, any such additionalls awards or other compensation
might not be considered qualified performance-basedpensation and therefore might not be deduatibteer Section 162(m) of the Code
unless such awards or compensation complies watistiickholder approval and other requirementseftbde.

The 2007 Equity and Incentive Stock Plan contagvermal important features, including the following:

. Stock options may not have a term in excess oféamns, may not be repriced without stockholder epglrand may not be grant
at a discount

. No amendments to the 2007 Equity and IncentivekSRban that would increase the total number ofshaeserved may be ma
without stockholder approval; ai

. The 2007 Equity and Incentive Stock Plan allowsousancel outstanding awards or “clawback” the galtiawards realized if
officers or other senior employees engage in agtogtrimental to VMware

The following is a summary of the material termd annditions of the 2007 Equity and Incentive StBtkn. This summary is qualified
in its entirety by reference to the terms of th@2&quity and Incentive Stock Plan, a copy of whghttached as Annex A to this Proxy
Statement.
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Summary of the 2007 Equity and Incentive Plan

Awards under the 2007 Equity and Incentive Plan byjn the form of stock options (either incentsteck options or non-qualified
stock options) or other stock-based awards, inoydiwards of restricted stock, restricted stocksuend stock appreciation rights. The plan
also provides for the grant of cash-based award#t¥Emillion (80,000,000) shares of our Class Aoon stock have been reserved for
issuance under the 2007 Equity and Incentive Plaraf December 31, 2007, an aggregate of 45,935%08fes of Class A common stock w
issuable pursuant to outstanding equity awardstgdaimder the 2007 Equity and Incentive Stock Rlzhan aggregate of 31,091,078 shar
Class A common equity stock were available for feitgrant under such plan. Substantially all of @mployees, non-employee directors and
consultants are eligible to participate in the 2&@nity and Incentive Plan. As of December 31, 2@0&re were approximately 5,000 VMware
people worldwide, including employees and non-erygdodirectors eligible to receive awards under20@7 Equity and Incentive Plan.

The following principal types of awards are avaiabnder the plan:

Stock Options Stock options represent the right to purchaseeshaf our Class A common stock within a specifiedod of time at a
specified price. The exercise price for a stockamptvill be not less than 100% of the fair markatue of the common stock on the date of
grant. Stock options will have a maximum term of years from the date of grant. Stock options g@ntay include those intended to be
“incentive stock options” within the meaning of 8en 422 of the Code. Stock options awarded unae2007 Equity and Incentive Plan may
vest as determined by Compensation and Corporater@ance Committee. Stock options are assignedencise price equal to the closing
trading price of our Class A common stock on thengdate. The terms of grants made to employeesrginprovide for vesting as to 25% of
the stock option grant on the first anniversaryhef grant date and the remaining 75% of the stptions in equal monthly installments
thereafter over three years. Employee stock optemerally have a term of six years. Grants madeitomon-employee directors in June 2007
prior to our IPO provided for immediate exercisapisubject to continued vesting as to one-thirdhef underlying award on each of the first
three anniversaries of the grant date. Any unvestt@des obtained in connection with the exercisenainvested option will be subject to a
right of repurchase by us. In January 2008, our@o&Directors approved guidelines for grants ém+@mployee directors that provide for
stock option grants upon a non-employee directmyfamencement of service to vest in two annual linséats on the anniversary of the
director’s initial election to our Board and gratdscontinuing directors to vest in quarterly itlsteents over one year. Such option grants shall
generally have a seven-year term. In the futureGmmpensation and Corporate Governance Committgé@ar Board may revise its policies
with respect to option grants from time to time.

Restricted Stock and Restricted Stock UniRRestricted stock is a share of our Class A comstock that is subject to a risk of forfeiture
or other restrictions that will lapse subject te thcipients continued employment or the attainment of peréoroe goals. Restricted stock u
represent the right to receive shares of our Gdassmmon stock in the future, with the right toute delivery of the shares also subject to the
recipient’s continued employment or the attainnwfrgerformance goals. We grant RSUs to employedstanguidelines adopted by our
Board of Directors for grants to our non-employ&edors provides for RSU grants in addition to $heck option grants discussed above.
Vesting requirements of restricted stock and retgtti stock units vary and are established by oumnggmsation and Corporate Governance
Committee.

Stock Appreciation Rights Stock appreciation rights entitle the holder upgarcise to receive shares of our Class A comrtamk s
having a value equal to the excess of (i) the vafube number of shares with respect to whiclrigpet is being exercised (which value is
based on fair market value at the time of suchase) over (ii) the exercise or base price apple#ab such shares. The exercise price for a
stock appreciation right will be not less than 100Bthe fair market value of our Class A commorckton the date of grant.

Other Stock-Based or Cash-Based Award3ur Compensation and Corporate Governance Coesrigtauthorized to grant awards in
form of other stock-based awards or other cashebas@rds, as deemed to be

18



Table of Contents

consistent with the purposes of the 2007 Equity landntive Plan. The maximum value of the aggregatenent to any Covered Employee
with respect to cash-based awards under the 200ityEand Incentive Plan in respect of an annualqguerance period is $5,000,000.

Performance Based AwardsThe Compensation and Corporate Governance Coeanity grant awards under the 2007 Equity and
Incentive Plan subject to the satisfaction of penfance goals. In the case of awards intended tlifyjf@ exemption under Section 162(m) of
the Code, the Compensation and Corporate Goverr@ocenittee will use one or more objectively deteratile performance goals that relate
to one or more performance criteria and will adster the awards in accordance with the applicadgjeirements of Section 162(m) of the
Code. The performance criteria available unde2t@7 Equity and Incentive Stock Plan may consistryf or any combination of the
following areas of performance: (i) earnings indhgdoperating income, earnings before or afterdagarnings before or after interest,
depreciation, amortization, or extraordinary orcakitems or book value per share (which may edelnonrecurring items); (ii) preax incom:
or after-tax income; (iii) earnings per common gh@dasic or diluted); (iv) operating profit; (v)venue, revenue growth or rate of revenue
growth; (vi) return on assets (gross or net), retur investment, return on capital, or return ouitgg (vii) returns on sales or revenues;

(viii) operating expenses; (ix) stock price appagioin; (x) cash flow, free cash flow, cash flowurst on investment (discounted or otherwise),
net cash provided by operations, or cash flow ress of cost of capital; (xi) implementation or getion of critical projects or processes;
(xii) economic value created; (xiii) cumulative pengs per share growth; (xiv) operating margin kfip margin; (xv) common stock price or
total stockholder return; (xvi) cost targets, retiuts and savings, productivity and efficienciesyiij strategic business criteria, consisting of
one or more objectives based on meeting specifi@tken penetration, geographic business expansimtiomer satisfaction, employee
satisfaction, human resources management, supamnasiitigation, information technology, and goaddating to acquisitions, divestitures,
joint ventures and similar transactions, and budgetparisons; (xviii) personal professional objeesi, including any of the foregoit
performance goals, the implementation of policied plans, the negotiation of transactions, the ldgweent of long term business goals,
formation of joint ventures, research or developnoetiaborations, and the completion of other coap®transactions; and (xix) any
combination of, or a specified increase in, anthefforegoing. Where applicable, the performanadgymay be expressed in terms of attaining
a specified level of the particular criteria or #teainment of a percentage increase or decredke jparticular criteria, and may be applied to
one or more of VMware, a subsidiary or affiliate aodivision or strategic business unit, or maypplied to the performance of VMware
relative to a market index, a group of other coniggmor a combination thereof, all as determinethieyCompensation and Corporate
Governance Committee. The performance goals maydaa threshold level of performance below whiotpayment will be made (or no
vesting will occur), levels of performance at whipecified payments will be made (or specified mgstvill occur) and a maximum level of
performance above which no additional paymentélimade (or at which full vesting will occur). Treetextent applicable, each of the
performance goals shall be determined in accordaitbegenerally accepted accounting principles.iEaicthe performance goals shall be
subject to certification by the Compensation andpBmte Governance Committee; provided that, tetient an award is intended to satisfy
the performancéased compensation exception to the limits of 8act62(m) of the Code and then to the extent cterdisvith such exceptio
the Compensation and Corporate Governance Comrsitedehave the authority to make equitable adjestsito the performance goals in
recognition of unusual or non-recurring eventsctffey VMware or any subsidiary or affiliate or tfieancial statements of VMware or any
subsidiary or affiliate, in response to changeagplicable laws or regulations, or to account femis of gain, loss or expense determined to be
extraordinary or unusual in nature or infrequenddéaurrence or related to the disposal of a segofembusiness or related to a change in
accounting principles. The Compensation and Cotpdeavernance Committee will determine whetherpddormance goals for a
performance award have been met.

The maximum aggregate payment which any Covereddsrep may receive pursuant to a cash-based awdirden$5,000,000 in any
annual performance period, and for any performaecd in excess of one year, such amount multighie a fraction, the numerator of which
is the number of months in the performance periatitae denominator of which is twelve. With respeca performance-based award made to
a Covered
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Employee that is intended to be deductible purstm8ection 162(m) of the Code, no payment shathbde prior to certification by the
Compensation and Corporate Governance Committeé¢hth@erformance goals have been attained. Thep€osation and Corporate
Governance Committee may, in certain circumstareescise its discretion to reduce the amount efptarformance-based award.

The maximum number of shares reserved for the grasettlement of awards under the 2007 Equitylaodntive Plan is 80,000,000,
and not more than 3,000,000 shares may be gramtmuytplan participant under the plan in any tweth@nth period, subject in each case to
adjustment in the event of a extraordinary dividendther distribution, recapitalization, stockispkverse split, reorganization, merger,
consolidation, spin-off, combination, repurchassliware exchange or other similar corporate traimsackny shares subject to awards which
are cancelled, forfeited or otherwise terminatedatisfied without the issuance of shares will ade available for grants under the plan.

Our Compensation and Corporate Governance Comnaitbeenisters the 2007 Equity and Incentive Plare Tompensation and
Corporate Governance Committee has the abilitgatect individuals to receive awards; select tipesyof awards to be granted; determine the
terms and conditions of the awards, including theber of shares, the purchase price of the awardkrestrictions and performance goals
relating to any award; establish the time whenatlvards and/or restrictions become exercisable,ordapse; determine whether options will
be incentive stock options; determine whether angtat extent an award may be settled, canceltefkifed, accelerated (including upon a
“change in control”), exchanged or surrendered; mafte all other determinations deemed necessaghisable for the administration of the
plan. The Compensation and Corporate Governancen@tge may grant awards which, in the event oftetfge in control” of VMware,
become fully vested and exercisable. Moreoverethent of any extraordinary dividend or other extdamary distribution (whether in the form
of cash, stock, or other property), recapitalizatstock split, reverse split, reorganization, negrgonsolidation, spin-off, combination,
repurchase, or share exchange, or other similgiocate transaction, the Compensation and Corp@aternance Committee shall make such
equitable changes or adjustments as necessarpapaate to any or all of (i) the number and kofdshares of stock or other property
(including cash) that may thereafter be issuedimection with awards or the total number of awdsdgable under the plan, (ii) the number
and kind of shares of stock or other property idsareissuable in respect of outstanding award} tliié exercise price, grant price or purchase
price relating to any award, (iv) the performanoalg and (v) the individual limitations applicalbbeawards; provided that, with respect to
ISOs, any adjustment shall be made in accordantteth provisions of Section 424(h) of the Codej provided further that no such
adjustment shall cause any award which is or bes@ubject to Section 409A of the Code to fail tmpty with the requirements of such
section. Our Compensation and Governance Comnmttgealso make such modifications to the plan antiawards granted thereunder as
necessary in order to conform with the laws andleg@ns of jurisdictions outside of the United t8ta

The 2007 Equity and Incentive Stock Plan allowsousancel outstanding awards or “clawback” the galtiawards realized if officers or
other senior employees engage in activity detriaeotVMware.

Under the 2007 Equity and Incentive Plan, awardsganerally non-transferable other than by wilbgithe laws of descent and
distribution. However, our Compensation and Corfeof@overnance Committee in its sole discretion grayt transferable nonqualified stock
options that upon becoming fully vested and exalites may be transferred to a third-party pursuaiaintauction process approved or
established by VMware.

Our Board of Directors may amend, alter or disaargithe 2007 Equity and Incentive Plan, but no aimemt, alteration or
discontinuation will be made that would impair tights of a participant under any award grantedhatit such participant’s consent or that
would increase the total number of shares resameddr the plan (other than pursuant to the adjustm®visions summarized above). In
addition, stockholder approval may be required wétspect to certain amendments, due to stock egehanes or requirements of applicable
law. The 2007 Equity and Incentive Plan, unlessisoterminated by our Board of Directors, will ramin effect through the tenth annivers
of its adoption.
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U.S. Federal Income Tax Consequences

Incentive Stock Options In general, neither the grant nor the exercisanofhcentive stock option granted under the 20Q7itiz and
Incentive Plan will result in taxable income to ty@ion holder or a deduction to us. If the optierider does not dispose of stock received t
exercise of an incentive stock option within twasgeafter the date the option is granted and withia year after the date of exercise, any later
sale of such stock will result in a capital gairlass (and we are not entitled to a correspondéedudtion).

If stock received upon the exercise of an incengitoek option is disposed of before the holdingqeerequirements described above
been satisfied, the option holder will generallglize ordinary income at the time of dispositioheTamount of such ordinary income will
generally be equal to the difference between therfarket value of our Class A common stock ondhge of exercise and the exercise price.
the case of a disqualifying disposition in whicloss (if sustained) would be recognized, then theunt of ordinary income will not exceed
excess of the amount realized on the sale ovaadhusted basis of the stock, that is, in genehmal price paid for the stock. We will generally
entitled to a deduction for Federal income tax pags equal to the amount of ordinary income redl®ethe option holder, subject to any
necessary withholding and reporting requirements.

5

Certain option holders exercising incentive stopkians may become subject to the alternative minintax, under which the difference
between (i) the fair market value of stock purclkdaseder incentive stock options, determined ordéite of exercise, and (ii) the exercise pr
will be an item of tax preference in the year ofmise for purposes of the alternative minimum tax.

Non-Qualified Stock Options Options granted under the 2007 Equity and IngerRilan which are not incentive stock options auen*
qualified options”. No income results upon the grmafira non-qualified option. When an option hold&ercises a nogualified option, he or st
will realize ordinary income subject to withholdingenerally, such income will be realized at tineetiof exercise and in an amount equal tc
excess, measured at the time of exercise, of #reftir market value of our Class A common stoc&rdtie option price. We will generally be
entitled to a deduction for Federal income tax pegs equal to the amount of ordinary income redl®ethe option holder, subject to certain
withholding and reporting requirements.

Restricted Stock Generally, restricted stock is not taxable tagipipant at the time of grant, but instead iduded in ordinary income
(at its then fair market value) when the restrizsitapse. A participant may elect to recognize ime@t the time of grant, in which case the fair
market value of our Class A common stock at the tihgrant is included in ordinary income and thisneo further income recognition when
the restrictions lapse. We are generally entitted tax deduction in an amount equal to the orglimrome recognized by the participant.

Restricted Stock UnitsGenerally, the participant will not be subjecta& upon the grant of an award of restricted stouks but will
recognize ordinary income in an amount equal tddfremarket value of any shares received on the didelivery of the underlying shares of
our Class A common stock. We will generally be tigtdito a corresponding tax deduction.

Stock Appreciation Rights Generally, the participant will not be subjecta& upon the grant of a stock appreciation rigtdwever,
upon the receipt of shares pursuant to the exeofiaestock appreciation right, the participanngrlly, will recognize ordinary income in an
amount equal to the fair market value of the shegesived. The ordinary income recognized with eespo the receipt of shares upon exercise
of stock appreciation rights will be subject to amecessary withholding and reporting requiremegenerally, we will not be entitled to a tax
deduction upon the grant or termination of stocfrapiation rights. However, we will, generally, datitled to a deduction for Federal income
tax purposes equal to the amount of ordinary incoeaézed by the participant.
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Section 162(m) Section 162(m) of the Code limits to $1 millidgretdeduction a public company may claim in any yeacompensation
to any of certain key officers. There are a nundfexxceptions to this deduction limitation, incladian exception for qualifying performance-
based compensation. It is intended that awardsruhdeplan may be eligible for this performancedshsxception.

Section 409A Section 409A of the Code, which is generally efffee as of January 1, 2005, makes important chatgthe tax treatment
of nonqualified deferred compensation. Awards liémployees that are subject to but fail to conwithh Section 409A are subject to a
penalty tax of 20% in addition to ordinary inconag,tas well as to interest charges. In additioa féilure to comply with Section 409A may
result in an acceleration of the timing of incomelusion in respect of awards for income tax puggofwards granted under the 2007 Equity
and Incentive Plan are intended to be exempt ftarales of Section 409A and will be administeredoadingly. The Compensation and
Corporate Governance Committee intends to admirastg award resulting in a deferral of compensasioiject to Section 409A consistent
with the requirements of Section 409A to the maximextent possible, as determined by the Compemsatid Corporate Governance
Committee.

This summary is not a complete description of th®. Brederal income tax aspects of the 2007 Equiylacentive Plan. Moreover, this
summary relates only to Federal income taxes; thexg also be Federal estate and gift tax conseggeaassociated with the 2007 Equity and
Incentive Plan, as well as foreign, state and lteakonsequences.

New Incentive Plan Benefits

The future benefits or amounts that could be rexkinder the 2007 Equity and Incentive Plan arerelimnary and are therefore not
determinable at this time. In addition, the besadit amounts which would have been received bylacated to executive officers and our of
employees for the last fiscal year are not deteayizn Please see the table below which sets foetlequity incentive awards that have been
issued under the 2007 Equity and Incentive Plaoutin March 1, 2008.

Stockholder Approval

In order for future awards granted under the 20§uitly and Incentive Plan to our Covered Employeesontinue to qualify as
“performance-based compensation” under Sectionmipaf the Code, the plan must be approved by maksblders. If we obtain stockholder
approval for the 2007 Equity and Incentive Planwilébe required to seek additional stockholdepral if the Board wishes to amend the
plan in the future and, in any event, will be regdito obtain stockholder approval at the 2013 ahstockholder meeting if we determine to
continue to grant “qualified performance-based cengation™o our Covered Employees under the 2007 Equitylaoentive Plan at that tim

This proposal must receive “For” votes from the hallers of shares of Class A and Class B common sto@presenting at least a
majority of the votes actually present in person orepresented by proxy at the Annual Meeting and eriled to vote on the matter.Each
share of Class A common stock is entitled to orte end each share of Class B common stock iseshti#ih votes on this matter.

22



Table of Contents

The table below shows, as to the Named Executifiegd$ and the other individuals and groups indidathe number of shares of
common stock subject to stock-based awards issogerihe 2007 Equity and Incentive Plan throughdiidr, 2008. As detailed below,
amounts shown include shares issued pursuant exttienge of VMware stock-based awards for EMCksbased awards conducted in
conjunction with our IPO (the “Exchange Offer”). & blosing trading price of our Class A common staskeported on the NYSE on
February 29, 2008 was $58.67 per share. For funtfiemation, seéCompensation of Executive Officers—Outstanding Alsat Fiscal Year
End’ below.

Number of
Shares
Number of Subject to
Shares Restricted Stock
Subject to or Restricted
Options Stock Units
Issued Under the Issued Under the
Name and Position Plan Plan
Diane B. Greene, President, Chief Executive Offaredt Director 1,795,05® 113,03@
Mark S. Peek, Chief Financial Offic 250,00( 433,21t
Thomas J. Jurewicz, Vice President of Finance 149,39:® 12,23
Carl M. Eschenbach, Executive Vice-President of Mieide Field Operations 423,380 50,964
Rashmi Garde, Vice President and General Cot 200,00( 0
All current executive officers as a group 2,917,836 734,447
All non-employee directors as a gro 120,00( 0
Renee J. James, a nominee for dire 0 0
John R. Egan, a nominee for direc 40,00( 0
Joseph M. Tucci, a nominee for direc 0 0
Each associate of any r-employee directors, executive officers or nomir 372,31t 0
Each other person who received or is to receive fiiercent of awards under the 2007 Eq
and Incentive Pla 0 0
All current and former employees, excluding currexgcutive officers, as a group 37,720,12® 2,919,881

(1) Includes 795,052 shares subject to options issuedéhange for EMC stock options pursuant to thehBrge Offer

(2) Includes 28,030 shares subject to restricted stoeeds issued in exchange for EMC restricted stoekrds pursuant to the Exchar
Offer and an 85,000 share RSU granted to Ms. Grigecensideration of a commitment by EMC to graM&equity awards to
Ms. Greene

(3) Includes 49,393 shares subject to options issuesdhange for EMC stock options pursuant to thenBrge Offer

(4) Shares subject to restricted stock awards issueddnange for EMC restricted stock awards pursteatite Exchange Offe

(5) Includes 73,389 shares subject to options issueddhange for EMC stock options pursuant to thenBrge Offer

(6) Includes 917,834 shares subject to options issueddhange for EMC stock options pursuant to thehBrge Offer

(7) Includes 91,225 shares subject to restrictecksawards issued in exchange for EMC restrictedksawards pursuant to the Exchange
Offer.

(8) Includes 5,808,069 shares subject to options issuedchange for EMC stock options pursuant toekehange Offer

(9) Includes 2,786,610 shares subject to restristeck awards issued in exchange for EMC restristedk awards pursuant to the Exchange
Offer.
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informatimgarding VMware’s equity compensation plans aBetember 31, 2007. Our equity

compensation plans include our 2007 Equity andritice Plan and our 2007 Employee Stock Purchase Plaly shares of Class A common
stock may be issued under these plans.

Number of
Weighted- Securities
Average Remaining
Exercise Available for
Number of Price per Future Issuance
Securities to be Share of Under Equity
Issued Upon Outstanding Compensation
Exercise of Plans (Excluding
Outstanding Options,
Options, Warrants Warrants Securities
and Reflected in
Plan Category and Rights Rights Column (a))

. _ . @ B) ©
Equity compensation plans approved by securitydrs| 45,935,080 $ 26.7¢ 37,491,07
Equity compensation plans not approved by sechotglers — — —
Total: 45,935,08 $ 26.7¢ 37,491,07

(1) Includes 6,685,059 shares issuable upon excofi¥Mware stock options issued in exchange forEdtock options pursuant to the

exchange offer conducted in conjunction with ou® Which was effective on August 13, 2007. All sstlares subject to VMware stock
options will be issued from the 2007 Plan upon eiset
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information, as oéMh 1, 2008, about the beneficial ownership o6€l& common stock and Class B
common stock by (i) EMC, (ii) each person who is¥n by us to own beneficially more than 5% of eitblass of our common stock, (jii) et
of our directors and nominees for director, (iQleaf the Named Executive Officers (as defined Wwgland (v) by all directors and executive
officers of VMware as a group.

Applicable percentage ownership is based on 83%881shares of Class A common stock and 300,00G088@&s of Class B common
stock outstanding at March 1, 2008. In computirggriibmber of shares of common stock beneficiallyexvoy 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 ésalote within 60 days of March 1, 2008. We did deém these shares outstanding, however,
for the purpose of computing the percentage owiiedhany other 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 @sSIB common stock in a distribution under sec3ioh of the Code, following which
distribution the Class B common stock may be hgl&MC, the distributees and their transferees. fidtes of the holders of Class A and C
B common stock are identical, except with respeeioting, the election of directors, conversiorrtaia actions that require the consent of
holders of Class B common stock and other protegiiovisions as set forth in our certificate ofdroration. Each share of Class B common
stock is convertible into one share of Class A camrstock at any time, at EMC's election. HoweveEMC distributes its shares of Class B
common stock in a distribution under section 35%hefCode, such right to convert Class B commocksitto Class A common stock will
terminate upon such distribution.

Number of
Class B Percent‘of
Shares 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% 97.2%
Ngrlr;ts)‘gr:f Percent of
Sh?re_zs” Outstanding Percentage ¢
Beneficially
owned ® Cslizsr: Total Vote
5% Beneficial Owners
EMC Corporatior 26,500,000 31.72% *k
Fidelity Management & Research Compéfy
82 Devonshire Street, Boston, MA 021 10,780,60. 12.9(% *
Intel Corporatior
2200 Mission College Blvd., Santa Clara, CA 95 9,500,00! 11.3% *x
Cisco Systems International B.¥.
Haarlerbergpark Haarlerbergweg 13-19 1101 CH
Amsterdam The Netherlan 6,000,00! 7.1&% *x
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Number of
CSIE ;rseé Percent _of
Beneficially Outstanding Percentage ¢
Class A

Name of Beneficial Owner owned @) Share Total Vote M)
Directors and Officers
Michael W. Brown™® 40,00( *x **
John R. Egan® 40,00( ** >
Carl M. Eschenbac® 57,38: *x *x
Rashmi Gardé€© 304 *x *k
David I. Goulderitd 0 *x *k
Diane B. Green&? 451,86¢ e 2
Renee J. Jame! 0 *k **
Thomas J. Jurewic#?) 31,21¢ *x **
Mark S. Peel 304 *x *k
Dennis D. Powel 0 *x * %
David N. Strohm{4 40,00( *x **
Joseph M. Tucci*5) 0 ** *

All directors and executive officers as a group &Bsons):® 661,07: *x *x

*

*%

(1)

(@)

3)
(4)

(5)

(6)

Nominee for directo

Less than 19

All amounts shown in this column include sharesoiatble upon exercise of stock options currentBreisable or exercisable within
days of the date of this table. In addition to @éin@ounts shown, each share of Class B common staglbmconverted to one share of
ClassA common stock upon election of the holc

Percentage of total voting power represents vaiimger with respect to all shares of our Class A mam stock and Class B comm
stock, as a single class, calculated on the b&4i8 votes per share of Class B common stock aedvote per share of Class A comn
stock. Each holder of Class B common stock isledtio 10 votes per share of Class B common stodkeach holder of Class A
common stock is entitled to one vote per sharela$s<CA common stock on all matters submitted tostockholders for a vote, with the
exception of the election of Group Il directorswhich Class A and Class B shares are each entitlede vote per shar

Does not include 300,000,000 shares of Class A camstock issuable upon conversion of the shar€@asfs B common stock held
EMC listed in the above table. Such shares of (assmmon stock are convertible into Class A commsitmck at the election of EM(
According to Schedule 13G/A filed February 2808 with the SEC by FMR LLC, Fidelity ManagemenR&search Company
(“Fidelity™), a wholly-owned subsidiary of FMR LLGs the beneficial owner of 10,780,602 shares as€IA common stock as a result
of acting as investment adviser to various investnsempanies. The ownership of one such investe@mpany, Fidelity Growth
Company Fund, amounted to 5,413,600 shares. Ed@atdhnson 3d and FMR LLC, through its control ifeffity, and the funds, each
has sole power to dispose of the shares ownedebfuittds. Neither FMR Corp. nor Edward C. JohnsarC3dhirperson of FMR LLC.,
has the sole power to vote or direct the votinthefshares, which power resides with the f' Boards of Trustee:

According to a Schedule 13D filed with the S&CSeptember 4, 2007, shares are directly owneddtblyCapital Corporation, a wholly-
owned subsidiary of Intel Corporation. Intel Corgtion has the sole power to vote or direct thengptif the shares and is deemed the
beneficial owner of the share

According to a Schedule 13 D/A filed November 2902 with the SEC, Cisco Systems International Bs\he holder of record ar
beneficial owner of the shares indicated. Ciscde3gs International B.V. is a direct wholly ownedsidiary of Cisco Systems
Netherlands Holdings B.V. and an indirect whollyrms subsidiary of the following entities: Cisco &yss Luxembourg S.a.r.l., Cis
Systems Luxembourg International S.a.r.l., Ciscst&wns International S.a.r.l., Cisco Systems (Beapudnited, 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 glsz
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(7)
(8)
9)

(10)
(11)

(12)

(13)
(14)
(15)

(16)

Excludes 40,000 shares of EMC common stock bemdfiaawned by such individual of which 10,000 slsage subject to optiol
exercisable within 60 days of March 1, 20

Excludes 2,150,594 shares of EMC common stecieficially owned by such individual of which 90(0ghares are subject to options
exercisable within 60 days of March 1, 20

Includes 6,115 shares of Class A common stablest to options exercisable within 60 days of that, 2008 which were issued
pursuant to the Exchange Off

Excludes 19,477 shares of EMC common stock bemdfiedwned by such individua

Excludes 1,604,314 shares of EMC common sbecleficially owned by such individual of which 101800 shares are subject to
options exercisable within 60 days of March 1, 2(

Includes 362,868 shares of Class A commorkstabject to options held by Ms. Greene and exabtéswithin 60 days of March 1,
2008 which were issued to Ms. Greene pursuantgtdithange Offer. Includes 73,388 shares subjemptions held by Mendel
Rosenblum, Ms. Greene’s spouse, exercisable wabidays of March 1, 2008. Ms. Greene disclaims fi@akownership of such
shares. Excludes 188,613 shares of EMC common bdficially owned by Ms. Greer

Includes 26,097 shares of Class A common stablect to options exercisable within 60 days afréh 1, 2008 which were issued
pursuant to the Exchange Offer. Excludes 30,908eshaf EMC common stock beneficially owned by sinctividual.

Excludes 725,176 shares of EMC common stookfigally owned by such individual of which 89,26Rares are subject to options
exercisable within 60 days of March 1, 20

Excludes 8,998,221 shares of EMC common stock b@akyf owned by such individual of which 6,979,548ares are subject
options exercisable within 60 days of March 1, 2(

Includes 395,080 shares of Class A common stockfhmally owned by all executive officers and dit@s as a group by virtue
options to purchase these shares including. Exslid8e388 shares as to which such individuals h&agaimed beneficial ownership.
Also excludes 13,757,300 shares of EMC common dbedeficially owned by such individuals, of whicl888,749 shares are subjec
options exercisable within 60 days of March 1, 2(

The address of all persons listed above, otherEME, Intel, Cisco and Fidelity Management & ResbaCompany is c/o VMware, Inc

3401 Hillview Avenue, Palo Alto, California 94304.
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COMPENSATION DISCUSSION AND ANALYSIS

Named Executive Officers

Our named executive officers for 2007 set fortkhie proxy statement are Diane Greene, PresidenChied Executive Officer, Mark
Peek, Chief Financial Officer, Carl Eschenbach,dttiee Vice President of Worldwide Field OperatipReishmi Garde, Vice President and
General Counsel and Thomas Jurewicz, our Vice ¢asof Finance. Mr. Jurewicz served as our praddipmancial officer during 2007 until
we hired Mr. Peek in April 2007. These individuate referred to as the “Named Executive Officers.”

Objectives of our Executive Compensation Program
The objectives of our executive compensation progaee:
. to motivate our executives to achieve our strategperational and financial goa
. to reward superior performanc
. to attract and retain exceptional executives;
. to align the interests of our executives and oocldtolders

To achieve these objectives, we have implementddraaintained compensation plans that tie a subataurtion of our executive
compensation to the achievement of pre-determieefbpnance goals and the price of our stock. We atbpt other arrangements from time
to time to best meet our compensation objectives.

Elements of our Executive Compensation Program
Overview of Compensation Setting Process

Prior to May 2007, compensation for our Named EfeelOfficers was determined by the EMC Compensa@ommittee or by
Ms. Greene. Following the formation of our Compeiosaand Corporate Governance Committee (the “Cdteri) on May 18, 2007 in
preparation for our initial public offering (“IPO"all compensation actions for our Named Execu@ifécers were determined by the
Committee.

During the period in 2007 prior to the formationtbé Committee, the EMC Compensation Committeerdated Ms. Greene's
compensation because during that period we weredadlyvowned subsidiary of EMC and Ms. Greene alswad as an executive officer of
EMC. Specifically, the EMC Compensation Committppraved Ms. Greene’s first half bonus targets agrfiopmance metrics. During this
period, no adjustments were made with respectitdb&®e salary and no equity awards were granthdrtdDuring that period, Ms. Greene
determined the compensation for our other Namea ke Officers, including their first half bonusrgets and performance metrics. In April
2007, as we prepared for our IPO, Mr. Peek wasildseour Chief Financial Officer. Mr. Peek’s newehiompensation package was
determined and approved by EMC.

Since its formation, the Committee has approvedpmareation for all of our Named Executive Officé3pecifically, the Committee
approved the terms and conditions of Ms. Greeneve employment agreement in July 2007, equity grir@swe made to our Named
Executive Officers in June 2007 from our 2007 BEgaitd Incentive Plan in advance of our IPO and sédmlf bonus targets, including
performance metrics.

The Committee did not conduct formal benchmarkitglies or approve peer groups in determining corsgiion for the Named
Executive Officers in 2007. However, the Committegiewed information prepared by EMC and recommgads by Ms. Greene with respt
to Named Executive Officers other than her. The @ittee also considered advice from an independamidtant retained by the Committee
with respect to overall compensation levels for damed Executive Officers and the pre-IPO equigntg we made to our Named Executive
Officers in June 2007.

Decisions made by Ms. Greene prior to formatiothefCommittee with respect to Named Executive @fftompensation and
recommendations made by her to the Committee giméermation have been
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informed by survey data reviewed by our managematitered from SEC filings and the Radford Executimepensation survey. These
decisions and recommendations have been made hyatng each Named Executive Officer’s role angoesibility and the competitive
marketplace. The competitive marketplace for thedividuals was determined by comparing the comatass of these individuals to the
compensation payable to similarly situated empleyeih reference to survey data compiled for Néutherican high technology companies
with revenues of between $1 billion and $3 billiblgrth American software companies with revenuesxicess of $1 billion and high
technology and software companies in the San Fsead@ay area with revenues in excess of $1 bilkdthough survey data was reviewed,
compensation was not “benchmarked” to any partidelzel. In 2007, as in prior years, a strong enspghevas placed on survey data relating to
the cash bonus and equity components of the corapengaid to executives. Over 2,500 companiesqgigated in the Radford survey, with
over 250 in the software products industry, inahgdinany of the companies with whom we directly cetegor talent, such as BEA Systems,
Inc., CA, Inc., Google, Microsoft Corporation, Netsk Appliance, Inc., Oracle Corporation, SAP Amari8ymantec Corp, Adobe Systems
Incorporated, Yahoo! Inc. and McAfee, Inc.

In 2008, the Committee plans to undertake a foewaluation of the competitive market with the assise of its independent consultant,
Frederic W. Cook & Co. (“FWC"), as well as studepared by management. FWC reports directly t@mmittee and does no separate
work for management in any capacity. Managemenshparately retained Mercer Human Resources Camgtidt assist with analyses which
may be reviewed by the Committee.

Compensation Components

The compensation packages of our Named Executifiee® rely upon a mix of cash and equity-basedmamsation to achieve our
compensation objectives. We have emphasized lang-dguity awards in our compensation packages,whi believe is consistent with our
position as a newly-public company emphasizingriiggrowth in the virtualization software markets@as generally a lesser portion of our
compensation packages and is divided into baseysata short-term performance-based bonus awardshéNeve that differences in the
relative compensation levels of our Named Execubfficers reflect market competitive levels of coengation for each respective executive
position and are reasonable and appropriate @catind retain our Named Executive Officers.

Base Salary

Base salary serves as the primary form of guardrdempensation for our Named Executive Officeraldb impacts other compensation
and benefit levels, including annual bonus oppatiesas they are expressed as a percentage osalasg. We have not established specific
percentiles of the competitive market for any of Bamed Executive Officers, but current base sedaaire believed be at or below median
levels in relation to other publicly-traded softearompanies of similar size.

Base salaries in effect at the beginning of the yeae reflective of our status as a wholly-ownetssdiary of EMC. Effective January 1,
2007, Mr. Jurewicz's salary was increased by $5&@DMs. Garde’s base salary was increased by &M&Dother adjustments to base
salaries of our Named Executive Officers were matd@at time. The adjustments were approved by@idsene and based on her judgment
regarding their individual performance and marlatditions as well as the survey data referencesteabo

The Committee approved an increase to Ms. Greeadesy from $350,000 to $750,000 effective Jun20D7. The Committee believed
the new salary was commensurate with her new pasitind increased level of responsibilities as CE® mublicly-traded company. In making
its determination, the Committee took into accdust Greene’s importance to us, the size of hertgdnaldings, FWC'’s advice regarding
compensation structure, compensation survey datepted by EMC and Ms. Greene’s salary level xaddt other Named Executive Officers.
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The Committee also approved an increase to Mr. é&gzdich’s base salary from $375,000 to $525,000aetive to April 1, 2007. Prior
to our IPO, Mr. Eschenbach had received discretiohanus payments from EMC of $112,500 in 2006 $8id,500 in 2007 in recognition of
his strong performance as well as for competitivé getention purposes. The Committee determinedttiauld be appropriate for
competitive and retention purposes to increaseBdchenbach’s base salary because following outhi®®@ould no longer receive any
payments from EMC.

Mr. Peeks salary was approved as part of a negotiatiordare his employment as our CFO in anticipatioowfIPO, and also reflect:
the higher cost of living in the Bay Area.

Annual Bonus

Each of our Named Executive Officers is eligibleetrn annual cash bonuses tied to our financialtseand individual performance. We
believe it is important to provide rewards for sfiecesults and behaviors which support our ovdaalg-term business strategy. Individual
bonus target levels for 2007 were set between 309%6% of base salary for our Named Executive @ffiother than Ms. Greene.

Ms. Greene’s annual bonus target amount was 461086 of her base salary. These levels were infoloyetie survey data referenced above
but were not specifically benchmarked at any paldiclevel relative to the competitive market. Widiéve cash bonus opportunities are at or
below median levels in relation to other publialgeed software companies of similar size.

For Ms. Greene, 75% of her bonus opportunity f@d72@as tied to the achievement of specific semisahnorporate revenues and non-
GAAP operating income results, while 25% was tethe achievement of semi-annual individual go@ds. all other Named Executive
Officers except Mr. Eschenbach, the mix was 50%i-semual corporate revenues and non-GAAP operatiocgme results, and 50% semi-
annual individual achievement. For Mr. Eschenbachmix for the first half of 2007 was 50% semi-aahcorporate bookings achievement,
and 50% semi-annual corporate revenues and non-G&Rating income results. For the second half6f72 Mr. Eschenbact’mix was 509
semi-annual corporate bookings achievement and&#i%-annual individual achievement.

Corporate Financial Metrics

The corporate financial metrics were chosen becthese are key metrics that drive our business-GAAP operating income was
calculated by taking GAAP operating income, andirgithack or subtracting, as the case may be, ammaalating to stock-based
compensation, certain charges from EMC, amortimadiointangibles, including in process research @eeklopment charges, and the net
impact of the cash elements of capitalized softwigneelopment costs calculated pursuant to the i8&ateof Financial Accounting Standard
(“SFAS”) 86. Bookings were calculated as the aggteglollar amount of products sold to customergnduhe measurement period without
regard to revenue recognition policies. Threshalidevement of 80% for each of the targets excepkings was required for each six-month
performance period before any bonus payouts coalthdde. Maximum payouts equal to 150% of the poxicthe bonus target tied to the
achievement of corporate financial metrics weresfids for the achievement of overall corporateiitial results equal to or greater than 150%
of target. Mr. Eschenbach’s bookings bonus didmadtde threshold or maximum amounts as it wasdasea sales commission model,
reflecting the focus of Mr. Eschenbach’s sales oimgion. Mr. Eschenbach’s bookings bonus progmafarither detailed ifiGrants of Plan-
Based Awarc” below.

The first half corporate revenue and operating imegoals were $480 million and $130 million, respety. The second half targets
were $570 million and $150 million, respectivelye\dchieved 115.7% of the revenue target and 118f@8perating income target for the first
half of 2007. We achieved 135.1% of the revenugetaand 133% of operating income target for th@sedalf of 2007. Mr. Eschenbaglfirst
half corporate bookings target was $610 million aArsdsecond half target was $950 million. Actuabkiags results
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were in excess of target for both six-month periddsa result, each of the Named Executive Officecgived bonus payments for the first and
second halves of 2007 that exceeded their targeidsamounts. Bonus payment amounts are detailie fiSummary Compensation Table”
below.

Individual Performance Goals

Individual goals for each simonth period were established for each of our NaBextutive Officers for 2007. Threshold achievenudi
80% of corporate financial goals was required frtesix-month period before any bonus payoutsdbiewement of individual goals for the
corresponding six-month period could be made. Betwieur and eight individual performance goals wassigned in each six-month period
except for Mr. Eschenbach, as noted below. The Gttieerevaluated whether these performance goals aarieved by the Named Executive
Officers, taking into account actual performancaiast individual goals and the degree of difficiltyachieving the goals, in the exercise of
Committee’s discretion in determining the appraeriavel of payouts. In making its determinatiorihwespect to Named Executive Officers
other than Ms. Greene, the Committee reviewed revemndations that she made to the Committee at thewgion of each six-month period.

Ms. Greene’s individual performance goals includget her performance was evaluated by the Comnvititherespect to, consistent
execution of our business plan, maintaining induletadership, completing the planning and budgetiyde, partnering with industry vendors
and attracting and retaining key talent in the stdu For Ms. Garde, her goals included the esthbient of legal entities outside of the United
States and organizational objectives relating tbaming a publicly-traded company. For Mr. Pék goals included results relating to
investor relations, accounting policies, informattechnology infrastructure and facilities. For Mschenbach, his goals for the first half of
2007 were our achievement of our first half corpafanancial goals and for the second half incluohedeasing new partnerships and sales
contracts in certain markets, increasing the nurobeustomers and building the sales organizat@n.Mr. Jurewicz, his goals included
leading the planning and budgeting process, projectagement, implementing and achieving compligioeds and financial forecasting.

For 2007, the Committee reviewed the results ofrid&vidual performance goals for Ms. Greene and Gli®ene’s recommendations
with respect to Named Executive Officers other tharself and deemed that the individual performayozds were substantially achieved.
Accordingly, the Committee approved the maximumiiitiial payouts for each of our Named Executiveiceifs.

Additionally, the Committee approved for Ms. Gaaldiscretionary bonus of $10,000 based on the reeamdation by Ms. Greene anc
recognition of her efforts during our IPO proceds. Peek received a sign-on bonus of $67,000 nebxas during 2007. As discussed above,
Mr. Eschenbach also received a discretionary bomtlee amount of $37,500 from EMC in light of hisasg performance, as well as for
competitive and retention purposes.

Long-Term Incentives

We strongly believe that equity awards align thteri@sts of our Named Executive Officers with thoBeur stockholders. Prior to our
IPO, Ms. Greene, Mr. Eschenbach, Ms. Garde andiiMewicz held EMC stock options, restricted EMQktand/or performance-accelerated
restricted EMC stock (“PARs”). However, no such El@&ards were granted to any of our Named Exec@ffieers during 2007.

Stock awards granted to our Named Executive OBibgrEMC in years prior to 2007 included performexbased acceleration targets
that were triggered during 2007. The PARs granteBMC to our Named Executive Officers in prior yearere scheduled to vest in a single
cliff on the fifth anniversary of the grant datapgect to the recipient’s continued employment.ditipn of the PARs could vest at an
accelerated rate, generally with respect to onetthi onegquarter of the underlying shares in each of thet three or four years following gra
if annual performance goals were met.
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In 2004, the only Named Executive Officer to bengeal PARs was Ms. Greene. We refer to these d2002 PARs”. EMC also granted
PARs to Ms. Greene and to several of our other NaEx@cutive Officers in 2005. We refer to thes¢éhas*2005 PARs”. Ms. Greene was
granted 137,500 2004 PARs, two-thirds of which hasted prior to 2007 at an accelerated rate dtleetachievement of performance targets
during 2005 and 2006. The 2004 PARs and the 2008sRfkanted to Ms. Greene and certain of our Namxedive Officers provided that if
VMware achieved profit contribution, defined as metome before taxes, interest expense and amibotizaf intangible assets, of $300 million
and revenue of $1 billion prior to 2010, all remagunvested PARs would vest on an accelerated b@sice these targets were achieved in
2007, all remaining unvested PARs held by our Nafeztutive Officers vested on an accelerated lasianuary 2008.

Our employees, including our Named Executive Officavere allowed to exchange their EMC stock-baseards (including the PARS)
for equivalent VMware stock-based awards in corinaatith our IPO. The number of VMware stock-bas@ghrds received was determined
by an exchange ratio based upon EMC'’s two-day wethhverage trading price prior to the consummatiosur IPO and the IPO price of our
Class A common stock. Acceleration of the PARs agzoved in January 2008 by the EMC Compensationriittee with respect to those
PARs held by our Named Executive Officers that wereexchanged for VMware restricted stock andigy\fMware Committee for those
PARs that were exchanged. As a result, the rengimivested 2004 PARs that Ms. Greene exchangetBf6B0 shares of VMware common
stock vested and 300,000 shares of EMC common stdgject to 2005 PARs that Ms. Greene did not exgbaested.

The remaining unvested 2005 PARs held by Mr. Eschelm, Ms. Garde and Mr. Jurewicz also acceleratedgetailed in the footnotes to
the “Outstanding Equity Awards at Fiscal Year Entlible below. In the case of Mr. Eschenbach, thelatated vesting of 30,000 of the PARs
granted to him in 2005, was subject to EMC’s achiegnt of earnings per share targets. Since EM@weetiiits 2007 earnings per share target
of 72 cents, the 2007 tranche of this award vestedn accelerated basis. For purposes of detergniviirether the EPS goal was achieved,
stock option expense, restructuring charges, apegragsults from acquisitions closed during theryaad positive tax adjustments for prior
periods were excluded from the calculation of EPS.

In anticipation of the IPO, our Board of Direct@adopted the 2007 Equity and Incentive Plan on 32007 and authorized an exchange
offer, pursuant to which our eligible employees evellowed to tender restricted EMC stock or vested unvested EMC options for restricted
VMware stock or unvested VMware options, respedfivia conjunction with our IPO.

Additionally, in June 2007, the Committee approbeoiad-based equity awards of our Class A commarkstoour Named Executive
Officers as well as our other employees. The atrecand levels of these awards were based upomreeadations by Ms. Greene as well as
advice from FWC that provided our Committee withomerview of market competitive practices in simg#uations. We believe that the
resulting program helped us achieve our stratelgjieatives by:

. motivating our employees, including the Named ExigeuOfficers, to achieve our financial goe

. promoting retention through the use of mr-year vesting schedules; a

. aligning the interests of our employees, includimg Named Executive Officers, with our stockholdezsause the value of @
equity awards will be tied to increases in the gadfiour Class A common stoc

One-quarter of the stock options will vest on tingt fanniversary of the grant date and the remgitfinee-quarters of the stock options
will vest in equal monthly installments thereafbeer three years. Stock options generally havena tf six years and are assigned an exercise
price equal to the fair market value of VMware Glédscommon stock on the grant date. Following &® | the fair market value has been
determined by the closing trading price of our €lAscommon stock on the date of grant.

32



Table of Contents

During 2007, our Named Executive Officers receitreslfollowing stock option grants prior to our IR®an exercise price of $23.00 per
share:

Shares Subject ti

Name Stock Options

Diane B. Green 1,000,00!I
Carl M. Eschenbac 350,00(
Mark S. Peel 250,00(
Rashmi Gard 200,00(
Thomas J. Jurewic 100,00

Additionally, in July 2007, the Committee approvaedrant of 85,000 restricted stock units (‘“RSUs"Ms. Greene which is scheduled to
vest in full on February 1, 2009 if certain crigegstablished to qualify the RSUs as performansedaompensation under Section 162(m) of
the Internal Revenue Code are satisfied in 2008.R8U award was in consideration of an earlier cament by EMC to grant EMC equity
awards to Ms. Greene which the Committee believedldvbe more appropriately fulfilled through thegr of our equity in light of our
planned IPO. The Committee also believed the awag®ther with the stock options listed above, vegrpropriate incentives to provide for
Ms. Greene’s long term retention with us followimgr IPO.

In connection with hiring Mr. Peek as our CFO, warded him 250,000 stock options in June 2007 @unsto our April 2007 offer to
him as an inducement to join us. The employmergrdfi Mr. Peek also provided for the grant of iettd stock awards with a value equal to
the value of the stock options and restricted sfodieited when he left his prior employer. Thisuéed in a grant of 433,216 RSUs. The RSUs
provide for 3-year cliff vesting, with ontétird of the award subject to accelerated vestirgpah of the first two anniversaries of the gidate il
the corporate revenue and operating income tafgetee second half of 2007 were achieved. As desdrabove, the second half 2007 targets
were achieved. In determining the awards for tineloNamed Executive Officers, the Committee retiadnformation provided by EMC and
management regarding competitive grant levels,elkag advice from FWC, and believes they proviftedsubstantial retention and incentive
to create stockholder value.

As discussed above, in connection with our IPO,Bnard of Directors approved an exchange offelighbée employees, including each
of our Named Executive Officers, which allowed themender their EMC stock options or restricteztktin exchange for VMware stock
options or restricted stock. Three of our Nameddaiige Officers exchanged certain of their EMC op# and restricted stock awards for
VMware options and restricted stock pursuant toetkehange offer as follows: Ms. Greene received@b6stock options and 28,030 shares of
restricted stock in the exchange, Mr. Eschenbaoéived 73,389 stock options and 50,964 sharesstriicted stock, and Mr. Jurewicz received
49,393 stock options and 12,231 shares of redirigtieck. Please refer t@utstanding Equity Awards at Fiscal Year-Endy&low, for a
summary of all equity-based awards held by our NhEveecutive Officers as of the end of our 2007dis@ar.

Benefits and Perquisites

Our Named Executive Officers were provided bengfitd were commensurate with those offered totfle employees. Retirement
benefits are limited to a 401(k) plan that proviflasa matching contribution of 6% of the employeedntribution, up to a maximum of $3,000
per year. The 401(k) plan is provided as a standiment of compensation in the marketplace, desigo assist employees with retirement
savings in a tax-advantaged manner.

On June 5, 2007, our Board of Directors adoptedmaployee stock purchase plan that is intended tubéfied under Section 423 of the
Code. Under the plan, our employees, includingdamed Executive Officers, are able to purchaseeshairthe lower of 85% of the fair
market value of the stock at the time of grant®#8of the fair market value at the time of exerc@ptions to purchase shares will be granted
twice yearly, on or about January 1 and July 1,\aiidoe exercisable on or about the succeeding Bthor December 31.
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From time to time, we have provided temporary hogsillowances to our Named Executive Officers wawvehmoved to the higher-
priced San Francisco Bay area in order to joinruske on new positions with us. During 2007, wil @a$7,000 monthly mortgage assistance
allowance to Mr. Eschenbach that commenced in 20@6nnection with our prior commitment to him tayp24 months of housing allowance
when he relocated from Pennsylvania to the Sancisem Bay Area in conjunction with his promotionhis current position. We also agree!
pay Mr. Peek a $7,000 monthly housing allowanceHerfirst two years of his employment with us @noection with his move from Seattle,
Washington to the San Francisco Bay Area to joimuspril 2007. We also reimbursed Mr. Peek foiorgtion expenses.

We do not generally provide any perquisites toldamed Executive Officers. Prior to our IPO, EMCdpakpenses for Mr. Eschenbach’s
spouse to attend an EMC function as well as atagsgup for such expenses, as detailed ifiSenmary Compensation Tabldelow.

Post-Termination Compensation

Ms. Greene’'s employment agreement provides forfiisngon termination of employment under certansumstances, including in
connection with a change of control. Ms. Greeneaipleyment agreement provides that if Ms. Greengipleyment is terminated by us
without “cause” or by Ms. Greene for “good reas{@gether, a “qualifying termination of employment¥s. Greene will be entitled to
vesting credit on all time-based vesting equity @saranted to her by us and EMC for the periothftbe date of termination until the next
anniversary of the pricing of our IPO, which oce&drion August 13, 2007. In addition, Ms. Greene bélleligible to vest in performance
awards which were scheduled to vest in such péfribeé applicable performance metrics are achielfeslich a termination occurs within the
two-year period following a change in control of Midre, Ms. Greene will be entitled to full vestinigatl equity awards granted to her by us
and by EMC. See also “Employment Agreement with CE€ow.

Mr. Peek’s agreement with us entitles him to fakkeleration of vesting of all unvested RSUs thatengranted to him in connection with
his hiring in the event that Mr. Peek’s employmisrterminated following a change of control othearn for cause or by Mr. Peek because his
duties have been diminished such that he no losgyee as a chief financial officer of a public §ntMr. Jurewicz is entitled to a severance
payment equal to three months of his annual s@i&ig employment is terminated without cause.

The change in control and severance arrangementsweein place were provided as necessary to aftracretain our executives. We
believe these arrangements are reasonable wheracedo competitive market practices.

We provide death benefits and disability insurateceur employees including our Named Executive ¢@ffs. VMware stock options and
restricted stock units also vest in the event attider disability.

Tax Deductibility

Section 162(m) of the Code generally disallowsxadieduction to public corporations for compensatiozater than $1 million paid for
any fiscal year to the corporation’s chief execaitdfficer and certain other executive officers. ldoer, performanceased compensation is |
subject to the $1 million deduction limit if cemaiequirements are met. The Committee may contfigeimpact of Section 162(m) when
designing our cash and equity bonus programs, bytetect to provide compensation that is not fdiyluctible as a result of Section 162(n
it determines this is in our best interests. Then@iittee has structured our 2008 annual bonus plaaur Named Executive Officers and the
performance objectives for vesting in Ms. Greef3J award (discussed below in “Employment Agreemeétit CEO”) to allow it to qualify
as performance-based compensation under Sectigm)L62
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Hedging Policy

We have adopted a policy prohibiting any of ouediors or employees, including the Named Exec@@iffcers, from “hedging” their
ownership in shares of our common stock or otheitgdpased interests in us, including by engagimghort sales or trading in derivative
securities relating to our common stock and themmomstock of EMC.

Employment Agreement with CEO

On July 26, 2007, we entered into an employmergexgent with Ms. Greene. The employment agreemend lome-year term, subject to
automatic annual renewals for additional one-yesaiopls unless thirty days’ notice is given noteaew the agreement. The employment
agreement provides that Ms. Greene will serve a$oesident and Chief Executive Officer and a manalbeur Board of Directors. The
agreement provides for an annual base salary df,$@8 and an aggregate annual bonus target of 3J®0Ms. Greene’s salary was increased
to $750,000 effective June 1, 2007, and her agtgegaual bonus target was increased retroactiyartoary 1, 2007. Bonuses will be paid
subject to the achievement of specified indiviqueriformance objectives and the Company’s attainmgfimancial objectives as approved by
the Compensation Committee. The employment agreepnenides that in the event of a qualifying teration of employment, including in
connection with a change of control, Ms. Green¢ lvélentitled to certain severance benefits deedrdbove in “Post Termination
Compensation” and further detailed in the sectPotential Payments Upon Termination or Change oh@ol.” For purposes of the
employment agreement, “cause” is defined genee&alliyls. Greene’s willful and continued failure tafpem her employment duties; willful
material misconduct in the performance of her dutiethe Company; conviction of a felony or a mimdanor involving moral turpitude; or
commission of an act involving personal dishonéséy results in material harm to the Company. “GBeadson” is generally defined as the
assignment to Ms. Greene of any duties inconsistéhther status as President and Chief Executiffieéd of the Company; any material
adverse alteration in her roles, titles, reportielgtionship or in the nature or status of her oesjbilities; a reduction by the Company in her
base salary; a reduction by the Company in hereggge annual bonus target; or the relocation ophiacipal place of employment by more
than fifty miles.
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COMPENSATION OF EXECUTIVE OFFICERS

Summary Compensation Table

The table below summarizes the compensation infooman respect of the Named Executive Officerstfar fiscal years ended
December 31, 2007 and 2006. The amounts showriStiick Awards and Option Awards columns do ndecettompensation actually
received by the Named Executive Officer. Insteadamounts shown includes the compensation cosgmésed under FAS 123R in respect of
awards granted in 2007 and in prior years. For nidoemation on FAS 123R, refer to footnote (1)dvel

Change in
Pension Value
and
Non-Equity Non-qualified
Stock Option Incentive Plan Deferred‘
) ) . Compensatior All Other
Name and Salary Bonus Awards @ Awards M) Compensatlon( ) Earnings Compensatior Total
Principal Position Year ($) ($) (%) (%) ($) (%) ($) ($)
Diane B. Green 2007 583,33 — 4591,36] 2,447,817 940,08 — — 8,562,65
President, Chief 200€  350,00( — 422282,  1,394,56 449,708 — — 6,417,09'
Executive Officer
and Directol
Mark S. Peel 2007 283,33 99,3149 188238 281,02; 188,21 — 103,34 2837,60
Chief Financia 200¢ — — — — — — — —
Officer ®
Thomas J. Jurewic 2007 230,00( — 138,62 138,34 80,66: — 3,007 590,63
Vice President o 200€ 207,501 — 203,59 20,96 68,95¢ — 30007 504,01
Finance(®)
Carl M. Eschenbac 2007 487,50 37,508 127282 566,77 266,28: — 89,4619  2,720.35
Executive Vice 2006 355,000 112,50(® 921,53 134,59 319,78 — 90,3419 193375
President of
Worldwide Field
Operations
Rashmi Gard: 2007 257,50  10,00¢Y) 567,70 241,93 90,30¢ — 3,007 1,170,45
Vice President an 200¢ 250,001 — 326,02 17,15( 89,19 — 30007 685,37

General Counse¢

(1) Amounts shown represent the compensation émsfmancial reporting purposes of previously geahstock awards and stock options recognizechfoyears ended December 31,
2006 and December 31, 2007 under FAS 123R, rdtharan amount paid to or realized by the Named @EkexOfficer. The FAS 123R value as of the graatedor stock awards and
stock options is spread over the number of monttlsewice required for the grant to become noneiteble. The amount disclosed disregards estinwdtiesfeitures of awards that are
otherwise included in the financial statement répgrfor such awards. Amounts expensed in 20062803 for stock awards and stock options that weaiatgd in years prior to 2006
and 2007 are also reflected in this column. Tharele no assurance that the FAS 123R amount veitl lee realized. Assumptions used in the calculaifdthese amounts are included
in Note J to the Company’s audited financial staets for the fiscal year ended December 31, 20€ldded in the Company’s Annual Report on Form 1filed with the SEC on
February 29, 200¢

(2) Amounts consist of bonuses earned for servieedered in the respective fiscal years. For metaild on the annual bonus, se@dmpensation Discussion and Analysis—Annual
Bonu¢” and“ Grants of Pla-Based Award.”

(3) Mr. Peek joined us as our Chief Financial Offigeripril 2007. Payments for his base annual salaf460,000 and his annual bonus amounts wer-rated for 2007
(4) Amount consists of a signing bonus provided to Rek.

(5) Amount consists of $38,090 in relocation exgsn$63,000 for 9 monthly payments in 2007 purst@at$7,000 monthly housing allowance we agreegutdwide to Mr. Peek for the
first 24 months of his employment with us and $8,8fatching contribution to Mr. Pe's 401(k) accoun

(6) Mr. Jurewicz served as our principal financial ofi until April 2007,
(7) Amount consists of $3,000 matching contributioexecutivis 401(k) accoun
(8) Represents a discretionary bonus paid to Mr. Edsenby EMC
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(9) Amount consists of $84,000 for 12 monthly paymemt8007 pursuant to a $7,000 monthly housing alloveawe agreed to provide to Mr. Eschenbach for @dths in connection wit
his relocation to the San Francisco Bay Area, $Br@atching contribution to Mr. Eschenbach’s 40Hggyount, $1,584 of imputed income for expenses mffdchenbach’s spouse to
attend an EMC company function and an $882 taxs-up of such expense

(10) Amount consists of $84,000 for 12 monthly paymeémt006 pursuant to a $7,000 monthly housing alloveawe agreed to provide to Mr. Eschenbach for @4ths in connection wit
his relocation to the San Francisco Bay Area, ¥B@atching contribution to Mr. Eschenbach’s 40 Hggount, $2,464 of imputed income for expensesofdchenbach’s spouse to
attend an EMC company function that were paid by(EAhd an $881 tax grc-up of such expense

(11) Represents a discretionary bonus paid to Ms. Gapgeoved by our Compensation and Corporate Goveen@nmmittee

Grants of Plan-Based Awards

The following table sets forth information concemginon-equity incentive plan grants to the Nameeddative Officers under our annual
cash incentive bonus plan during the fiscal yeaedrDecember 31, 2007. For further information,“€senpensation Discussion and
Analysi—Annual Bonus” The actual amounts realized in respect of the mpiteplan incentive awards in respect of the 2fi€3al year are
reported in th&Summary Compensation Tahieder the “Non-Equity Incentive Plan Compensaticofumn. The following table also sets forth
information with respect to stock awards and optw@ards granted during 2007.

All
Other
. Stock
Estimated Possible Payout EstlmatedUFl(thure Payouts Awards:
Under Non-Equity Incentive vnder All Other
Equity Incentive Number Option
Plan Awards @ Plan Awards .
Awards: Grant
of Number of Exercise Date Fair
Shares . Value of
of Stock Securities or Base Stock
Underlying Price of and
Threshold Maximum | Threshold Target Maximum or Units Option Option
Grant Target Options Awards )
Name Date ) ) %) #) #) @) ) @) ($/sh) Awards @
Diane B. Green 6/8/2007 — — — — — — — 1,000,000 2300 7,971,76.
712512004 — — — —  85,00( — — — —  6,862,90%
N/A 450,00 750,000 1,031,25! — — — — — — _
Mark S. Peel 6/7/200 — — — — — —  433.210® — —  9,963,96
6/8/200° — — — — — — — 250,000 2300 1,992,94
N/A 63,74: 159,36, 199,20 — — — — — — —
Thomas J. Jurewic; 6/8/200 — — — — — — — 50,00® 2300 398,58
6/13/200 — — — — — — — 50,00® 2300 399,61
N/A 27,600 69,00( 86,25( — — — — — — —
Carl M. Eschenbac 6/8/200° — — — — — — — 350,000¥ 2300 2,790,11
N/A — 237,500 — — — — — — — —
Rashmi Gard: 6/8/200° — — — — — — — 200,000¥ 2300 1,594,35
N/A 30,900  77,25( 96,56: — — — — — — —

(1) Amounts shown are estimated possible payoutddd7 under the annual cash bonus plan. Theseramaere based on the individual’'s 2007 base saladyposition. The 2007 plan
included corporate and individual performance gdatsporate performance goals comprised 75% of@®fsene’s target amount and 50% of target amountkéoother named
executive officers. Threshold payments were s80&4 of the target amounts for both corporate adividual performance except for Mr. Eschenbach laechme payable upon
achievement of 80% of the corporate performancésgéacordingly, threshold bonus amounts were 6@%h@ target amount for Ms. Greene and 40% forother Named Executive
Officers except for Mr. Eschenbach. Maximum payreemtre set at 150% for corporate performance aféolfor individual performance except for Mr. Eschach. Accordingly,
maximum performance amounts were 137.5% of thetangount for Ms. Greene and 125% for the Named ke Officers except for Mr. Eschenbach. Duri@§?2,

Mr. Eschenbach’s corporate performance bonus amwasibased upon bookings. The amount shown iratigettcolumn for Mr. Eschenbach reflects the amthattwould be paid if
Mr. Eschenbach’s bookings and individual perforneatargets were met. There was no minimum or maxirpayout under Mr. Eschenbach’s 2007 bonus becasériys were not
subject to a floor or a cap. For more informationtioe annual bonus plan, <* Compensation Discussion and Anal—Annual Bonu¢’

(2) This column reflects the grant date fair value cated in accordance with FAS 123(R) of the stockawpand restricted stock unit grants in this ta

(3) Subject to continued employment, one-quarteste¢k option shares indicated vest on the firsi\arsary of the date of grant and the balance mestithly on a pro rata basis until
vesting is completed on the fourth anniversanhefdgrant date
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(4) A grant of 85,000 restricted stock units to Ms. &re was approved by our Compensation and Corp8aternance Committee on July 25, 2007. Subjecbibirued employment, tt
terms of the restricted stock units provide fortiesby February 1, 2009 only if goals establisbgdhe Compensation and Corporate Governance Cdeaite met. The
Compensation and Corporate Governance Committablissted the vesting performance goals on Januarg2d08. Pursuant to FAS 123(R), the grant datevédue for the award was
determined on the date that the performance goaile 8et and the amount in the above table is hgsmuthe fair market value of $80.74 per sharectbging price on the NYSE of
our Class A common stock on January 17, 2!

(5) Subject to continued employment, Mr. Peek's\gr restricted stock units provides for vestimgtbe third anniversary of the grant date with ésreg¢ed vesting if we achieved the
corporate performance goals established under@Qi# annual bonus plan for the second half of 208@se goals were achieved and one-third of Mr. Reestricted stock unit awa
shall vest on each of the first three anniversasfahe grant date, subject to his continued enient.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concemistock options and stock awards held by the NaBxedutive Officers as of
December 31, 2007. Between our acquisition by EN@004 and our IPO in August 2007, we operatedvalsaly-owned subsidiary of EMC
and EMC issued stock options and restricted stachkds to our Named Executive Officers under its28@ck Plan. In June 2007, we adoj
our 2007 Equity and Incentive Plan pursuant to Wwhie may grant equity awards for shares of oursCdasommon stock.

In connection with our IPO, we offered our emplagigacluding our Named Executive Officers, the ayoity to exchange their
outstanding EMC equity awards for VMware equity atgaissued under our 2007 Equity and Incentive Rten“Exchange Offer”). The
exchange rate was determined by the ratio of tleedsy weighted average trading price of EMC commtork to the IPO price of our Class A
common stock. The exchange became effective Aug 2007 at a ratio of approximately 0.6116 shafedMware Class A common stock
for each share of EMC common stock. The exercige mf exchanged stock options was adjusted ingutigm to the exchange ratio.

As indicated in the following table, our Named Extage Officers elected to exchange certain of tBC equity awards for VMware
equity awards in the Exchange Offer and to retaiain of their EMC equity awards. Additionally jqrto our IPO, we granted stock options
and restricted stock units (“RSUs”) under the 2B@nity and Incentive Plan to our Named ExecutivBo@fs. Accordingly, as of
December 31, 2007, our Named Executive Officerd kglity awards for shares of VMware Class A comstogk and EMC common stock
as follows:

. EMC equity award—These equity awards are designated “EMC” in tHaroa labeled “Type” below. EMC common stock is
issuable upon the exercise or settlement of EMGtyqwards.

. Exchanged equity awar—These equity awards are designated “VM-Ex” in¢chlumn labeled “Type” below. VMware Class A
common stock is issuable upon the exercise oesgettht of exchanged equity awards. Exchanged awesedgenerally subject to t
initial terms and conditions of the EMC awardsidrich they were exchanged. Accordingly, sharesesuiip exchanged awards
that were unvested on the effective date of thehBmrge Offer continue to vest according to theigiogl vesting schedule.
Exchanged options that were vested prior to then&mxge Offer are required to re-vest ratably eachtm¢subject to continuing
employment) until fully vested on the ¢-year anniversary of the Exchange Of

. VMware equity awards—-These awards are designated “VMware” in the collabeled “Type” below. VMware Class A common
stock is issuable upon the exercise or settlemieviMware equity awards
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The market and payout values for unvested VMwartgtgqwards and exchanged equity awards are cédcllzased on a market value
$84.99 of our Class A common stock (the closingkaprice of VMware’s Class A common stock on Deben31, 2007) multiplied by the
number of shares subject to the award. The mardpayout values for unvested EMC stock awardsaleilated based on a market value of
$18.53 of EMC’s common stock (the closing markétgoof EMC’s common stock on December 31, 2007 )tipligd by the number of shares
subject to the award.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Number Awards: or Payout
Number
of of Value of
Shares Unearnec Unearnec
or Units Market
Value of Shares, Shares,
of Stock Shares or  Units or Units or
Number of Units of Other Other
Securities Number of Held Stock Rights Rights
Underlying Securities Option Option That Held That That That
Unexercisec  Underlying Exercise Expiration Have Have Not Have Not
Unexercised Not Have Not
Options (#) Options (#) Price 1 Vested Vested Vested Vested
Name Type Exercisable Unexercisable (%) Date V) Type (#) ($) #) $)
Diane B. Green VMware — 1,000,00? 23.0( 6/8/1: VMware — — 85,0008  7,224,15
VM -Ex — 146,78 23.7¢ 722/18  VM-Ex 28,03 2,382,271 — —
VM-Ex 32,61 65,2316 23.7( 7122118 EMC 300,007 5,559,001 — —
VM -Ex 48,92 97,8548 21.0:  10/28/1 — — — — —
VM-Ex 32,61 65,2316 21.0:  10/28/1 — — — — —
VM -Ex — 122,319 18.3( 4/29/1¢ — — — — —
VM -Ex 61,15 122,311® 18.3( 4/29/1¢ — — — — —
Mark S. Peel VMware — 250,00(% 23.0¢ 6/8/1: VMware 433,219 36,819,02 — —
Thomas J. Jurewic VMware — 5000'Y 2300  6131: VM-Ex 12,2317 103951 — —
VMware — 50,00(? 23.0¢ 6/8/1% — — — — —
VM-Ex — 9,78:1¥ 2183 5/3/1€ — — — — —
VM -Ex 81t 1,631® 21.8 5/3/1€ — — — — —
VM -Ex — 1,8349 18.3( 4/29/1¢ — — — — —
VM -Ex 917 1,83 18.3( 4/29/1¢ — — — — —
VM -Ex 5,42¢ 10,85¢® 2.0¢ 4/14/1% — — — — —
VM-Ex 5,42¢ 10,85¢® 2.0¢ 11711 — — — — —
Carl M. Eschenbac VMware — 350,00(% 23.0( 6/8/1:2  VM-Ex 50,9641 433143 — —
VM -Ex — 61,15¢F 2183 53¢ EMC 47,50 880,17 — —
VM-Ex — 12,239 18.3( 4/29/1¢ — — — — —
EMC 55€ — 226 12/10/1 — — — — —
Rashmi Gard: VMware — 200,00(% 23.0¢ 6/8/1:  EMC 25001  463,25( — —
EMC — 6,009 11.1¢ ap9iie emc 1875(% 347,43 — —

(1) VMware stock options were granted 6 years prigheoscheduled expiration date. EMC and exchanggdrspwere granted 10 years prior to the schedekgdration date

(2) One-quarter of these options vests on June 8, 2008henEmaining shares vest ratably each month futlitil vested on June 8, 2011, subject to contineieghloyment

(3) These RSUs vest upon if certain criteria eihbt to qualify the RSUs as performance-based eosgiion under Section 162(m) of the Code arefigatim 2008 and upon continued

employment through February 1, 20

(4) One-third of these options will vest on each of Julyd@?2008, 2009 and 2010, subject to continued eympémt.

(5) These shares of VMware restricted stock weseed to Ms. Greene in exchange for shares of EMfonpeance-accelerated restricted stock (“PARs”} there unvested as of the
effective date of the Exchange Offer. Subject toticmed employment, these shares were schedulsgstan October 24, 2009, the fifth anniversarthefgrant date. Vesting was
subject to acceleration upon achievement of cetdmware corporate performance objectives which wareieved in fiscal 2007. Accordingly, all of theseres became fully vested
on January 31, 2008. For further information, “* Compensation Discussion and Anal—Long Term Award.”

(6) These options represent VMware stock optioaswrere issued in exchange for vested EMC stodbmapin the Exchange Offer and became subject tathhpre-vesting until fully
vested on the first anniversary of the ExchangeOficcordingly, subject to continued employmehgres unvested as of December 31, 2007 vest ratabilght equal monthly
installments until fully vested on the first annisary of the Exchange Offer on August 13, 2(
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(7) Subject to continued employment, these PAR®weheduled to vest on July 22, 2010, the fifthvarsary of the grant date. Vesting was subjeetciteleration upon achievement of
certain VMware corporate performance objectivescivhiere achieved in fiscal 2007. Accordingly, thares indicated became fully vested on Januarg@®@8. For further
information, se¢ Compensation Discussion and Anal—Long Term Award”

(8) One-half of these options vests on each of Octoberf2Z®08 and 2009, subject to continued employmnr
(9) One-half of these options vests on each of April 22@P8 and 2009, subject to continued employmnr

(10) Award was scheduled to vest on June 7, 20&0third anniversary of the grant date. Vesting susject to acceleration upon achievement of cektdware corporate performance
objectives which were achieved in fiscal 2007. Adaugly, one-third of these RSUs shall vest eacBusfe 7, 2008, 2009 and 2010, subject to contieaguloyment. For further
information, se¢ Compensation Discussion and Anal—Long Term Award”

(11) One-quarter of these options vests on June 13, 2008h@neemaining shares vest ratably each monthaftereuntil fully vested on June 13, 2011, subjeatontinued employmer

(12) These shares of VMware restricted stock wesedd in exchange for PARs that were unvested the @ffective date of the Exchange Offer. Subjeatontinued employment, these
PARs were scheduled to vest on May 17, 2010, ftrednniversary of the grant date. Vesting wasetttio acceleration upon achievement of certain \&acorporate performance
objectives which were achieved in fiscal 2007. Adaugly, one half of these shares became vestethonary 31, 2008 and the remaining half vest natabithe last day of each month
thereafter during 2008 until they are fully vestedDecember 31, 2008. For further information,“ Compensation Discussion and Anal—Long Term Award”

(13) One-quarter of these options vests on each of May2068B, 2009, 2010 and 2011, subject to continued@ment.
(14) One half of these shares of restricted stock vemtedarch 1, 2008 and, subject to continued emptyrthe balance will vest on March 1, 20

(15) Subject to continued employment, these PAR® weheduled to vest on May 17, 2010, the fifthiaemsary of the grant date. Vesting was subjeetcizeleration upon achievement of
certain VMware corporate performance objectivescivhiiere achieved in fiscal 2007. Accordingly, thesares became fully vested on January 30, 2008uRher information, see “
Compensation Discussion and Anal—Long Term Award.”

(16) Subject to continued employment, these PAR® weheduled to vest on October 20, 2010, the difithiversary of the grant date. Vesting was suligeatceleration upon achievement
of certain VMware corporate performance objectiwbich were achieved in fiscal 2007. Accordinglyesk shares became fully vested on January 30, Ee08urther information, se
“ Compensation Discussion and Anal—Long Term Award”

Option Exercises and Stock Vested

The following table sets forth information regamlistock options and stock awards exercised aneédgestspectively, for the Named
Executive Officers during fiscal year ended Decenddg 2007. All such exercised and vested stoclonptand awards were for shares of E
common stock.

Option Awards Stock Awards
Value Realizec

Number of Shares
Acquired on Vesting

Number of Shares

X A Value Realized o
Acquired on Exercise u 2 :

Upon Exercise

Name #) OIS (#) Vesting ($)?
Diane B. Green — — 195,83 2,733,82!
Mark S. Peel — — — —
Thomas J. Jurewic 12,42¢ 209,78t 10,00( 139,60(
Carl M. Eschenbac 45,35¢ 255,38° 70,417 978,02:
Rashmi Gard: 30,93¢ 387,56 18,75( 261,75(

(1) Represents the difference between the exercise and the fair market value of the EMC common stmtkhe date of exercise for ee
option multiplied by the number of options exerdigm each such dai

(2) Represents the fair market value of EMC commonkstocthe applicable vesting date, multiplied by tluenber of shares of restrict
stock vested on each such di

Pension Benefits
VMware does not provide pension benefits to the Bldulexecutive Officers.

Nonqualified Deferred Compensation
VMware employees are not provided with a nonquedifileferred compensation plan.
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Potential Payments Upon Termination or Change of Catrol

The tables below reflect the compensation and litsrdife to each of the Named Executive Officerth@event of termination of
employment or a change in control under the circdarmes described below.

Payments and Benefits upon any Termination

Employees, including the Named Executive Officars, entitled to receive earned and unpaid compensapon any termination of
employment. Accordingly, subject to the exceptinoged below, upon any termination of employmentNiaened Executive Officers will
receive accrued but unused vacation pay. In adglircept as noted below, all unvested stock awailtiterminate upon any termination of
employment. The vested portion of all VMware and@&BWtock options, including stock options issuethi Exchange Offer, generally remain
exercisable for a period of three months followihg date of termination other than for cause. Addétlly, Ms. Greene is entitled to unpaid,
but earned and accrued annual incentive awardmfpcompleted fiscal year as of her terminatioeraployment.

Voluntary Termination

Except as discussed above for Ms. Greene, a Naxatlve Officer who voluntarily terminates emplogmt is not entitled to any
compensation benefits other than those that acktpaill employees upon any termination of emplogtne

Involuntary Termination For Cause

Except as discussed above for Ms. Greene, a Naxexliive Officer whose employment is terminateddause is not entitled to any
compensation or benefits other than those thapaickto all employees upon any termination of empient.

Involuntary Termination Without Cause or For Good éason

Except as discussed below, a Named Executive Offibese employment is involuntarily terminated with cause or who terminates
employment for good reason is not entitled to aeydiits other than those that are paid to all eygde upon any termination of employment
as described above. The provision of any additicnaipensation and benefits would be made at theatisn of the Compensation and
Corporate Governance Committee. However, if oneunfemployees’ employment is terminated in coneectvith a reduction in force, a pro
rata portion of the PARs granted to the employdewsst if the performance goals are subsequenthyeared. Since it is unlikely the Named
Executive Officers would be terminated in connettigth a reduction in force, the tables below dbinolude an estimate of the value of P/
that would potentially vest if the performance goakre subsequently achieved. Additionally, with éxception of Mr. Jurewicz who holds a
PARs award that continues to vest monthly until plately vested on December 31, 2008, all of our Béuaxecutive Officers who held PARs
awards became fully vested in such awards on aré&fanuary 31, 2008.

Certain of our Named Executive Officers are cortrally entitled to compensation or benefits in éiddi to those paid to all employees
upon any termination of employment as describedri@biglr. Jurewicz, is entitled to a severance payragnal to three months of his annual
salary if his employment is involuntarily termindte@ithout cause. Ms. Greene is entitled to any ithgmut earned and accrued annual incel
award for any completed fiscal year as of termoratif employment. Additionally, Ms. Greene woulddrgitled to vesting credit on all time-
based vesting equity awards granted to her by d€EMC for the period from the date of terminationtilthe next anniversary of the pricing of
our IPO, which occurred on August 13, 2007. Ms.eaeewill also be eligible to vest in performanceaats which were scheduled to vest in
such period if the applicable performance metriesahieved. All such awards shall be exercisaii@ foeriod of three years following her
termination (or the remaining option term, whicheigeshorter). Ms. Greene is also entitled to thHesefits if she terminates her employment
for “good reason,” as defined in her employmentagrent and discussed abové@ompensation Discussion and Analysis—Employment
Agreement with CE(”
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Change in Control

Our Named Executive Officers do not have changmirtrol agreements. However, certain of our Nameethtive Officers are
contractually entitled to compensation or benéfiteey are involuntarily terminated other than &@use or terminate their employment for
good reason following a change in control. If Mse€ne is involuntarily terminated other than fonsmor she terminates her employment for
good reason within two years following a changedntrol, she shall become fully vested in all egaitvards granted to her by us and EMC
such awards shall be exercisable for a periodrektlgears following her termination (or the rem@gnoption term, whichever is shorter).

If, following a change in control, Mr. Peek is iduntarily terminated other than for cause or teés his employment because his di
have been diminished such that he no longer sereechief financial officer of a public entity, téll become fully vested in his RSUs that
were granted to him in connection with his hiring.

As of the date of this proxy statement, Ms. Garolelian EMC stock option. EMC equity awards grantedMware employees under
EMC'’s 2003 Stock Incentive Plan will vest if EMCrist the surviving corporation of a merger andgtieriving corporation does not issue
replacement awards. As of December 31, 2007, Mse@r and Mr. Eschenbach also held EMC equity awardthose awards fully vested on
January 30, 2008 and therefore, there is no fuebeeleration under those awards in the eventbiage in control of EMC. VMware equity
awards granted under our 2007 Plan do not proddadtomatically accelerated vesting in the evémt change in control. VMware equity
awards issued in exchange for EMC equity awardkérExchange Offer also do not automatically veshé event of a change in control.

Death

In addition to providing the benefits that are pded to all employees generally upon any termimatibemployment, upon an
employee’s death, the employee’s survivors willtoare to receive the employee’s base salary fomgrths and we will make a $10,000
contribution to a tax-qualified education fund @spect of each of the deceased employee’s minlrehi In addition, for those employees
who hold equity awards granted under EMC’s 2002 IStacentive Plan and our 2007 Equity and Incenlemn, unvested stock options and
stock awards will immediately vest and all optidwe$d by the employee prior to his or her death keithain exercisable for three years
thereafter.

Disability
We do not have guidelines for providing compensatiobenefits upon an employee’s disability ottemt providing the benefits that are
provided to all employees generally upon any teatiim of employment. However, for those employebs Wwold equity awards granted under

EMC'’s 2003 Stock Incentive Plan and our 2007 Egaityg Incentive Plan, unvested stock options antkstvards will immediately vest, and
all options held by an employee prior to his or teemination for disability will remain exercisalfler three years thereafter.

Retirement

We do not provide any retirement benefits to thenld Executive Officers, other than the matching(KPfplan contributions of up to
$3,000 per year that are provided to all employet®s participate in our 401(k) plan.

However, employees are generally entitled to caetihvesting and exercisability with respect totEIC equity awards if they are
retirement eligible under EM&’equity plans. For this purpose, employees agébddi to retire if they voluntarily terminate emploent after 2!
years of service or after they have attained ageifbfive years of service and provided they gise month! advance notice. None of the
Named Executive Officers are retirement eligibles @é not have a similar retirement benefit for alsagranted under our 2007 Equity ¢
Incentive Plan.
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Valuation of Accelerated Vesting of Equity Awards

The amounts shown in the tables are estimatesedrtiounts which would have been paid upon terntinaif employment if such
termination had occurred on December 31, 2007.athgal amounts to be paid can only be determindueaime of the termination of
employment. The value of accelerated vesting inkstptions and restricted stock awards and uniigisrmined by the fair market value of
Class A common stock of $84.99 per share and thenfarket value of EMC common stock of $18.53 geare, which were the closing prices
of such shares on the NYSE on December 31, 2007.

Diane B. Greene
The following table shows the potential payments baenefits that will be provided under each ofgbenarios discussed above.

Involuntary
Termination
Without Cause
Involuntary
Voluntary Termination on Change in
Termination Without Control of Disability
Element $) Cause($) VMware($) (Y Death($) $)
Incremental Benefits Pursuant to Termination Event — — — —
Cash Severanc — — — 375,00( —
Annual Bonus Payo@ 491,67¢ 491,67¢ 491,67¢ 491,67¢ 491,67¢
Tax Qualified Education Fund Contributi — — — 20,00(
VMware In-the-Money Value of Accelerated Stock
Options — 44,616,12 101,731,58 101,731,58 101,731,58
VMware Value of Accelerated Restricted St — 2,382,27! 9,606,42 9,606,42 9,606,442
Total Value: Incremental Benefits 491,67¢ 47,490,07®  111,829,67®  112,224,67® 111,829,671

(1) Ms. Greene is also entitled to such amounts ifemgployment is terminated for good reason. For nidgmation, se¢* Compensatiol
Discussion and Analy—Employment Agreement with CF”’

(2) The amount of the annual bonus payout represeatarttount of the bonus for the second half of 20BitkvMs. Greene earned a
accrued but which was unpaid as of December 317 26@ which would be payable to her pursuant tcehgsloyment agreement if her
employment had terminated on such d

(3) On December 31, 2007, Ms. Greene also held an Edticted stock award for 300,000 shares of EM@iodsd stock that would hay
accelerated upon a change of control of EMC oother termination scenarios described in this tabiter than voluntary termination.
The value of the acceleration of vesting in thaaaias of December 31, 2007 was $5,559,000. Thatcefully vested on January 30,
2008 and therefore, the right to accelerated vgstinthat award no longer has any val
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Mark S. Peek

The following table shows the potential payments baenefits that will be provided under each ofgbenarios discussed above.

Element

Incremental Benefits Pursuant to Termination Event
Cash Severanc

Tax Qualified Education Fund Contributi

VMware Ir-the-Money Value of Accelerated Stock Optic
VMware Value of Accelerated Restricted Stc

Total Value: Incremental Benefits

Involuntary
Termination
Without Cause
Involuntary
Voluntary Termination on Change in
Termination
Without Control of Disability
®) Cause($) VMware($) M Death($) ©®)
— — 200,00( —
— — 20,00( —
— — 15,497,50 15,497,50
— 36,819,02 36,819,02 36,819,02
— 36,819,02 52,536,52 52,316,52

(1) Mr. Peek is also entitled to such amounts if, felltg a change of control, he terminates his emplayindue to a change in his duties

described above¢

Thomas J. Jurewicz

The following table shows the potential payments banefits that will be provided under each ofgbenarios discussed above.

Element

Incremental Benefits Pursuant to Termination Event
Cash Severanc

Tax Qualified Education Fund Contributi

VMware Ir-the-Money Value of Accelerated Stock Optic
VMware Value of Accelerated Restricted Stc

Total Value: Incremental Benefits
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Involuntary
Termination
Involuntary Without Cause
Voluntary Termination
Termination on Change in
Without Control of Disability
($) Cause($) VMware($) Death($) %)
57,50( 57,50( 115,00( —
— — 40,00( —
— — 8,964,90. 8,964,90:
— — 1,039,51. 1,039,51.
57,50( 57,50  10,159,41 10,004,41
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Carl M. Eschenbach
The following table shows the potential payments banefits that will be provided under each ofgbenarios discussed above.

Involuntary
Termination
Involuntary Without Cause
Voluntary Termination
Termination on Change in
Without Control of Disability
Element (%) Cause($) VMware($) Death($) $)
Incremental Benefits Pursuant to Termination
Event — — — —
Cash Severanc — — — 262,50( —
Tax Qualified Education Fund Contributi — — — 30,00( —
VMware Ir-the-Money Value of Accelerated Sto
Options — — — 26,372,47 26,372,47
VMware Value of Accelerated Restricted St — — — 4,331,43I 4,331,43I
Total Value: Incremental Benefits — — — 30,996,400 30,703,90W

(1) On December 31, 2007, Mr. Eschenbach alsodreEMC restricted stock award for 47,500 shardSME restricted stock that would
have accelerated upon a change of control of EMEroEschenbach’s death or disability. The valu¢hefacceleration of vesting in that
award as of December 31, 2007 was $880,175. Thatckfwlly vested on January 30, 2008 and theretbeeright to accelerated vesting
in that award no longer has any val

Rashmi Garde
The following table shows the potential payments benefits that will be provided under each ofghenarios discussed above.

Involuntary
Change ir Termination
Involuntary Without Cause
Voluntary Termination Control of
Termination on Change in
Without EMC Control of Disability
Element $) Cause($) $) VMware($) Death($) %)
Incremental Benefits Pursuant to
Termination Event — — — — —
Cash Severanc — — — — 128,75( —
Tax Qualified Education Fund Contributi — — — — 20,00( —
VMware Irn-the-Money Value of Accelerate
Stock Options — — — — 12,398,00 12,398,00
VMware Value of Accelerated Restricted St — — — — — —
EMC In-the-Money Value of Accelerated Sto
Options — — 44,04( — 44,04( 44,04(
Total Value: Incremental Benefits — — 44,04 — 12,590,79® 12,442,040

(1) On December 31, 2007, Ms. Garde also held af Edétricted stock awards for 25,000 and 18,75@eshaf EMC restricted stock that
would have accelerated upon a change of contrBME or Ms. Garde’s death or disability. The valdeh® acceleration of vesting in
those award as of December 31, 2007 was $810,68eTawards fully vested on January 30, 2008 arefibre, the right to accelerated
vesting in those awards no longer has any vi
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Employment Agreements with Executive Officers

We typically provide employment offer letters tackaf our employees, including our Named Execu@¥cers, upon commencement
employment with us that establish the employeel”isg base salary and initial bonus and equityredvedigibility. In addition to those terms,
we have agreed to certain additional arrangemeitisogrtain of our Named Executive Officers:

Diane Greene—We have entered into an employment agreementMsathGreene. For more information, please“€&@mpensation
Discussion and Analy«—Employment Agreement with CE@fid“Potential Payments upon Termination or Change oh@ol.”

Mark Peek—Our offer letter with Mr. Peek provides that hdlwéceive a $7,000 monthly housing allowance far first 24 months of
his employment with us commencing in April 2007 .di@bnally, we entered into a letter agreement With Peek that provides for full
acceleration of vesting of all unvested RSUs thatengranted to him in connection with his hiringcomnection with involuntary termination
his employment following a change in control ohé terminates his employment due to certain rednstin his duties following a change in
control. For additional information, please $Eetential Payments on Termination or Change of ok’

Tom Jurewicz—Our offer letter with Mr. Jurewicz provides tha Will receive a severance payment equal to threetins of his base
salary in the event of his termination without @ausor additional information, please $Petential Payments upon Termination or Change of
Control.”

Carl Eschenbach—We agreed to provide Mr. Eschenbach with a $7/@06athly housing allowance for 24 months commenaing006
when he earlier agreed to relocate to the San F@mBay Area.

Dev R. (Richard) SarwakIn January 2008, our Board of Directors design&ted R. (Richard) Sarwal as an executive officethef
Company. In November 2007, Mr. Sarwal acceptedoffer letter to join us as our Executive Vice Pdesit, Research and Development at an
annual base salary of $550,000 and with an anraraldtarget of 50% of annual base salary undeBdmeis Program. We also granted
Mr. Sarwal options to purchase 100,000 shares 0€tass A common stock, subject to the usual vgstehedule under the 2007 Equity and
Incentive Plan, and 125,000 RSUs, vesting in eqoalial installments of 25% per year. As part ofinducement for Mr. Sarwal to accept our
offer, we also granted Mr. Sarwal the right to reeean annual cash top-up payment in the eventligatumulative taxable income realized
upon vesting of his RSUs on each of the first, sd¢third and fourth anniversaries of the granedatals less than $1,250,000, for each ye
service.

Additionally, in the event of a “change in contrélansaction where Mr. Sarwal’s employment is teated without “cause” or he
terminates employment with us for “good reasonéntlall of his unvested stock options and RSUsavuitbmatically vest. Further, during his
first two years of employment with us, if we termie Mr. Sarwal’'s employment without “cause” or ksigns for “good reason,” then he shall
vest in one-half of the remaining unvested RSUstgicato him in connection with his hiring.

Indemnification Agreements and Director and OfficerInsurance

We have entered into agreements to indemnify aectbrs and executive officers. We will indemnifyralirectors and executive officers
out of the assets of the company, to the fullesredpermitted by law, against all losses resulfingy acts done or omitted to be done in
connection with the execution of their duties asators or officers, to the extent such indemnifarais permitted by law. We believe that th
provisions and agreements are necessary to amdatetain qualified persons as directors and dixexcafficers. Our directors and officers are
insured against certain losses from potential thady claims for which we are legally or finantyalinable to indemnify them. We self-insure
with respect to potential third-party claims thegate a direct liability to such third party oriademnification duty on our part. Our certificate
of incorporation and our bylaws contain provisitimat limit the liability of our directors.
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COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE REP ORT

The Compensation and Corporate Governance Committise Company has reviewed and discussed the €agagion Discussion and
Analysis required by Item 402(b) of Regulation Svkh management and, based on such review andgsdigns, the Compensation and
Corporate Governance Committee recommended todhedBhat the Compensation Discussion and Anabssiscluded in this Proxy
Statement.

COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE

David N. StronmChair
Michael W. Brown
Dennis D. PoweliV

(1) Mr. Powell was appointed to the Compensation angh@ate Governance Committee in January 2
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DIRECTOR COMPENSATION

The Compensation and Corporate Governance ComreiNtdaates the appropriate level and form of coreatton for non-employee
directors at least annually and recommends chagbg Board when appropriate. In connection with IO, the Board of Directors adopted
the following policy with respect to compensatidrdoectors:

. nor-employee directors receive an annual retainer 6fGRD;

. the chair of the Audit Committee receives additi@aual compensation of $25,000 and each otherbaenf the Audit
Committee receives additional annual compensatid@i®,500; anc

. the chair of the Compensation and Corporate Gonem&ommittee and the chair of the Mergers and Bittpns Committee each
receive additional annual compensation of $20,0@Deach other member of the Compensation and Catgp@overnance
Committee and the Mergers and Acquisitions Commitézeives additional annual compensation of $10

We also reimburse our directors for reasonable msgin connection with attendance at board andritiee meetings.

In connection with our IPO, in June 2007, we grdrdarly-exercisable stock options that vest in egaets on each of the first three
anniversaries of the grant date for the purchagl®@f00 shares of our Class A common stock to ekolir non-employee directors then
serving on our Board—Messrs. Brown, Egan and Strdhrdanuary 2008, the Board adopted a policy végpect to future equity grants for
non-employee directors that provides for:

. initial grants of 12,000 stock options and 2,000UR$ipon commencement of service on our Board, &etrds vesting in annual
installments over two years; a

. annual grants of 6,000 stock options and 2,000 R8Wdentinuing non-employee directors, vestinguarmerly installments over
one year

Accordingly, in January 2008 we granted a stockoopto purchase 12,000 shares and an award of R8s to Dennis Powell. Both
awards vest in equal annual installments over teargy, with vesting commencing on November 8, 2€@¥ date that Mr. Powell was initially
elected to our Board.

We do not provide compensation to Mr. Tucci and Gloulden for their service on our Board becausg #ne officers of EMC.
Additionally, Ms. James, who was initially electedour Board after being designated for her pasifiarsuant to an agreement we entered into
with Intel in connection with their investment is,thas elected not to receive compensation fosémtice on our Board of Directors.

The table below summarizes the compensation paigshig non-employee directors for the fiscal yewtesl December 31, 2007.

Fees

Paid @ Option Awards @) Total
Name ($) $) %)
Joseph M. Tucci®) — — —
Michael W. Brown“®)©e)X?) 28,70¢ 52,08 80,79:
John R. Egan®®)®) 25,44¢ 52,08  77,53(
David |. Goulder®® — — —
Renee J. Jame$?¥ — — —
Dennis D. Powelt G)©) 7,98( — 7,98(
David N. Strohn{2®®)X) 26,79 52,08¢ 78,87¢

* Nominee for Directo
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(1)
(@)

(3)
(4)
(5)
(6)

(7)

(8)
(9)

Board fees for 2007 were [-rated for the period commencing with the closingof IPO on August 17, 200

Amounts shown represent the compensation éostsancial reporting purposes of previously gethstock awards and stock options
recognized for the year ended December 31, 200@rUfdlS 123R, rather than an amount paid to orzedlby the director. The FAS
123R value as of the grant date for stock awardss&ock options is spread over the number of moaiftisgrvice required for the grant to
become non-forfeitable. The amount disclosed dedgyestimates of forfeitures of awards that dnerstise included in the financial
statement reporting for such awards. There carolsssurance that the FAS 123R amount will eveebbized. Assumptions used in the
calculation of these amounts are included in Ndtethe Company’s audited financial statementgHerfiscal year ended December 31,
2007 included in the Compa’s Annual Report on Form -K filed with the SEC on February 29, 20(

Member of the Mergers and Acquisitions Commit

Member of the Audit Committe:

Member of the Compensation and Corporate Govern@onoemittee

Mr. Brown is the Chair of the Audit Committee, Mgan is the Chair of the Mergers and Acquisitioosn@ittee and Mr. Strohm is tl
Chair of the Compensation and Corporate Govern@oremittee

Mr. Brown, Mr. Egan and Mr. Strohm each recdigestock option grant of 40,000 shares on Jun@@%. The grant date fair value of
each grant computed in accordance with FAS123(R)$841,418

Mr. Egan was a member of the Audit Committee uMtivember 8, 2007

Mr. Powell was elected to our Board on Novembe2(®)7 and his fees for 2007 were -rated for the period since his appointment.
was appointed to the Compensation and Corporate@auace Committee on January 18, 2008. Accordifmgydirector fees for 2007 «
not include fees for membership on that commit
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REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

From time to time, we may enter into transactionwhich “related persons” (as defined in Item 40&Regulation S-K adopted by the
SEC under the Federal securities laws) could bemdddo have a direct or indirect material interB&tlated persons include our directors and
executive officers, their immediate family membansl stockholders beneficially owning more than fiegcent of either class of our common
stock. We may enter into such transactions in theary course of business in connection with tasigh, development, marketing, sales and
distribution of our products and in the administiatand oversight of our business operations.

We have adopted a written policy and procedureth®review, approval and ratification of transaies involving related persons. We
recognize that transactions with related personspnesent potential or actual conflicts of inter@stin appearance of impropriety.
Additionally, such transactions must also be faiu$ in accordance with applicable Delaware cotpdeav. Accordingly, as a general matte
is our policy to closely assess and evaluate trtioses with related persons. Our policy providest tinansactions with related persons are
subject to review by our Audit Committee.

The policy covers all transactions, arrangementglationships (or any series of similar transatdjarrangements or relationships) in
which we or any of our subsidiaries is or will bpaticipant, in which the amount involved exce®@20,000 and in which any related person
has or may have a direct or indirect material ggerAn investor may obtain a written copy of thddicy by sending a request to VMware Inc.,
3401 Hillview Avenue, Palo Alto, CA 94304, AtterioLegal Department.

Additionally, ownership interests of our directarsofficers in the common stock of EMC, or servéseboth a director of EMC and
VMware, or as a director of VMware and an officeremployee of EMC could create, or appear to crpatential conflicts of interest when
directors and officers are faced with decisions tloaild have different implications for us and EM@order to address potential conflicts of
interest between us and EMC with respect to cotparpportunities, our certificate of incorporaticontains provisions regulating and defining
the conduct of our affairs as they may involve E&@ its officers and directors, and our powerdtriguties and liabilities and those of our
officers, directors and stockholders in connectidgth our relationship with EMC. Our certificate inicorporate also contains provisions
limiting the liability of our directors or officeraho are also directors or officers of EMC in tivest they learn of a transaction that may be a
corporate opportunity for both and EMC, providedytltomply with the policies set forth in our cedite of incorporation. For more
information, seéTransactions with Related Persons—Our Relationshiin EMC Corporation”below.

TRANSACTIONS WITH RELATED PERSONS

Our Relationship with EMC Corporation

Prior to our IPO in August 2007, we operated asally-owned subsidiary of EMC. EMC continues todag majority stockholder and
we are considered a “controlled company” undertihes of the New York Stock Exchange. EMC has thwqr, acting alone, to approve any
action requiring a vote of the majority of our va@ishares and to elect all our directors. In aduljtuntil the first date on which EMC or its
successor-in-interest ceases to beneficially ow 80 more of the outstanding shares of our comnaeksthe prior affirmative vote or
written consent of EMC as the holder of our ClassoBimon stock or its successor-in-interest wilkéguired for us to authorize a number of
significant actions.

As described iilOur Board of Directors and Nomineesibove, two members of our Board of Directors aecative officers of EMC.
The chairman of our board, Joseph Tucci, is ther@lza, Chief Executive Officer and President of EMi@ David Goulden is the Executive
Vice President and Chief Financial Officer of EMC.
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Overview

We operated as a wholly owned subsidiary of EM@nftanuary 2004 to August 17, 2007, the closing oateir IPO. As a result, in the
ordinary course of our business, we have receiegidws services provided by EMC, including tax,@otting, treasury, legal and human
resources services. Our financial statements iecalidcations to us of EMC's costs related to thesgices.

When we were acquired by EMC, in view of the patdrdverlap between our business and that of EMEand EMC agreed to conduct
our businesses pursuant to certain rules of engagiewe and EMC adopted at that time. Our “RuleEmmjagement with Storage, Server and
Infrastructure Software Vendors” which are madeilaiée to our partners, outline product developmeguotlification and sales guidelines that
we and EMC follow with partners who also have prdduhat directly compete with EMC products. Thedes of engagement remain in eff
and may be amended from time to time by our Boafdi@ctors.

In April 2007, we declared an $800 million dividettdEMC in the form of a note. The note mature8jmil 2012 and bears an interest
rate of the 9@day LIBOR plus 55 basis points (5.78% as of Decerlie2007), with interest payable quarterly irears, commencing June
2007. We may repay the note, without penalty, gttame commencing July 2007. In August 2007, wedus@ortion of the net proceeds from
our IPO of Class A common stock in to repay to E®B50 million of this note payable. In 2007, we nefeal $26.6 million of interest expense
related to the note on our financial statements.

Subsequent to our IPO, we continue to be a majoritged and controlled subsidiary of EMC, our resoltoperations and financial
position are consolidated in EMC’s financial stagens, we continue to receive various administregeices from EMC, we receive support
services and staff employees managed by our peestmom EMC subsidiaries in geographic areas wherdave not established our own
subsidiaries, we have entered into agreementsdieggEMC'’s and our intellectual property and restb¢e and we and EMC sell goods and
services as vendors to one another. As describiftefubelow, our relationship with EMC includes fodowing aspects:

. EMC is our controlling stockholder and as such, ¢extain rights under our charter docume

. A master transaction agreement entered into wittCEMconjunction with our IPO, together with anailf agreements, governs ¢
pos-IPO business relationship with EM

. We contract for certain services from EMC subsidiin geographic regions where we do not havd kg#ies establishet
. We transact ongoing business with EMC pursuanettam ordinary course agreemet

As reported in our 2007 Annual Report on Form 16iled with the SEC on February 29, 2008, during 200

. Our financial statements included expense allonataf $7.7 million for certain corporate functigmevided by EMC, including
accounting, treasury, tax, legal and human ressuideese allocations were based on estimates ¢é\keof effort or resources
incurred on our behal

. We incurred expenses of $116.1 million for costaimed by EMC for our direct benefit, such as reataries and benefit

. We paid income taxes to EMC of $86.4 million. Tliéedence between income taxes calculated on araepeeturn basis and
income taxes calculated within EMC'’s consolidasambined, and unitary returns, is presented asrgponent of our stockholders’
equity. The amount presented as a component aftoakholder equity from the tax sharing arrangement was $2|bomi

. We recognized professional service revenue of $illl®n for services provided to EMC custome

. We entered into an enterprise license agreemeht®BWtC to provide server and desktop products. AlB%f revenue related to tl
arrangement was included in deferred revenue Beoémber 31, 200°
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. We purchased $7.2 million of storage systems fratnCEThrough the third quarter of 2007, the amoymichased from EMC we
at EMC's cost. In the fourth quarter of 2007, the practies changed to purchasing from EMC at a discofirtf&EMC'’s list price

. We paid EMC $132.6 million to purchase our new gldieadquarter:

. As discussed above, we repaid $350.0 million aigipal of the note payable we issued to EMC and EMC and aggregate
$26.6 million of interest on the note payal

. We transferred cash proceeds of $8.5 million fromexercise of EMC stock options by our employedsMIC.

. We transferred cash proceeds of $7.2 million ferghrchase of shares of EMC common stock by outtaraes under the EMC
Employee Stock Purchase Plan to EN

The above amounts were incurred pursuant to theeawgnts discussed below.

EMC as our Controlling Stockholder

As of March 1, 2008, EMC owned approximately 85%00f common stock (approximately 32% of our Clagsofmmon stock and 100
of our Class B common stock) and controlled appnately 98% of the combined voting power of our camnnstock. For as long as EMC or
successor-in-interest continues to control mora 8G% of the combined voting power of our commartist EMC or its successor-in-interest
will be able to direct the election of all the mesndof our Board of Directors and exercise corar@r our business and affairs, including any
determinations with respect to mergers or otheiness combinations involving us, the acquisitiomisposition of assets, the incurrence of
indebtedness, the issuance of any additional constamk or other equity securities, and the paymédividends with respect to our common
stock. Similarly, EMC or its successor-in-interedit have the power to determine matters submitted vote of our stockholders without the
consent of our other stockholders, will have thevg@oto prevent a change in control of us and vélldthe power to take other actions that
might be favorable to EMC or its successor-in-iestr

Certain of EMC's rights as our majority stockhol@gise from being the sole holder of our Class Bimmn stock which has certain
voting rights greater than the voting rights of @lass A common stock. Holders of our Class B comstock are entitled to 10 votes per sl
of Class B common stock on all matters exceptHerdlection of our Group | directors, in which c#sey are entitled to one vote per share,
whereas holders of our Class A common stock aridezhto one vote per share of Class A common stdbk holders of Class B common
stock, voting separately as a class, are entitledetct 80% of the total number of directors onlmeerd of directors that we would have if there
were no vacancies on our board of directors atithe. These are our Group | directors. The holdéSlass A common stock and the holders
of Class B common stock, voting together as a siolglss, are entitled to elect our remaining dinsgtwhich at no time will be less than one
director—our Group Il director(s). Accordingly, thelders of our Class B common stock currentlyeartitled to elect 7 of our 8 directors. If
EMC transfers shares of our Class B common stoekyoparty other than a successor-in-interestsubaidiary of EMC (other than in a
distribution to its stockholders under Section 85%he Code, or in transfers following such a disttion), those shares will automatically
convert into Class A common stock. For so long BICEor its successor-in-interest beneficially owhargs of our common stock representing
at least a majority of the votes entitled to be bgsthe holders of outstanding voting stock, EM{l ke able to elect all of the members of our
board of directors.

Our certificate of incorporation also contains psians that require that as long as EMC benefigiallns at least 20% or more of the
outstanding shares of our common stock, the pffonaative vote or written consent of EMC (or itscessor-in-interest) as the holder of the
Class B common stock is required (subject in easle ¢o certain exceptions) in order to authorizeous

. consolidate or merge with any other ent
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. acquire the stock or assets of another entity aegx of $100 million

. issue any stock or securities except to our sudnsédi or pursuant to our employee benefit pl
. establish the aggregate annual amount of shar@sayéssue in equity award

. dissolve, liquidate or wind us u

. declare dividends on our stoc

. enter into any exclusive or exclusionary arrangemath a third party involving, in whole or in pagroducts or services that are
similar to EMC's; and

. amend, terminate or adopt any provision inconsistéth certain provisions of our certificate of orporation or bylaws

Beneficial ownership of at least 80% of the totativg power and value of our outstanding commonolsts required in order for EMC to
continue to include us in its consolidated groupféaleral income tax purposes, and beneficial oshriprof at least 80% of the total voting
power and 80% of each class of non-voting capitalksis required in order for EMC to effect a tard spin-off of us or certain other tax-free
transactions. We have been included in EMC'’s cadatgdd group for U.S. federal income tax purpo¥és.have agreed that for so long as
EMC or its successor-in-interest continues to owaater than 50% of the voting control of our outdiag common stock, we will not
knowingly take or fail to take any action that abuéasonably be expected to preclude EMC's owitsessor-in-interest’ability to undertake
tax-free spin-off.

In order to address potential conflicts of intetgstween us and EMC with respect to corporate dppities that are otherwise permitted
to be undertaken by us, our certificate of incogpion contains provisions regulating and defining tonduct of our affairs as they may invc
EMC and its officers and directors, and our poweghts, duties and liabilities and those of ouicafrs, directors and stockholders in
connection with our relationship with EMC. In gealethese provisions recognize that, subject tdithiations related to our technology and
product development and marketing activities, we BMC may engage in the same or similar businebgtaes and lines of business, may
have an interest in the same areas of corporatertymyities and will continue to have contractuad &usiness relations with each other,
including officers and directors of EMC servingas directors.

Our certificate of incorporation provides that, gab to the limitations related to our technology groduct development and marketing
activities, EMC will have no duty to refrain from:

. engaging in the same or similar business activiidmes of business as

. doing business with any of our clients or customer

. employing or otherwise engaging any of our officer&mployees

Our certificate of incorporation provides that ME acquires knowledge of a potential transactiomatter which may be a corporate
opportunity for both us and EMC, EMC will have natylto communicate or present such corporate oppitytto us and we will, to the fullest
extent permitted by law, renounce any interestxpeetancy in any such opportunity and waive anyrcthat such corporate opportunity be
presented to us. EMC will have satisfied its fidugiduty with respect to such a corporate oppotyuarid will not be liable to us or our

stockholders for breach of any fiduciary duty as stockholder by reason of the fact that EMC aapior seeks the corporate opportunity for
itself, directs that corporate opportunity to amstherson or does not present that corporate apgtytto us.
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If one of our directors or officers who is alsoieedtor or officer of EMC learns of a potentialrisaction or matter that may be a corpc
opportunity for both us and EMC and which may baeperly pursued by us pursuant to the limitatioriateel to our technology and product
development and marketing activities, our certtfoaf incorporation provides that the director fircer will have satisfied his or her fiduciary
duties to us and our stockholders, will not belédbr breach of fiduciary duties to us and ourcktwlders with respect to such corporate
opportunity, and will be deemed not to have deri@edmproper personal economic gain from such aatpmpportunity if the director or
officer acts in good faith in a manner consisteithhe following policy:

. where an opportunity is offered to a VMware dired¢tout not an officer) who is also a director ofiadr of EMC, VMware will be
entitled to pursue such opportunity only when eggheoffered to such individual solely in his orr lsapacity as a VMware direct

. where an opportunity is offered to a VMware offigdro is also an EMC officer, VMware will be entifléo pursue suc
opportunity only when expressly offered to suchvitlial solely in his or her capacity as a VMwaféoer;

. where an opportunity is offered to a VMware offiggo is also a director (but not an officer) of EM@Mware will be entitled to
pursue such opportunity unless expressly offereédeondividual solely in his or her capacity asEMC director; anc

. where one of our officers or directors, who alsawes as a director or officer of EMC, learns ofoégmtial transaction or matter that
may be a corporate opportunity for both us and BEM@&ny manner not addressed in the foregoing desmnis, such director or
officer will have no duty to communicate or prestat corporate opportunity to us and will not iadle to us or our stockholders
for breach of fiduciary duty by reason of the fidat EMC pursues or acquires that corporate oppiyttor itself.

. The foregoing limitation of liability provisions @amot intended to be an allocation of corporateoopmities between us and EM

For purposes of our certificate of incorporatiocprporate opportunities” are limited to businesparfunities permitted by the provisions
related to our technology and product developmedtraarketing activities and, subject to this lifiga, include business opportunities which
we are financially able to undertake, which arepfitheir nature, in our line of business, are acfical advantage to us and are ones in which

we have an interest or a reasonable expectancyinamcich, by embracing the opportunities, the geérest of EMC or its officers or directc
will be brought into conflict with our self-interes

The corporate opportunity provisions in our cectife of incorporation will continue in effect urttile later of (1) EMC or its successor-in-
interest ceasing to beneficially own 20% or moréhef outstanding shares of our common stock anth€glate upon which no VMware offic
or director is also an officer or director of EMEits successor-in-interest. The vote of at le@8 &f the votes entitled to be cast will be
required to amend, alter, change or repeal theocat opportunity provisions.

Master Transaction Agreement and Ancillary Agreemntsn

At the time of our IPO, we and EMC entered inta@i@ragreements governing various interim and amgyoélationships between us.
These agreements include:

. a master transaction agreeme

. an administrative services agreem
. a tax sharing agreeme!

. an insurance matters agreem

. an employee benefits agreeme
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. an intellectual property agreement; ¢
. real estate agreemen

The agreements summarized below were filed as #gghibthe registration statement relating to &®®! You are encouraged to read the
full text of these material agreements. We enteredthese agreements with EMC in the context afrelationship with EMC as our parent i
controlling stockholder. The prices and other teahthese agreements were designed to be consigitbrnthe requirements of Section 482 of
the Code and related U.S. Treasury Regulationsneghect to transactions between related parties.

Master Transaction Agreement

The master transaction agreement contains keygomd relating to our ongoing relationship with EM@hless otherwise required by -
specific provisions of the agreement, the masgarszction agreement will terminate on a date thfiwwé years after the first date on which
EMC ceases to own shares representing at leasb2@Ur common stock. The provisions of the magtardaction agreement related to our
cooperation with EMC in connection with futurediition will survive seven years after the termimatbf the agreement, and provisions rel:
to confidential information and indemnification bg and EMC will survive indefinitely.

Initial Public Offering. Pursuant to the master transaction agreemeoostt and expenses of VMware and EMC relatingedRI© in
August 2007 of our Class A common stock, of apprately $65.4 million in the aggregate, were paidiby

Registration Rights Pursuant to the master transaction agreemettite aequest of EMC, we will use our reasonable éfstts to
register shares of our common stock that are heddilesequently acquired by EMC for public sale uride 1933 Securities Exchange Act, as
amended (the “Securities Act”). EMC may requestaifwo registrations in any calendar year. We alswide EMC with “piggy-back” rights
to include its shares in future registrations byfisur securities under the Securities Act. Themo limit on the number of these “piggy-back”
registrations in which EMC may request its sharegbluded.

EMC may not transfer its registration rights ottiean to an affiliate. EMC's registration rights lt#rminate on the earlier of the date on
which EMC has sold or transferred all of its sharesur common stock deemed “restricted securit@sur common stock held by EMC may
be sold without restriction pursuant to Rule 144ik)he Securities Act.

We have agreed to cooperate in these registragiotiselated offerings. All expenses payable in egtion with such registrations will be
paid by us, including the fees and expenses ofiomeof legal counsel chosen by EMC, except that&Mill pay all it own internal
administrative costs and underwriting discounts @mimissions applicable to the sale of its shaf@siocommon stock.

Future Distributions Additionally, we have agreed to cooperate, atexyrense, with EMC to accomplish a distributionrBMC of our
common stock, and we have agreed to promptly taikeaad all actions necessary or desirable to effegtsuch distribution. EMC will
determine, in its sole discretion, whether suclrithistion shall occur, the date of the distributimd the form, structure and all other terms of
any transaction to effect the distribution. A diatition may not occur at all. At any time priordompletion of the distribution, EMC may
decide to abandon the distribution, or may modifgleange the terms of the distribution, which cchéde the effect of accelerating or delay
the timing of the distribution.

Anti-Dilution Option. Pursuant to the master transaction agreemertiawe granted EMC a continuing right to purchaseftus shares
of Class A common stock and Class B common sto&iratnarket value as determined in accordance thighagreement in order to maintain
EMC'’s respective percentage ownership interestalinClass A common stock and Class B common staltdufing our IPO. This option may
not be
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exercised by EMC in connection with any issuancedpf any shares pursuant to any stock optiorir@mr@xecutive or employee
compensation plan, except where such issuance waulkk EMC’s percentage ownership of common stwélitbelow 80.1%.

Restrictive CovenantsUnder the master transaction agreement, we hgreed to obtain the consent of the holders of das<CB
common stock prior to taking certain actions, idahg those set forth above as requiring approveeuour certificate of incorporation.

Indemnification. The master transaction agreement provides faseirtdemnities that generally will place the fin@ahcesponsibility on
us and our subsidiaries for all liabilities asstailawith the current and historical VMware businasd operations, and generally will place on
EMC the financial responsibility for liabilities saciated with all of EMC’s other current and higtal businesses and operations, in each case
regardless of the time those liabilities arise. Tester transaction agreement also contains indie@tion provisions under which we and
EMC each indemnify the other with respect to breaabf the master transaction agreement or anycongrany agreement.

In addition to the general indemnification obligais described above relating to the current artdrigal VMware and EMC businesses
and operations, we and EMC have agreed to crogs¥inily each other against liabilities arising framy misstatements or omissions in one
another’s SEC filings and from information eactusfprovides to the other specifically for inclusiarthe other party’s annual or quarterly
reports, but only to the extent that the informafertains to the party providing the informatiarite business or to the extent the party filing
the SEC report provides the party supplying therimition with prior written notice that the infortizm will be included in its annual or
quarterly reports and the liability does not resudin the action or inaction of party filing thepat.

Accounting Matters; Legal PoliciedJnder the master transaction agreement, we agoegsk our reasonable best efforts to use the sam
independent certified public accounts selected MCENd to maintain the same fiscal year as EM sntih time as EMC is no longer
required to consolidate our results of operation financial position (determined in accordancehwiénerally accepted accounting principles
consistently applied). We also agreed to use asamable best efforts to complete our audit andigecEMC with all financial and other
information on a timely basis such that EMC may nitsedeadlines for its filing annual and quartdihancial statements.

Additionally, for as long as EMC is providing ustlviegal services under the administrative serviggeement, the master transaction
agreement will require us to comply with all EMClipies and directives identified by EMC as crititallegal and regulatory compliance an
not adopt legal or regulatory policies or directivieconsistent with the policies identified by EMC.

Administrative Services Agreement

Under the administrative services agreement, EM@iges us with services, including tax, accountingasury, legal and human
resources services. For such time as the admitivgtrservices agreement is in effect, EMC and VMavaray agree on additional services to be
included in the administrative services agreementC is to provide us with services with substahtitie same degree of skill and care as
such services are performed within EMC. We will fiess to EMC for the services rendered based onuter and total cost of the EMC
employees required to provide services, or as rniagreise be agreed.

The initial term of the administrative servicesegmnent expired on September 30, 2007 and extemoisatically for additional three-
month terms unless terminated by one of the paiidsr to the expiration of the initial term anayssubsequent renewal term, we agreed with
EMC to adjust the fees payable for services (ctii@n services in Bangalore, India) under the agee¢nas necessary, to accurately reflect the
level of services we require. We have the righttminate any of the services provided by EMC urider
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administrative services agreement at any time (@fbday prior written notice of termination to EM&s of the date of this proxy statement,
EMC is providing us, and we expect that EMC wilhtiaue to provide us with these services pursuaitie terms of this agreement.

Furthermore, we have agreed in the administratveiges agreement that we will be responsibledod will indemnify EMC with
respect to, our own losses for property damagessomal injury in connection with the services jded, except to the extent that such losses
are caused by the gross negligence, breach, kadfawillful misconduct of EMC.

Tax Sharing Agreement

We have been included in EMC'’s consolidated grdhe {Consolidated Group”) for U.S. federal incorag purposes, as well as in
certain consolidated, combined or unitary groups ifclude EMC and/or certain of its subsidiari@s@ombined Group”) for state and local
income tax purposes. We entered into a new tavirghagreement that became effective upon consuromafiour IPO. Pursuant to the tax
sharing agreement, we and EMC generally will makgngents to each other such that, with respecixtoetairns for any taxable period in
which we or any of our subsidiaries are includethi Consolidated Group or any Combined Groupatheunt of taxes to be paid by us is
determined, subject to certain adjustments, agiémd each of our subsidiaries included in the Gladeted Group or Combined Group filed
our own consolidated, combined or unitary tax retE#EMC prepares pro forma tax returns for us wétspect to any tax return filed with resg
to the Consolidated Group or any Combined Grougrdter to determine the amount of tax sharing payswender the tax sharing agreement.
We are responsible for any taxes with respecttadturns that include only us and our subsidiaries

EMC is primarily responsible for controlling andntesting any audit or other tax proceeding witlpees to the Consolidated Group or
any Combined Group. Disputes arising between thigegaelating to matters covered by the tax slggaigreement are subject to resolution
through specific dispute resolution provisions.

We are included in the Consolidated Group for pisim which EMC owned at least 80% of the totaingpower and value of our
outstanding stock. EMC, during any part of a coidsdéd return year, is liable for the tax on thasmidated return of such year, except for
such taxes related to (i) our separate tax lighédlitd (ii) our business and operations, of such gad for any subsequently determined
deficiency thereon. Similarly, in some jurisdictsoreach member of a consolidated, combined ormynir@up for state, local or foreign incor
tax purposes is jointly and severally liable foe 8tate, local or foreign income tax liability afod other member of the consolidated, combined
or unitary group. Accordingly, although the tax Bhg agreement allocates tax liabilities betweeand EMC, for any period in which we w
included in the Consolidated Group or a Combinedu@y we could be liable in the event that any inedax liability was incurred, but not
discharged, by any other member of the Consolid@tedip or a Combined Group.

Our and EMC'’s respective rights, responsibilitiad abligations with respect to any possible spinebbur stock to EMC stockholders
are set forth in the tax sharing agreement. If EM&e to decide to pursue a possible spin-off, weslzgreed to cooperate with EMC and to
take any and all actions reasonably requested b EMonnection with such a transaction. We hase afjreed not to knowingly take or fail
to take any actions that could reasonably be erpdctpreclude EMC'’s ability to undertake a tavefspin-off. In the event EMC completes a
spin-off, we have agreed not to take certain astisnch as asset sales or contributions, merdeck issuances or stock sales within the two
years following the sp-off without first obtaining the opinion of tax cosml or an Internal Revenue Service ruling to tliectthat such actio
will not result in the spin-off failing to qualifgs a tax-free spin-off. In addition, we generallyuld be responsible for, among other things, any
taxes resulting from the failure of a spin-off wadjfy as a tax-free transaction to the extent dagks are attributable to, or result from, any
action or failure to act by us or certain trangadiinvolving us following a spin-off and a percege of such taxes to the extent such taxes are
not attributable to, or do not result from, anyi@ttor failure to act by either us or EMC.

57



Table of Contents

Insurance Matters Agreement

We also entered into an insurance matters agreem#mEMC in conjunction with our IPO. Pursuantth@ insurance matters agreement,
EMC maintains insurance policies covering, andlierbenefit of, us and our directors, officers amployees. The insurance policies
maintained by EMC under the insurance matters aggaeare comparable to those maintained by EMCcardring us prior to our IPO.
Except to the extent that EMC allocates a portibitsansurance costs to us, we must reimburse Ed4Che case may be, for premium
expenses, deductibles or retention amounts, aradhedl costs and expenses that EMC may incur inextion with the insurance coverage
EMC maintains for us. We are responsible for antipaagainst VMware in connection with EMC’s maiméace of insurance coverage for us,
including as a result of the level or scope of arsyrance, the creditworthiness of any insuranceerathe terms and conditions of any policy,
or the adequacy or timeliness of any notice tonanriance carrier in connection with a claim or ptig claim or otherwise, during the term of
the insurance matters agreement, except to thatekizt such action arises out of or is relatethéobreach by EMC of the insurance matters
agreement or the related insurance policies, ogtbss negligence, bad faith or willful miscondaEEMC in connection with the insurance
matters agreement or the related insurance palicies

The term of the insurance matters agreement willre>on a date which is 45 days after the date wguinoh EMC owns shares of our
common stock representing less than a majorith@f/btes entitled to be cast by all holders ofammmon stock.

Employee Benefits Agreement

We have also entered into an employee benefiteagret with EMC. The employee benefits agreemeatatés liabilities and
responsibilities relating to employee compensadind benefit plans and programs and other relateteraaincluding the treatment of
outstanding EMC equity awards which may be hel@diyemployees and the allocation of certain reteenplan assets and liabilities and the
ownership of work product developed for our benefit

Intellectual Property Agreement

The terms of the intellectual property agreemenntdize the relationship between us and EMC witipeet to our use of certain EMC
source code and associated intellectual propeghtsj as well as EMG’use of certain VMware source code and assodiateitectual propert
rights.

Under the terms of the intellectual property agreetnwe and EMC fully release one another frormataiesulting from any acts of
infringement that might have occurred prior to tla¢e our IPO was completed. Going forward, EMC piifivide to us license rights under
certain source code and associated intellectualgpty rights to design, develop, distribute, senand support our existing products, as well as
any updates, upgrades and future versions of {hiaghicts, and the implementation of interoperabbigtween future VMware products and
EMC products. These rights exclude our ability 8 €EMC'’s intellectual property to create certajpety of products.

We, in turn, will provide to EMC license rights werccertain source code and associated intelleptoglerty rights to design, develop,
distribute, service and support EMC'’s existing pretd, any updates, upgrades and future versiotiweé products, as well as EMC's future
products. These rights exclude the ability of EMQise our intellectual property to create certgpes of products. The scope of the patent
rights we provide to EMC and the scope of produdts which EMC may use our intellectual propertytris will be initially narrowed at such
time as EMC no longer owns 50% of our common staokl, further narrowed at such time as EMC no logers 20% of our common stock.
The scope of products with which EMC may use oteliectual property rights will also be narrowedhére is a change of control of EMC at
such time as EMC no longer owns 50% of our comntocks EMC will indemnify us for any losses arisiogt of any use by EMC of
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the intellectual property rights we provide to EM@der the intellectual property agreement, and vldndemnify EMC for any losses arising
out of any use by us of the intellectual propeigyts EMC provides to us under the intellectualpgmy agreement.

Real Estate Agreements

We entered into a real estate license agreementBAXC in conjunction with our IPO. The real estiiense agreement governs the te
under which we may use the space we share, andamtinue to share, with EMC at certain propertieg EMC currently leases abroad. The
real estate license agreement did not materiabiyygh other arrangements we have with EMC relatstidced space or the amounts we are
charged for use of such space. We also enteredimémreement which provides for our purchase fE&C of the equity interests in the EMC
entity which holds the ground leasehold intereshaland on which our global headquarters is bbinif§ and the interest in our global
headquarters itself for an amount equal to the eéxgsénded by EMC in constructing the facilitieshe date of purchase. In August 2007, we
paid EMC $132.6 million, from the net proceeds frour IPO, to complete this purchase of our new gllblzadquarters.

Support from EMC Subsidiaries in Certain GeographRegions.

Prior to our IPO, we had entered into several agesgs with EMC with respect to international mairkgt call center support, and
research and development services. EMC has coutitougrovide these services to us following our R@suant to these agreements and
similar subsequent arrangements. In certain cirtamess where we do not have an established letinl, &EMC employees managed by our
personnel have provided services on our behalf.

We have entered into various geographically-speaifarketing services agreements with certain of EM@Gbsidiaries. During 2007,
these agreements involved the following countasstria, Australia, Belgium, Brazil, Canada, Chi@alumbia, the Czech Republic,
Denmark, Finland, France, Hong Kong, India, Isrtialy, Portugal, Korea, Luxembourg, Malaysia, Maxithe Netherlands, New Zealand,
Norway, Russia, South Africa, Spain, Sweden, Swiinel and Taiwan. The agreements covering Canadl®anmark terminated prior to tl
end of 2007. The terms of these agreements aréasuilaly similar and under such agreements, therisg EMC subsidiaries have agreed to
provide us, upon our request, with services theltide promoting our products, developing our cugtiobase, and acting as a liaison to certain
customers. Under the provisions of the agreememsre charged by such EMC subsidiaries in perfogrservices under these agreements.
The agreements are effective until terminated Hyeeiparty upon 30 day written notice. EMC subsid&provided these services to us on
similar terms before such time as we entered inttiem agreements.

We have entered into call center service agreemétiisEMC Corporation of Canada and EMC Data Ster&gstems (India) Private
Limited, each of which is a subsidiary of EMC. Untige terms of such agreements, each of the EMEidiabies has agreed to provide us,
upon our request, with certain telephonic call eeahd customer support. Under the provisions @ftireements, we are charged by such
subsidiaries in performing services under theseaygents. The agreements are effective until temednay either party upon 30 day notice.

We have entered into a Development Services Agreemi¢h EMC Data Storage Systems (India) Privataited. Under the terms of the
agreement, EMC'’s Indian subsidiary provides us wetearch and development services with respesrtain of our software products. The
agreement automatically renews annually, but magebeinated by either party upon 30 day prior werithotice. Under the provisions of the
agreement, we are charged by EMGUbsidiary. EMC provided these services to usimilar terms before such time as we entered inttiem
agreements. We also receive research and developemictes from EMC China Limited.

Ongoing and Ordinary Course of Business Agreements.

We have entered into a Professional Services Reseitd Subcontractor Agreement with EMC wherebyapointed EMC as a non-
exclusive reseller of our professional servicesdéirthe agreement, we have
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performed and will continue to perform various ssional consulting services for EMC customers.ddititle terms of the agreement, the
agreement may only be terminated upon a matermgdbr, non-payment, a breach of confidentialityyoeiher party upon 10 business days’
notice. During 2007, we recognized professionatiserrevenue of $11.8 million for services providedEMC customers pursuant to this
agreement.

In 2007, we entered into an enterprise licenseemgeat with EMC to provide server and desktop prasdusll $4.3 million of revenue
related to this arrangement was included in deferegenue as of December 31, 2007.

Additionally, in 2007, we purchased $7.2 millionstbrage systems from EMC. Through the third quart®007 the amounts purchased
from EMC were at EMC'’s cost. In the fourth qua&2007, the practice was changed to purchasing EMC at a discount off of EMC’s list
price.

On December 18, 2007, EMC entered into a leaseeagget on our behalf for office space in Bangalbrdia and EMC agreed to fully
assign the lease to us effective in March 2008.tota lease commitment over the 54-month ternheflease is approximately $8.4 million
and the total expected capital cost is an additiapproximately $11.4 million.

In December 2007, we entered into a master colilmor agreement with EMC with no dollar amount tielg to furthering the
interoperability of our respective technologies.

Our Relationship with Intel Corporation

On August 22, 2007, we issued 9.5 million shareSlags A common stock to Intel Capital Corporatide, global investment arm of
Intel, pursuant to a Class A Common Stock PurcAageement entered into as of July 9, 2007 betwatal Capital and VMware, at a price of
$23.00 per share for an aggregate purchase prig21&.5 million. In connection with Intel’s invesémt, we agreed to the appointment to our
Board of Directors of an Intel executive acceptdbleur Board. Renee James, the Vice PresidenGaneéral Manager, Software and Soluti
Group of Intel, was appointed to our Board of Dioes in September 2007 pursuant to this agreement.

As of March 1, 2008, Intel's investment represerit2dl% of our Class A common stock, approximatebg@of our total outstanding
common stock and less than 1% of our total votiogey.

Pursuant to Intel Capital’s investment in our ClAssommon stock, we entered into an investor riglgieement with Intel Capital that
provides Intel Capital with certain rights, incladithe following:

. demand registration rights, pursuant to which I@apital has the right to effect one demand reafisin of our Class A commc
stock held by them at the time of such dem:

. “piggyback” registration rights with respect to dCiass A common stock, subject to standard cutpackisions imposed by
underwriters; an

. the right to demand that we effect a registratidth wespect to all or a part of their securitie®njus becoming eligible to file ¢
Form £-3, subject to standard cutback provisions impogedriderwriters

The investor rights agreement also restricts I@tghital’s right to sell or transfer the shares wf Glass A common stock acquired
pursuant to the Intel stock purchase agreementamgiyear from the date of purchase.

The investor rights agreement obligates us to pathie costs and expenses of registration otheruhderwriting discounts. The investor
rights agreement also provides that IrgeBpresentative on our board shall have no dutblgation to present any corporate opportunityd
unless the opportunity is expressly presenteddb board member in his or her capacity as a dirextbe or she otherwise first acquires
knowledge of the opportunity in the course of hiwier activities as a member of our board.
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In addition, we and Intel are party to a routind anstomary collaboration partnering agreementekptesses the parties’ intent to
continue to expand their cooperative efforts argointt development, marketing and industry initias.

We have in the past done business, and expechtmue to do business, with Intel on regular, arfaiggth basis, on the same or similar
terms as would be negotiated with unrelated théndi@s. During 2007, Intel ordered approximatel$$800 of products and/or services from
us. We also entered into various licensing andneldyy partnering agreements with no dollar amoueltsting primarily to furthering the
interoperability of our respective technologies.

Our Relationship with Cisco

On July 26, 2007, we were party to a stock purclgseement with Cisco and EMC, pursuant to whidt€agreed to purchase
6.0 million shares of VMware Class A common stowf EMC at a price of $25.00 per share for an aggfeepurchase price of $150.0
million. The purchase closed on August 23, 2007.didenot receive any proceeds from this transactioigonnection with Cisco’s stock
purchase, we agreed to consider the appointmentrtBoard of Directors of a Cisco executive acdeletéo our board. Dennis Powell, then the
Executive Vice President and Chief Financial OfficeCisco, was proposed by Cisco as a potentiakthr pursuant to this arrangement
between Cisco and VMware, and was subsequentlyirtgoiado our Board in November 2007. Mr. Powell kiace retired from his position as
Cisco’s Executive Vice President and Chief FinalnOifficer effective February 15, 2008, but contiaue be employed by Cisco as an
Executive Advisor on an at-will basis on a reduseldedule.

As of March 1, 2008, Cisco’s stock purchase represk7.2% of our Class A common stock, approxinyated% of our total outstanding
common stock and less than 1% of our total votiogyey.

Pursuant to Cisco’s purchase of Class A commorkdtoon EMC, we also entered into an investor rigdgseement with Cisco that
provides Cisco with certain rights, including tledldwing rights:

. demand registration rights, pursuant to which Cisas the right to effect one demand registratioounfClass A common stock h
by them at the time of such dema

. “piggybacl’ registration rights with respect to our Class A aoom stock, subject to standard cutback provisionmosed by
underwriters; an

. the right to demand that we effect a registratidth wespect to all or a part of their securitie®njus becoming eligible to file ¢
Form &-3, subject to standard cutback provisions imposedrderwriters

The investor rights agreement also restricts Cgsaght to sell or transfer the shares of our CRagemmon stock acquired pursuant to
the Cisco stock purchase agreement until one year the date of purchase.

The investor rights agreement obligates us to paghie costs and expenses of registration otherdhderwriting discounts.

In addition, we and Cisco are party to a routing emstomary collaboration partnering agreementekptesses the parties’ intent to
expand cooperative efforts around joint developmmatrketing and industry initiatives.

We have in the past done business, and expechtmue to do business, with Cisco on regular, aflergyth basis, on the same or similar
terms as would be negotiated with unrelated thindigs. During 2007, Cisco ordered approximately $dillion of products and/or services
from us.

Other Transactions With Related Persons

John R. Egan, one of our Directors, is a managargpr and general partner in Egan-Managed CdpitalP., which holds an equity
interest in Softrax Corporation of greater than 1092007, VMware entered into an
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agreement with Softrax for the licensing, implenag¢ioh and maintenance of Softrax software. The@pprate value of the agreement is
$740,000, of which approximately $342,000 was inediin 2007.

In June 2007, our Compensation and Corporate GamesnCommittee granted options to purchase 25&0&&s of Class A common
stock with an exercise price of $23.00 per shafde¢adel Rosenblum, our Chief Scientist and the hodlof Diane Greene, our President,
Chief Executive Officer and member of the Boardokctors.

In addition, from time to time, we may purchaseelt goods and services in the ordinary courseusiriess with financial institutions tt
beneficially own 5% or more of our Class A commaock. From our IPO through December 31, 2007, iestithat we believe are affiliated
with FMR LLC, a financial institution that benefaly owns 5% or more of our Class A common stockchased goods and services sold k
We have in the past done business, and expechtmue to do business, with entities affiliatedwitMR LLC on regular, arm’s-length basis,
on the same or similar terms as would be negotiatddunrelated third parties. From our IPO throi@grcember 31, 2007, we invoiced entities
believed to be affiliated with FMR LLC approximate#4.2 million for goods and services sold by usriBg 2007, VMware employees
participated in EMC’s 401(k) plan which is admieistd by Fidelity Investments, an affiliate of FMRQ@. EMC cross-charges us for the costs
associated with our employees under the Employeefiie Agreement discussed above. During Marchy 200 are implemented our own 401
(k) plan with Fidelity Investments for VMware emptes, who are able to rollover contributions frdéwait EMC 401(K) plans.
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AUDIT COMMITTEE REPORT

The information contained in this report shall i@ deemed to be “soliciting material,” to be “fileavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvjgted in Item 407 of Regulatiol-K) or to the liabilities of Section 18 of the Seties
Exchange Act of 1934, and shall not be deemed todoeporated by reference in future filings witletSEC except to the extent that VMw
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSecurities Exchange Act of 1934.

The Audit Committee has reviewed and discussed Mithivare’s management and PricewaterhouseCoopers LLP tlitedgdnsolidate
financial statements of VMware contained in VMwarAnnual Report on Form 10-K for the 2007 fiscadyd he Audit Committee has also
discussed with PricewaterhouseCoopers LLP the mattguired to be discussed by SAS No. 61, as aete(AlCPA, Professional Standards
Vol. 1. AU section 380), as adopted by the Publienpany Accounting Oversight Board in Rule 3200T.

The Audit Committee has received and reviewed thitem disclosures and the letter from Pricewatade@oopers LLP required by
Independence Standards Board Standard Néndependence Discussions with Audit Commitieas adopted by the Public Company
Accounting Oversight Board in Rule 3600T, and hiasussed with PricewaterhouseCoopers LLP its indegece from VMware.

Based on the review and discussions referred teealtbe Audit Committee recommended to the BoarBicdctors that the audited
consolidated financial statements be included inviéive’s Annual Report on Form 10-K for its 2007 &éigear for filing with the Securities
and Exchange Commission.

Submitted by the Audit Committee

Michael W. Brown Chair
David I. Goulden
Renee J. Jamés

Dennis D. Powel{t

(1) Mr. Powell and Ms. James were appointed to the tOdmmittee in November 2007 and December 200pectively.
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STOCKHOLDER PROPOSALS

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

ADVANCE NOTICE PROCEDURES

Under our Bylaws, nominations for a director mayniede only by the Board of Directors, a nominatiogimittee of the Board of
Directors, a person appointed by the Board of Dinescor by a stockholder entitled to vote who halsvéred notice to the Secretary at the
principal executive offices of VMware (containingrtain information specified in the Bylaws) (i) Hess than 90 days nor more than 120 days
prior to the anniversary date of the precedinggeannual meeting, or (i) if the meeting is calfeda date more than thirty days before or ¢
such anniversary date, not earlier than the clofaisiness on 120 days prior to such annual meetadgnot later than the close of business on
the later of (a) 90 days prior to such annual megegind (b) the tenth day following the date of mbBhnouncement of such meeting is first
made by VMware, whichever is later. The Bylaws gisovide that no business may be brought befornaial meeting except as specified in
the notice of the annual meeting or as otherwisednt before the annual meeting by or at the doeaif the Board of Directors, the presiding
officer or by a stockholder entitled to vote atlsa@amnual meeting who has delivered notice to tleeebary at the principal executive offices of
VMware (containing certain information specifieddar Bylaws) within the periods prior to the megtspecified in the preceding sentence. In
each case, stockholders must also comply with tbegglural requirements in our Bylaws.

These requirements are separate and apart froregh@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 amaérfthe “Exchange Act”) discussed
above in‘Stockholder Proposals” A copy of the full text of the Bylaw provisiongsdussed above may be obtained by writing to VMvedre
3401 Hillview Avenue, Palo Alto, California 94304ttention: Legal Department. Our Bylaws are alsditwith the SEC, and are available
through its website dtttp://www.sec.gov

Any stockholder who wishes to bring a proposal@nimate a person for election to the Board at VMAsa2009 Annual Meeting of
Stockholders must provide written notice of thepmsal or nomination to VMwarg'Secretary, at our address specified above, Jdterary 13
2009 and prior to February 13, 2009.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires VMwaexXscutive officers and directors, and persons @k more than 10% of the
common stock, to file reports of ownership and gesnin ownership with the SEC and the NYSE. Exgeutfficers, directors and greater tt
10% stockholders are required by SEC regulatiorigrtish the Company with all copies of Sectiona)@prms they file.

Based solely on its review of the copies of suegimBoreceived by it, or written representations frcerntain reporting persons that no
Forms 5 were required for those persons, VMwarebes that during the fiscal year ended Decembg@Q7, all filing requirements were
complied with in a timely fashion.
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HOUSEHOLDING

If you and other residents with the same last nahy®ur mailing address own shares of common stoskeet name, your broker or
bank may have sent you a notice that your househitlldeceive only one annual report and proxy eta¢nt 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 sema copy of VMware’s 2008 Proxy Statement to youdrads unless contrary instructions
were given by any stockholder at that addressoufeceived more than one copy of the proxy mdgetiigs year and you wish to reduce the
number of reports you receive in the future andes&Mware the cost of printing and mailing theseontm your broker will discontinue the
mailing of reports on the accounts you select if yoark the designated box on your proxy card, boviothe instructions provided when you
vote over the Internet.

You may revoke your consent to householding attemg by contacting Broadridge Financial Solutioing,. (“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 willdfiective 30 days following its receipt. In any avdf your household received a single s¢
proxy materials for this year, but you would prefereceive your own copy, we will promptly sendapy to you if you go to
www.proxyvote.corand request a copy, or if you address your writegjuest to VMware Inc., Investor Relations, 340lvi¢giw Avenue, Palo
Alto, California 94304, or call us at (877) 486-327

10-K REPORT

A copy or VMware’s Annual Report on Form 10-K, indIng the financial statements and schedules therequired to be filed with the
SEC for VMware’s most recently completed fiscaliyeaay be found on the investor relations pageuofveebsite http://www.vmware.comin
addition, VMware will provide each beneficial owrddrits securities with a copy of the Annual RepamtForm 10-K without charge, upon the
written request of any such person. Such requbstdd be sent to the Investor Relations Departméxtiyare, Inc., 3401 Hillview Avenue,
Palo Alto California, 94304.
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ANNEX A

VMWARE, INC.
2007 EQUITY AND INCENTIVE PLAN
1. PURPOSE; TYPES OF AWARDS; CONSTRUCTION.

The purpose of the VMware, Inc. 2007 Equity ancehitive Plan is to attract, motivate and retain eyg@és and independent contractors
of the Company and any Subsidiary and Affiliate and-employee directors of the Company, any Suasidir any Affiliate. The Plan is also
designed to encourage stock ownership by such pgrgeereby aligning their interest with thosehef Company’s shareholders and to permit
the payment of compensation that qualifies as pmdace-based compensation under Section 162(rhpdafode. Pursuant to the provisions
hereof, there may be granted Options (includingéintive stock options” and “non-qualified stockiops”), and Other Stock-Based Awards,
including but not limited to Restricted Stock, R&sed Stock Units, Stock Appreciation Rights (palgain 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 failog terms shall be defined as set forth below:
(a) “Adoption Date” means the date that the Plas adopted by the Board.
(b) “Affiliate” means an affiliate of the Compangs defined in Rule 12b-2 promulgated under Sedtibof the Exchange Act.

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

(d) “Award Terms” means any written agreement, @gtf notice or other instrument or document ewilegan Award.
(e) “Board” means the Board of Directors of the Qamy.

(f) “Cause” shall have the meaning set forth in@rantee’s employment or other agreement with the@any, any Subsidiary or
any Affiliate, if any, provided that if the Granteenot a party to any such employment or otheeaigrent or such employment or other
agreement does not contain a definition of Cadmes Cause shall have the meaning set forth in thard Terms.

(g) “Code” means the Internal Revenue Code of 188@&mended from time to time.

(h) “Committee” means the Compensation CommitteteBoard. Unless other determined by the Boaedommittee shall be
comprised solely of directors who are (a) “non-esgpk directors” under Rule 16b-3 of the Exchangg &g “outside directors” under
Section 162(m) of the Code and (c) who otherwisetrttee definition of “independent directors” purstito the applicable requirements
of any national stock exchange upon which the Siedikted. Any director appointed to the Committgeo does not meet the foregoing
requirements shall recuse himself or herself folirdeterminations pertaining to Rule 16b-3 of theekange Act and Section 162(m) of
the Code.

(i) “Company” means VMware, Inc., a corporation amged under the laws of the State of Delawarengrsuccessor corporation.
(j) “Covered Employee” shall have the meaning sethfin Section 162(m)(3) of the Code.

(k) “Exchange Act” means the Securities Exchangechd 934, as amended from time to time, and as ookereafter construed,
interpreted and applied by regulations, rulings easks.
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() “Exchange Offer” means the offer by the Compaémgxchange awards issued under the Plan for avedirar with respect to the
common stock of Parent held by certain employegseofCompany and its Subsidiaries, as set forthare detail in the Offer to
Exchange expected to be filed by the Company anenPa

(m) “Fair Market Value” shall be the closing safg&ce per share of Stock for the date of grantrenprincipal securities exchange
on which the Stock is traded or, if there is nohssale on the relevant date, then on the last uevday on which a sale was reported,; if
the Stock is not listed for trading on a natioredwgities exchange, the fair market value of Stitkil be determined in good faith by the
Board. For purposes of the exercise price of Optgmnanted in the Exchange Offer, Fair Market Vahall mean the initial public
offering price of the Stock as set forth in the @amy’s Form S-1 Registration Statement.

(n) “Grantee” means a person who, as an employ@elependent contractor of or non-employee direafthr respect to the
Company, a Subsidiary or an Affiliate, has beemtgé an Award under the Plan.

(0) “ISO” means any Option designated as and irgdrid be and which qualifies as an incentive stgtion within the meaning of
Section 422 of the Code.

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

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

(r) “Other Cash-Based Award” means a cash-basedduw@anted to a Grantee under Section 6(b)(iv)dferecluding cash
awarded as a bonus or upon the attainment of Peaftce Goals or otherwise as permitted under the Pla

(s) “Other Stock-Based Award” means an Award gréutea Grantee pursuant to Section 6(b)(iv) hertbaf, may be denominated
or payable in, valued in whole or in part by refere to, or otherwise based on, or related to, Seagh of which may be subject to the
attainment of Performance Goals or a period ofinaetl employment or other terms and conditionseamijited under the Plan.

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

(u) “Performance Goals” means performance goalsdas one or more of the following criteria: (iyeiags including operating
income, earnings before or after taxes, earninfg®er after interest, depreciation, amortizationgxtraordinary or special items or
book value per share (which may exclude nonreagiitems); (i) pre-tax income or after-tax inconfié) earnings per common share
(basic or diluted); (iv) operating profit; (v) revee, revenue growth or rate of revenue growth;r@tiyrn on assets (gross or net), retur
investment, return on capital, or return on equityi) returns on sales or revenues; (viii) opergtexpenses; (ix) stock price appreciation;
(x) cash flow, free cash flow, cash flow returnionestment (discounted or otherwise), net cashigeavby operations, or cash flow in
excess of cost of capital; (xi) implementation ompletion of critical projects or processes; (gi¢pnomic value created; (xiii) cumulat
earnings per share growth; (xiv) operating margiprofit margin; (xv) common stock price or totabskholder return; (xvi) cost targets,
reductions and savings, productivity and efficiesci(xvii) strategic business criteria, consistiigne or more objectives based on
meeting specified market penetration, geographgingss expansion, customer satisfaction, emplogtsfaction, human resources
management, supervision of litigation, informattenohnology, and goals relating to acquisitionsediitures, joint ventures and similar
transactions, and budget comparisons; (xviii) peasprofessional objectives, including any of theefjoing performance goals, the
implementation of policies and plans, the negaiiatf transactions, the development of long tersirmss goals, formation of joint
ventures, research or development collaboratiangftze completion of other corporate transactians} (xix) any combination of, or a
specified increase in, any of the foregoing. Wragglicable, the Performance Goals may be exprasgedms of attaining a specified
level of the particular criteria or the attainmeht
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percentage increase or decrease in the particiferi@, and may be applied to one or more of tbenBany, a Subsidiary or Affiliate, or a
division or strategic business unit of the Compamynay be applied to the performance of the Compealative to a market index, a
group of other companies or a combination therabfs determined by the Committee. The Perform&wals may include a threshold
level of performance below which no payment willade (or no vesting will occur), levels of perfamse at which specified payments
will be made (or specified vesting will occur), aadnaximum level of performance above which no tialtil payment will be made (or
at which full vesting will occur). Each of the fg@ing Performance Goals shall be determined inrdece with generally accepted
accounting principles and shall be subject to fieation by the Committee; provided that, to théee an Award is intended to satisfy the
performance-based compensation exception to thislohSection 162(m) of the Code and then to ttterg consistent with such
exception, the Committee shall have the authooitjnake equitable adjustments to the Performancés@oeecognition of unusual or
non-recurring events affecting the Company or amys®liary or Affiliate or the financial statememtisthe Company or any Subsidiary or
Affiliate, in response to changes in applicabledaw regulations, or to account for items of gkiss or expense determined to be
extraordinary or unusual in nature or infrequentdéaurrence or related to the disposal of a segofembusiness or related to a change in
accounting principles.

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

(w) “Restricted Stock” means an Award of shareStoick to a Grantee under Section 6(b)(ii) thatiigject to certain restrictions
and to a risk of forfeiture.

(x) “Restricted Stock Unitimeans a right granted to a Grantee under Sectly(i§(of the Plan to receive shares of Stock sabjo
certain restrictions and to a risk of forfeiture.

(y) “Rule 16b-3" means Rule 16b-3, as from timeitee in effect promulgated by the Securities andtiaxnge Commission under
Section 16 of the Exchange Act, including any sesoeto such Rule.

(2) “Stock” means shares of Class A common stoakyvplue $0.01 per share, of the Company.

(aa) “Stock Appreciation Right” means an Award thatitles a Grantee upon exercise to the excebedfair Market Value of the
Stock underlying the Award over the base priceldistaed in respect of such Stock.

(bb) “Subsidiary” means any corporation in an uklerochain of corporations beginning with the Compiénat the time of
granting of an Award, each of the corporations€othan the last corporation in the unbroken chaims stock possessing 50% or more
of the total combined voting power of all classéstock in one of the other corporations in theigha

3. ADMINISTRATION.

(a) The Plan shall be administered by the Commiteat the discretion of the Board, the Boardhk event the Board is the
administrator of the Plan, references herein taddbmmittee shall be deemed to include the Board.Bdard may from time to time
appoint a member or members of the Committee istgubion for or in addition to the member or memsbaen in office and may fill
vacancies on the Committee however caused. Subjegplicable law, the Board or the Committee melegate to a sub-committee or
individual the ability to grant Awards to employegko are not subject to potential liability undexc8on 16(b) of the Exchange Act with
respect to transactions involving equity securititthe Company at the time any such delegatedaitittis 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 Hageauthority in its discretion, subject to and imgonsistent with the express
provisions of the Plan, to administer the Plan tanelxercise all the power and authority either gwadly granted to it under the Plan or
necessary or advisable in the administration oRtla@, including without limitation, the authoritty grant Awards, to determine the
persons to whom and the time or times at which Awsahall be granted, to determine the type and rumb
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of Awards to be granted, the number of shares@fktio which an Award may relate and the termsgditmmns, restrictions and
Performance Goals relating to any Award; to deteenierformance Goals no later than such time r@gjisred to ensure that an
underlying Award which is intended to comply witletrequirements of Section 162(m) of the Code sopties; to determine whether, to
what extent, and under what circumstances an Aweaylbe settled, cancelled, forfeited, acceleraterdduding upon a “change in
control”), exchanged, or surrendered; to make aafjests in the terms and conditions (including Penfince Goals) applicable to
Awards; to construe and interpret the Plan andAamgrd; to prescribe, amend and rescind rules agdlagons relating to the Plan; to
determine the terms and provisions of the Awardrefwhich need not be identical for each Grantaed;to make all other
determinations deemed necessary or advisabledadministration of the Plan. The Committee mayextrany defect or supply any
omission or reconcile any inconsistency in the Rlaim any Award Terms granted hereunder in themaaand to the extent it shall deem
expedient to carry the Plan into effect and shalthe sole and final judge of such expediency. Nm@ittee member shall be liable for
any action or determination made with respect ¢oRlan or any Award.

4. ELIGIBILITY.

(a) Awards may be granted to officers, employesdgpendent contractors and non-employee directdredCompany or of any of
the Subsidiaries and Affiliateprovided, that (i) ISOs may be granted only to employeesl{iding officers and directors who are also
employees) of the Company or any of its “relategpocations” (as defined in the applicable regulagipromulgated under the Code) and
(i) Awards may be granted only to eligible emplegavho are not employed by the Company or a Subrgidisuch 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 employwes, immediately prior to
the grant of the 1SO, stock representing more #@# of the voting power or more than 10% of theigalf all classes of stock of the
Company or Parent or a Subsidiary, unless the psechrice for the stock under such 1SO shall beast 110% of its Fair Market Value
at the time such 1SO is granted and the ISO, bieitas, shall not be exercisable more than fives/fam the date it is granted. In
determining the stock ownership under this pardgrtpe provisions of Section 424(d) of the Coddldiecontrolling.

5. STOCK SUBJECT TO THE PLAN.

(a) The maximum number of shares of Stock resefmethhe grant or settlement of Awards under thenRthe “Share Limit") shall
be 80,000,000 (including the number of shares oflSexpected to be issued under the Exchange Giifekshall be subject to adjustm
as provided herein. The aggregate number of slodi@®ck made subject to Awards granted duringfeswal year to any single
individual shall not exceed 3,000,000. Such sharag, in whole or in part, be authorized but unisksigares or shares that shall have
been or may be reacquired by the Company in tha opket, in private transactions or otherwisany shares subject to an Award are
forfeited, cancelled, exchanged or surrendereflar Award otherwise terminates or expires withedlistribution of shares to the
Grantee, the shares of stock with respect to swearéd shall, to the extent of any such forfeitunaellation, exchange, surrender,
termination or expiration, again be available favakds under the Plan.

(b) Except as provided in an Award Term or as atig provided in the Plan, in the event of anyaottdinary dividend or other
extraordinary distribution (whether in the formaafsh, Stock, or other property), recapitalizatgiock split, reverse split, reorganization,
merger, consolidation, spin-off, recapitalizationmbination, repurchase, or share exchange, or sittmdar corporate transaction or
event, the Committee shall make such equitableggsor adjustments as it deems necessary or ajgieofwr any or all of (i) the number
and kind of shares of Stock or other property (idioig cash) that may thereafter be issued in cdiumewith Awards or the total number
of Awards issuable under the Plan, (ii) the numdret kind of shares of Stock or other property idsareissuable in respect of outstanc
Awards, (iii) the
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exercise price, grant price or purchase priceirglab any Award, (iv) the Performance Goals andlfe individual limitations applicable
to Awards; provided that, with respect to ISOs, adjustment shall be made in accordance with theigions of Section 424(h) of the
Code and any regulations or guidance promulgatecttinder, and provided further that no such adjestrshall cause any Award
hereunder which is or becomes subject to Secti@A 4 the Code to fail to comply with the requiremt® of such section.

6. SPECIFIC TERMS OF AWARDS.

(a) General. Subject to the terms of the Plan (including Scihed attached hereto, as applicable) and any egdgke Award Terms
(i) the term of each Award shall be for such pedsdnay be determined by the Committee, and (jijneets to be made by the Compi
or a Subsidiary or Affiliate upon the grant, matiom, or exercise of an Award may be made in socm$ as the Committee shall
determine at the date of grant or thereafter, tlioly, without limitation, cash, Stock or other peoly, and may be made in a single
payment or transfer, in installments, or, subjedbhe requirements of Section 409A of the Code dafarred basis.

(b) Awards. The Committee is authorized to grant to Grantkedollowing Awards, as deemed by the Committeke@onsistent
with the purposes of the Plan. The Committee stetktrmine the terms and conditions of such Awasdssistent with the terms of the
Plan (including Schedule A attached hereto, asicaipk).

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

(A) The Award Terms evidencing the grant of an @ptinder the Plan shall designate the Option dS@ror an
NQSO.

(B) The exercise price per share of Stock purchHasaider an Option shall be determined by the Cdtemibut in no
event shall the exercise price of an Option peresb&Stock be less than the Fair Market Value sfi@e of Stock as of the
date of grant of such Option. The purchase pricgtotk as to which an Option is exercised shajpdid in full at the time c
exercise; payment may be made in cash, which magataeby check, or other instrument acceptablééolompany, or,
with the consent of the Committee, in shares o€l§tealued at the Fair Market Value on the datexafrcise (including
shares of Stock that otherwise would be distribtiteithe Grantee upon exercise of the Option), tréfe were no sales on
such date, on the next preceding day on which tvere sales or (if permitted by the Committee antgjext to such terms
and conditions as it may determine) by surrendeutstanding Awards under the Plan, or the Committay permit such
payment of exercise price by any other methodentesatisfactory in its discretion. In additionhjset to applicable law
and pursuant to procedures approved by the Comenjiteyment of the exercise price may be made potrsoa broker-
assisted cashless exercise procedure. Any amooessexy to satisfy applicable federal, state aalltax withholding
requirements shall be paid promptly upon notifimatdf the amount due. The Committee may permibthemum amount ¢
tax withholding to be paid in shares of Stock poergly owned by the employee, or a portion of theres of Stock that
otherwise would be distributed to such employeenupcercise of the Option, or a combination of caisth shares of such
Stock.

(C) Options shall be exercisable over the exengégéd (which shall not exceed ten years from thte @f grant), at
such times and upon such conditions as the Conenittey determine, as reflected in the Award Ternsyiged that, the
Committee shall have the authority to acceleragestkercisability of any outstanding Option at stigte and under such
circumstances as it, in its sole discretion, deappopriate.
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(D) Upon the termination of a Grantee’s employnmrgervice with the Company and its Subsidiarieéffiliates, the
Options granted to such Grantee, to the extenthiegtare exercisable at the time of such ternmonaghall remain
exercisable for such period as may be providederapplicable Award Terms, but in no event follogvthe expiration of
their term. The treatment of any Option that isxaneisable as of the date of such termination diealis set forth in the
applicable Award Terms.

(E) Options may be subject to such other conditiasghe Committee may prescribe in its discretioas may be
required by applicable law.

(F) Notwithstanding anything to the contrary hergjrants of Options may be made hereunder whick He terms
and conditions set forth in the Exchange Offer.

(ii) Restricted Stock

(A) The Committee may grant Awards of Restrictedc®tunder the Plan, subject to such restricticgrsng and
conditions, as the Committee shall determine isale discretion and as shall be evidenced bypp#écable Award Terms
(provided that any such Award is subject to thdingsequirements described herein). The vesting Bestricted Stock
Award granted under the Plan may be conditionedhupe completion of a specified period of employtmrservice with
the Company or any Subsidiary or Affiliate, upor #ttainment of specified Performance Goals, angion such other
criteria as the Committee may determine in its sideretion.

(B) The Committee shall determine the purchaseepridich, to the extent required by law, shall lpetess than par
value of the Stock, to be paid by the Grantee &mheshare of Restricted Stock or unrestricted stoctock units subject to
the Award. The Award Terms with respect to suclklstowvard shall set forth the amount (if any) toolé by the Grantee
with respect to such Award and when and under winaimstances such payment is required to be made.

(C) Except as provided in the applicable Award Tgrno shares of Stock underlying a Restricted Séaelrd may be
assigned, transferred, or otherwise encumberedposed of by the Grantee until such shares ofkStage vested in
accordance with the terms of such Award.

(D) If and to the extent that the applicable Awaestms may so provide, a Grantee shall have the figbote and
receive dividends on Restricted Stock granted utidePlan. Unless otherwise provided in the apble@ward Terms, any
Stock received as a dividend on or in connectidh wistock split of the shares of Stock underharigestricted Stock Awa
shall be subject to the same restrictions as theestof Stock underlying such Restricted Stock Alwar

(E) Upon the termination of a Grantee’s employnargervice with the Company and its SubsidiarieAftiliates, the
Restricted Stock granted to such Grantee shallibgst to the terms and conditions specified ingpplicable Award Term

(F) Notwithstanding anything to the contrary hergjrants of Restricted Stock may be made hereumbieh have the
terms and conditions set forth in the Exchange1Offe

(i) Restricted Stock UnitsThe Committee is authorized to grant RestrictetiSUnits to Grantees, subject to the following
terms and conditions:

(A) At the time of the grant of Restricted Stockitdnthe Committee may impose such restrictionsomditions to the
vesting of such Awards as it, in its discretioneihs appropriate, including, but not limited to, duhievement of
Performance Goals. The Committee shall have theoatit to accelerate the settlement of any outstgndward of
Restricted Stock Units at such time and under sircimstances as it, in its sole discretion, deappopriate, subject
compliance with the requirements of Section 409hefCode.
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(B) Unless otherwise provided in the applicable AdvBierms or except as otherwise provided in the,Rlpon the
vesting of a Restricted Stock Unit there shall bivéred to the Grantee, as soon as practicaleifivlg the date on which
such Award (or any portion thereof) vests, that benof shares of Stock equal to the number of Réstk Stock Units
becoming so vested.

(C) Subject to compliance with the requirementSettion 409A of the Code, Restricted Stock Unity pravide the
Grantee with the right to receive dividend equinaleayments with respect to Stock actually or nalty subject to the
Award, which payments may be either made curremtigredited to an account for the Grantee, and Ineasettled in cash or
Stock, as determined by the Committee. Any sudhess¢nts and any such crediting of dividend eqeintd may be subject
to such conditions, restrictions and contingenaikethe Committee shall establish, including thewestment of such credit
amounts in Stock equivalents.

(D) Upon the termination of a Grantee’s employnmrgervice with the Company and its Subsidiarieéffiliates, the
Restricted Stock Units granted to such Granted beadubject to the terms and conditions specifiatie applicable Award
Terms.

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

(A) The Committee is authorized to grant Awards&tantees in the form of Other Stock-Based AwardSttier Cash-
Based Awards, as deemed by the Committee to bésteniswith the purposes of the Plan. The Commitesd| determine
the terms and conditions of such Awards, consistéthitthe terms of the Plan, at the date of granhereafter, including the
Performance Goals and performance periods. Stookher securities or property delivered pursuamtrtdward in the
nature of a purchase right granted under Sectim) &tall be purchased for such consideration, f@ict such times, by
such methods, and in such forms, including, witHimitation, Stock, other Awards, notes or othesgerty, as the
Committee shall determine, subject to any requiagorate action.

(B) With respect to a Covered Employee, the maxinvaine of the aggregate payment that any Grantgeretzive
with respect to Other Cash-Based Awards pursuathisdSection 6(b)(iii) in respect of any annualfpemance period is
$5,000,000 and for any other performance periaekioess of one year, such amount multiplied by eifra, the numerator
of which is the number of months in the performapedod and the denominator of which is twelve.péyment shall be
made to a Covered Employee prior to the certifisaby the Committee that the Performance Goals baee attained. The
Committee may establish such other rules applicabike Other Stock- or Cash-Based Awards to thengxot inconsistent
with Section 162(m) of the Code.

(C) Payments earned in respect of any Cash-Basedd\way be decreased or, with respect to any Gravie is not
a Covered Employee, increased in the sole disecrefithe Committee based on such factors as it degpropriate.

7. GENERAL PROVISIONS.

(a) Nontransferability, Deferrals and Settlementdnless otherwise determined by the Committeeraviged in an Award Term or
set forth below, but in accordance with the Code @my applicable laws, Awards shall not be trardfler by a Grantee except by will or
the laws of descent and distribution and shalbtsrasable during the lifetime of a Grantee onlyslgh Grantee or his guardian or legal
representative. Any Award shall be null and void aithout effect upon any attempted assignmentasrsfer, except as herein provided,
including without limitation any purported assigmmewnhether voluntary or by operation of law, pledbypothecation or other
disposition, attachment, divorce, trustee processnoilar process, whether legal or equitable, upach Award. The Committee may
permit Grantees to elect to defer the issuancéarfes of Stock or the settlement of Awards in easter such rules and procedures as
established under the Plan to the extent that dafdrral complies with
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Section 409A of the Code and any regulations odajuie promulgated thereunder. Notwithstandingdhegbing but subject to
applicable law, the Committee in its sole discretioay grant transferable NQSOs that, upon becofoihgvested and exercisable, may
be transferred to a third-party pursuant to aniangirocess approved or established up by the Coypa

(b) No Right to Continued Employment, etdothing in the Plan or in any Award granted oy award Terms, promissory note or
other agreement entered into pursuant hereto atraflér upon any Grantee the right to continue eeémploy or service of the Company,
any Subsidiary or any Affiliate or to be entitledany remuneration or benefits not set forth inRken or the applicable Award Terms or
to interfere with or limit in any way the right tife Company or any such Subsidiary or Affiliateédominate such Grantee’s employment
or service.

(c) Cancellation and Rescission of AwardEhe following provisions of this Section 7(c) 8fspply to Awards granted to
(i) Grantees who are classified by the Company $ulasidiary as an executive officer, senior officerofficer (collectively, “Officers”)
of the Company or a Subsidiary, (i) Grantees wigoren-employee directors of the Company, anddéi}ain other Grantees designated
by the Committee or the Board to be subject ta¢hms of this Section 7(c) (such designated Grartegether with Officers and non-
employee directors are referred to collectivelyZenior Grantees”). The Committee or the Boardtdrsole discretion, may cancel,
rescind, forfeit, suspend or otherwise limit ortries any unexpired Award at any time if the SerBrantee engages in “Detrimental
Activity” (as defined below). Furthermore, in theemt a Senior Grantee engages in Detrimental Agtati any time prior to or during the
six months after any exercise of an Award, lapse istriction under an Award or delivery of Comn8tock pursuant to an Award, st
exercise, lapse or delivery may be rescinded theilater of (i) two years after such exerciseséapr delivery or (ii) two years after such
Detrimental Activity. Upon such rescission, the Quany at its sole option may require the Senior @eto (i) deliver and transfer to the
Company the shares of Stock received by the S&rimntee upon such exercise, lapse or deliveryp#y)to the Company an amount
equal to any realized gain received by the Senfant@e from such exercise, lapse or delivery, &y to the Company an amount equal
to the market price (as of the exercise, lapsesbively date) of the Stock acquired upon such egertapse or delivery minus the
respective price paid upon exercise, lapse or éslivf applicable or (iv) pay the Company an amaoual to any cash awarded with
respect to an Award. The Company shall be entitieskt-off any such amount owed to the Companynagany amount owed to the
Senior Grantee by the Company. Further, if the Camggcommences an action against such Senior Gréoyeeay 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 $iea 7(c), the Senior Grantee shall reimburse tbmg@any for all costs and fees incul
in such action, including but not limited to, ther@pany’s reasonable attorneys’ fees. As used énSbction 7(c), “Detrimental Activity”
shall include: (i) the failure to comply with thertns of the Plan or Award Terms; (ii) the failusecomply with any term set forth in the
Company’s Key Employee Agreement (irrespective béther the Senior Grantee is a party to the Keylgyee Agreement); (iii) any
activity that results in termination of the Sen@nrantee’s employment for Cause; (iv) a violatioran¥ rule, policy, procedure or
guideline of the Company; or (v) the Senior Grardeimg convicted of, or entering a guilty plea wiéspect to a crime whether or not
connected with the Company.

(d) Taxes. The Company or any Subsidiary or Affiliate istarized to withhold from any Award granted, any mpayt relating to
an Award under the Plan, including from a distribntof Stock, or any other payment to a Granteeyuants of withholding and other
taxes due in connection with any transaction invg\an Award, and to take such other action aibramittee may deem advisable to
enable the Company and Grantees to satisfy oldigafior the payment of withholding taxes and oth&robligations relating to any
Award. This authority shall include authority totaiold or receive Stock or other property and t«keneash payments in respect thereof
in satisfaction of a Grantee’s tax obligations;ided, however, that the amount of tax withholdiagpe satisfied by withholding Stock
shall be limited to the minimum amount of taxeg/uding employment taxes, required to be withheldar applicable federal, state and
local law.
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(e) Stockholder Approval; Amendment and Terminati®he Plan shall take effect on the Adoption Datdject to the requisite
approval of a majority of the stockholders of thengpany, which approval must occur within twelve)(fribnths of the date that the Plan
is adopted by the Board. If such approval has rentobtained within the twelve (12) month periddAavards previously granted,
exercised or purchased under the Plan shall bendest; canceled and become null and void. The Bowylamend, alter or discontinue
the Plan and outstanding Awards thereunder, banmendment, alteration, or discontinuation shalagle that would impair the rights
of a Grantee under any Award theretofore grantedout such Grantee’s consent, or that without h@val of the stockholders (as
described below) would, except in the case of gustidient as provided in Section 5, increase tred tatmber of shares of Stock reser
for the purpose of the Plan. In addition, stockkolapproval shall be required with respect to angradment with respect to which
shareholder approval is required under the Coderutes of any stock exchange on which Stock is tiséed or any other applicable law.
Unless earlier terminated by the Board pursuattieqrovisions of the Plan, the Plan shall terngrmat the tenth anniversary of (i) its
Adoption Date or (ii) the date the Plan is approlgdh majority of the stockholders of the Compamlgichever is earlier. No Awards
shall be granted under the Plan after such teriimalate.

(H No Rights to Awards; No Stockholder Righté Grantee shall have any claim to be grantedfamgrd under the Plan, and the
is no obligation for uniformity of treatment of Grti@es. No Grantee shall have any right to paymesétlement under any Award unless
and until the Committee or its designee shall ldatermined that payment or settlement is to be miaxeept as provided specifically
herein, a Grantee or a transferee of an Award slaakt no rights as a stockholder with respect yoséiares covered by the Award until
the date of the issuance of such shares.

(g9) Unfunded Status of Award3 he Plan is intended to constitute an “unfundeldh for incentive and deferred compensation. '
respect to any payments not yet made to a Grantsegnt to an Award, nothing contained in the Rlaany Award shall give any such
Grantee any rights that are greater than thosegeharal creditor of the Company.

(h) No Fractional SharesNo fractional shares of Stock shall be issuedativered pursuant to the Plan or any Award. The
Committee shall determine whether cash, other Agyasdother property shall be issued or paid in t€such fractional shares or
whether such fractional shares or any rights tlesball be forfeited or otherwise eliminated.

(i) Regulations and Other Approvals.

(i) The obligation of the Company to sell or defi&tock with respect to any Award granted undemtta shall be subject to
all applicable laws, rules and regulations, inahgdall applicable federal and state securities Jamd the obtaining of all such
approvals by governmental agencies as may be deeewedsary or appropriate by the Committee.

(i) Each Award is subject to the requirement tlifadf any time the Committee determines, in itsabte discretion, that the
listing, registration or qualification of Stock isgble pursuant to the Plan is required by any #@&siexchange or under any state or
federal law, or the consent or approval of any goweental regulatory body is necessary or desirable condition of, or in
connection with, the grant of an Award or the isgueof Stock, no such Award shall be granted onpayt made or Stock issued
whole or in part, unless listing, registration, lificzation, consent or approval has been effecteddained free of any conditions
not acceptable to the Committee.

(iii) In the event that the disposition of Stoclqated pursuant to the Plan is not covered by a therent registration
statement under the Securities Act of 1933, as date(the “Securities Act”), and is not otherwisempt from such registration,
such Stock shall be restricted against transfénecextent required by the Securities Act or rejuis thereunder, and the
Committee may require a Grantee receiving Stockyant to the Plan, as a condition precedent tapeoesuch Stock, to represe
to the Company in writing that the Stock acquirgdsbch Grantee is acquired for investment only rmotdwvith a view to
distribution.
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() Section 409A This Plan is intended to comply and shall be aisteéred in a manner that is intended to compl wit
Section 409A of the Code and shall be construedratedoreted in accordance with such intent. Toetkient that an Award, issuance
and/or payment is subject to Section 409A of thdeCdt shall be awarded and/or issued or paidriraaner that will comply with
Section 409A of the Code, including proposed, terapoor final regulations or any other guidanceiéssby the Secretary of the Treas
and the Internal Revenue Service with respect thefay provision of this Plan that would causefamard, issuance and/or payment to
fail to satisfy Section 409A of the Code shall haeeforce and effect until amended to comply withd€ Section 409A (which
amendment may be retroactive to the extent pemiiyeapplicable law).

(k) Governing LawThe Plan and all determinations made and actidantpursuant hereto shall be governed by the ldseo
State of Delaware without giving effect to the dmtfof laws principles thereof. Notwithstandingydiming to the contrary herein, the
Committee, in order to conform with provisions ot&l laws and regulations in foreign countries hick the Company or its Subsidiar
operate, shall have sole discretion to (i) modily terms and conditions of Awards made to Grareegsdoyed outside the United States,
(ii) establish sub-plans with modified exerciseqadures and such other modifications as may bessagceor advisable under the
circumstances presented by local laws and regaktiand (iii) take any action which it deems adble to obtain, comply with or
otherwise reflect any necessary governmental régylprocedures, exemptions or approvals with retstgethe Plan or any sub-plan
established hereunder.
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Schedule A
California “Blue Sky” Provisions

Notwithstanding any provision to the contrary iistRlan or any applicable Award Terms, Awards shalsubject to the terms and
conditions set forth in this Schedule A (i) at dimye prior to the first date upon which any seguat the Company is listed (or approved for
listing) upon notice of issuance on any securitieshange or designated (or approved for designatioon notice of issuance as a national
market security on an interdealer quotation systesach securities exchange or interdealer quataistem has been certified in accordance
with the provisions of Section 25100(0) of the @ahia Corporate Securities Law of 1968 and (ii}ite extent required by Section 25102(o
the California Corporate Securities Law of 1968 #relregulations thereunder.

(i) Exercise Price; Purchase PriceThe exercise price per share of Stock purchasatder any NQSO shall be determined by
the Committee, but in no event shall be less tl 8f the Fair Market Value of a share of Stoclofthe grant date of such
Award, provided that, in the case of an individwalo owns more than 10% of the total combined vogiogrer of all classes of
stock of the Company or of any Subsidiary or pacemporation, such exercise price per share shalbievent be less than 110% of
the Fair Market Value of a share of Stock as ofgtant date.

(ii) Exercise Period; Exercisability

(A) Each NQSO shall be exercisable over an exeprs®d determined by the Committee, which shatianrevent
exceed ten years from the date of grant.

(B) Each Option shall be exercisable at such tinmewgpon such conditions as the Committee may détermrovided
that, each Option granted to individuals other tb#iters, directors or consultants of the Compahgll be exercisable at t
rate of at least 20% per year over five years ftoendate of grant, subject to reasonable condisois as continued
employment.

(C) Upon termination of a Grantee’s employmentewie with the Company and its Subsidiaries oiliates by
reason of his or her death, disability or for atlyeo reason (except for Cause), the Option shadideecisable, to the extent
Grantee is entitled to exercise on the date of saichination, for such period as provided in thplaable Award Term,
provided that, in no event shall such exerciseopibie less than 30 days (or 6 months in the evidetmination by reason
death or disability).

(iif) Repurchase ProvisionsAny provisions regarding the repurchase of Stockhe Company upon a termination of a
Grantee’s employment shall be specified in the AlWwBegrms in accordance with the following:

(A) With respect to Options, (1) the repurchas&tafck by the Company must be for cash or cancefiaif purchase
money indebtedness within 90 days of Grantee’sitextion of employment or, in the case of Stock éssupon exercise of
such Awards after the date of termination of emplewt, within 90 days after the exercise date, @&ydhe repurchase price
shall be either: (x) no less than the fair markatig of the Stock at the date of termination (pdedi the repurchase right
terminates upon the Company’s securities becomindjqy traded) or (y) the original exercise prigeovided that the right
to repurchase at the original exercise price shpHie at the rate of at least 20% of the Stock/par over 5 years from the
date the applicable Award is granted).

(B) In addition to the restrictions set forth irbparagraph (A), the Stock held by officers, diregtananagers or
consultants may be subject to additional or gre&&rictions.

(iv) Nontransferability. The Committee may provide that any NQSO may desferable by a Grantee by will or the laws of
descent and distribution or as permitted by Rulke gl0the Securities Act of 1933, as amended.
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(v) Financial StatementsThe Company shall provide to each Grantee am@¢h individual who acquires Stock pursuant to
the Plan, not less frequently than annually dutivgperiod such Grantee or purchaser has one @& Awards granted under the
Plan outstanding, and, in the case of an indivieira acquires Stock pursuant to the Plan, duriegotériod such individual owns
such Stock, copies of the Company’s annual findisté@ements. The Company shall not be requirgutdeide such statements to
key employees of the Company whose duties in cdimmewith the Company assure their access to etgnivanformation.

(vi) California Code of RegulationsThe provisions of Sections 260.140.41, 260.1426R.140.45 and 240.140.46 of Title
10 of the California Code of Regulations are incogted herein by reference.
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Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Annual Report are available at www. proxyvote.com

¥ IF YOU HAVE NOT VOTED VIA THE INTERMNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURMN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. v

Proxy - VMware, Inc.

ANNUAL MEETING OF STOCKHOLDERS, May 14, 2008

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints Diane B. Greene and Mark 5. Peek, and each of them, proxies with full power
of substitution to each, to represent and to vote at the Annual Meeting of Stockholders of ViMware Inc., a
Delaware corporation, to be held on May 14, 2008, at 8:00 a.m,, local time, at Sheraton Palo Alto Hotel, 625 El
Caming Real, Palo Alto, California 94304 and at any adjournments thereof, all the shares of Class A commaon
stock, par value 3.01 per share, of Viware that the undersigned would be entitled to vote if personally present

The undersigned instructs such proxies or their substitutes to act on the following matters as specified by the
undersigned, and tovote in such manner as such proxies or their substitutes may determine on any other matters
that may properly come before the meeting,

THE PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS SPECIFIED. IF NO CHOICE IS SPECIFIED,
THEN THIS PROXY WILL BE VOTED IN FAVOR OF ELECTING THE NOMINEE MOTED HEREON TO THE
BOARD OF DIRECTORS TO SERVE FOR A THREE-YEAR TERM AS A CLASS |, GROUP Il DIRECTOR,
RATIFYING THE SELECTION OF PRICEWATERHOUSECOOPERS LLP AS VMWARE'S INDEPENDENT
AUDITORS FOR 2008 AND APPROVING THE VMWARE 2007 EQUITY AND INCENTIVE PLAN, EACH AS
DESCRIBED IN VMWARE'S PROXY STATEMENT. A VOTE FOR THE ELECTION OF DIRECTORS INCLUDES
DISCRETIONARY AUTHORITY TO VOTE FOR A SUBSTITUTE IF ANY NOMINEE 15 UNABLE TO SERVE
OR FOR GOOD CAUSE WILL NOT SERVE. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO
VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING AND ANY
ADJOURNMENTS THEREOFR

PLEASE VIOTE, DATE AND SIGN ON REVERSE SIDE AND RETURN PROMPTLY IN THE ENCLOSED POSTAGE-
PAID ENVELOPE.




