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VMWARE, INC.
NOTICE OF THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 31, 2012

To the Stockholders of VMware, Inc.:

Notice is hereby given that the Annual Meeting tafcRholders of VMware, Inc., a Delaware corporatiaiil be held at VMware’s
principal executive offices at 3401 Hillview Aveniealo Alto, California 94304, on Thursday, May 2012, at 9:00 a.m. local time. We will
also offer a webcast of the annual meeting onrtliestor relations page of our websitdgp://ir.vmware.com The webcast will be available
on our website for approximately 60 days followog meeting.

We are holding the meeting for the following purpsis

1. To elect two members nominated by us to the@ofDirectors to serve as Class Il, Group | divegto be elected by our sole
Class B common stockholder for a three-year terpirigg at the 2015 Annual Meeting of Stockholders.

2. Tovote, on an advisory basis, to approve nhamedutixe officer compensatic

3. To ratify the selection by the Audit Committefeour Board of Directors of PricewaterhouseCoopéi8 as our independent
auditors for the fiscal year ending December 31,220

4. To transact any and all other business that mageplp come before the meeting or any adjournmédmesebf

All stockholders of record of our common stockte tlose of business on April 5, 2012, the recaetté care entitled to notice of and to
vote at this meeting and any adjournments thereof.

Class A common stockholders may cast their votesolypleting a proxy. Whether or not you plan teldt the meeting, please cast
your vote as instructed in the Notice RegardingAtailability of Proxy Materials and as explainedthe answers t“If | wish to vote in
person, how do | vote?” and “If | want to vote Wi internet or by telephone, how do | vote?” ogepd of the proxy statement, over the
Internet or by telephone, as promptly as possitdeL may also request a paper proxy card to subaoit yote by mail, if you prefekVe
encourage you to vote via the Internetinternet voting is convenient, helps reduce thdrenmental impact of our Annual Meeting and
saves us significant postage and processing costs.

By order of the Board of Directors

= D

S. DAWN SMITH
Senior Vice President, General Counsel, Chief Canpé Officer anc
Secretary

Palo Alto, California

April 19, 2012
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VMWARE, INC.
3401 Hillview Avenue
Palo Alto, California 94304

PROXY STATEMENT

GENERAL INFORMATION
Why am | receiving these materials?

We have made these materials available to you®intiernet or, upon your request, have deliver@ugunt versions of these materials
to you by mail, in connection with the Board of &itors’ solicitation of proxies for use at our 208znual Meeting of Stockholders (the
“Annual Meeting”), which will take place on Thursdaviay 31, 2012 at 9:00 a.m. Pacific Time, at VMw&/arprincipal executive offices at
3401 Hillview Avenue, Palo Alto, California 94304/e are making this proxy statement available oriniternet and mailing the Notice of
Internet Availability of Proxy Materials to our sicholders on or about April 19, 2012. Our stockleoddare invited to attend the Annual
Meeting and are requested to vote on the propdsaisribed in this Proxy Statement.

What is included in these materials?
These materials include:

e Our Proxy Statement for the Annual Meeting;

e Our Annual Report on Form 10-K for the fiscabhyended December 31, 2011, which includes outtedidbnsolidated financial
statements.

If you requested printed versions of these matebglmail, these materials also include the praeg dor the Annual Meeting.
What items will be voted on at the Annual Meeting?
There are three items that will be voted on atAherual Meeting:

» election of two members nominated by us to tbarB of Directors to serve as Class I, Group échiors, for election by our sole
Class B common stockholder for a three-year terpiring at the 2015 Annual Meeting of Stockholders;

e an advisory vote to approve named executive offioenpensation; ai

« ratification of the selection by the Audit Conttae of our Board of Directors of Pricewaterhousgias LLP as our independent
auditors for the fiscal year ending December 31220

We are not aware of any matters to be presentda &nnual Meeting other than those describedigRinoxy Statement. If any
matters not described in the Proxy Statement aneeply presented at the meeting, the proxy holadtsise their discretion to determine hi
to vote your shares.

What are our Board of Directors’ voting recommendatons?
The Board of Directors recommends that our stoakdrsl vote:

« FORthe Class Il, Group | nominees, as listed uri@i#ection of Directors,” to serve until their successors are elected anlifiqd:
(Proposal 1) (only EMC Corporation ("EMC"), our €&B common stockholder, can cast votes for thesQlaGroup |
directors);

* FOR the approval, on an advisory basis, of the comg&msaf our named executive officers as disclosethe Compensation
Discussion and Analysis, the Summary CompensatairieTand other related tables and disclosures io@akén this proxy
statement (Proposal 2); and




Table of Contents

« FOR ratification of the selection by the Audit Commétef our Board of Directors of PricewaterhouseCospe P as VMware's
independent auditors for the fiscal year endingebswer 31, 2012 (Proposal 3).

The Board of Directors expects EMC, the sole hotddeyur Class B common stock, to vote in accordamitie the recommendations
made by our Board of Directors for each of thedtpeoposals. EMC has the voting power to adoptagmaiove all proposals to be voted on at
the Annual Meeting. Based on its ownership as efclbse of business on April 5, 2012 (the "Recoatiel), EMC holds 79.19% of the
outstanding shares of VMware's common stock, repitesy 97.16% of the combined voting power of camenon stock.

Where are VMware’s principal executive offices locted, and what is VMware’s main telephone number?

VMware’s principal executive offices are locatec8401 Hillview Avenue, Palo Alto, California 9430dMware’s main telephone
number is (650) 427-5000.

Why did | receive a one-page notice in the mail reayding the Internet availability of proxy materials instead of a full set of proxy
materials?

Under the rules adopted by the U.S. SecuritiesEarathange Commission ("SEC"), we are furnishing<gpnmaterials to our
stockholders on the Internet, rather than mailingted copies of those materials to each stockholéigou received a Notice Regarding the
Availability of Proxy Materials by mail, you willat receive a printed copy of the proxy materialless you request one. Instead, the Notice
Regarding the Availability of Proxy Materials witistruct you as to how you may access and reviewptbxy materials on the Internet. The
Notice Regarding the Availability of Proxy Matesadlso instructs you as to how you may access yaxy card to vote on the Internet.
you received a Notice Regarding the AvailabilityRsbxy Materials by mail and would like to recea@rinted copy of our proxy materia
please follow the instructions included in the etRegarding the Availability of Proxy Materials.

We are making this proxy statement available orrkernet and mailing the Notice of Internet Availiy of Proxy Materials to our
stockholders on or about April 19, 2012.

Why didn’t | receive a notice in the mail regardingthe Internet availability of the proxy materials?

We are providing some of our stockholders, inclgditockholders who have previously requested teivegaper copies of the proxy
materials and some of our stockholders who arediviutside of the United States, with paper copfahe proxy materials instead of a notice
about the Internet availability of the proxy maddsi

In addition, we are providing notice of the availiép of the proxy materials by e-mail to those gtbolders who have previously
elected delivery of the proxy materials electrotyca hose stockholders should have received amaé-containing a link to the website wh
those materials are available and a link to theyprmting website.

How can | access the proxy materials over the Inteet?

Your Notice Regarding the Internet Availability Bfoxy Materials, proxy card or voting instructicard contains instructions on how
to:

* View our proxy materials for the Annual Meeting tie Internet; ar

* Instruct us to send our future proxy materialgau electronically by enail.

Our proxy materials are also available on the itra®lations page of our websitehdtp://ir.vmware.com

How can | obtain a separate set of voting materiats

If you and other residents with the same last nanhy®ur mailing address own shares of common stoskeet name, your broker or
bank may have sent you a notice that your househitiideceive only one annual report and proxy atagént for each company in which you
hold stock through that broker or bank. This pEcdf sending only one copy of proxy materialsriewn as "householding." If you received
a householding communication, your broker will sené copy of VMware's 2012 proxy statement to yamdress unless contrary instructi
were given by any stockholder at that addressoufgceived more than one copy of the proxy mdtettés year and you wish to reduce the
number of reports you receive in the future anc&3aMware the cost of printing and mailing theseortg, your broker will discontinue the
mailing of reports on the accounts you select if §alow the instructions provided when you votesothe Internet.
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You may revoke your consent to householding attemg by contacting Broadridge Financial Solutiolms,. ("Broadridge"), either by
calling toll free at (800) 542-1061 or by writingg Broadridge, Householding Department, 51 Mercétlag, Edgewood, New York 11717.
The revocation of your consent to householding bélleffective 30 days following its receipt. In awent, if your household received a sir
set of proxy materials for this year, but you wopiéfer to receive your own copy, we will prompsignd a copy to you if you go to
www.proxyvote.conand request a copy, or if you address your writtgpuest to the Investor Relations Department, Viéwac., 3401
Hillview Avenue, Palo Alto, California 94304, orltas at 650-427-3267.

Who may vote at the Annual Meeting?

If you owned VMware’s Class A or Class B commorcktat the close of business on April 5, 2012 (tRe¢ord Date”), then you may
attend and vote at the meeting. We have two clasfsmsthorized common stock: Class A common staak@lass B common stock. As of
close of business on the Record Date, VMware héstanding and entitled to vote 426,965,131 shafesrmmon stock, of which
126,965,131 shares are Class A common stock an@@D000 shares are Class B common stock.

A complete list of stockholders entitled to votata Annual Meeting will be available for inspectiby any stockholder for any
purpose germane to the Annual Meeting for ten gaiys to the Annual Meeting during ordinary busiaé®urs at our headquarters located at
3401 Hillview Avenue, Palo Alto, California 94304.

How much voting power does EMC have in VMware, andhow does it affect the proposals being voted on #te Annual Meeting?

As of the Record Date, EMC , our parent and colimigpstockholder, holds all of the outstanding Gl&scommon stock and
38,125,126 shares, or 30.03%, of the outstandiagsCA common stock. Four members of our Board cédddrs—Joseph M. Tucci, Michael
W. Brown, John R. Egan and David N. Strohm—alseesas members of the board of directors of EMC.Micci, the Chairman of our
Board of Directors, is also the Chairman, Presidct Chief Executive Officer of EMC. Additionallg,fifth member of our Board of
Directors, David I. Goulden, is the Executive VReesident and Chief Financial Officer of EMC.

The holders of Class A common stock and Class Bnoomstock will vote together as a single classlbmatters described in the
proxy materials for which Class A common stockhold&tes are being solicited. The election of thasslil, Group | directors nominated for
election at the Annual Meeting will be voted onedplby EMC as the holder of all of our outstand@®igss B common stock. The holder of
Class B common stock is entitled to ten votes pares except in relation to the election of thes€IH, Group Il director (who is not up for
election at this year’'s Annual Meeting), in whitlisi entitled to only one vote per share. The haldé Class A common stock are entitled to
one vote per share on all matters to be voted tmeadnnual Meeting for which Class A common stamliler votes are being solicited, which
are (1) an advisory vote on nhamed executive officanpensation and (2) ratification of the selecbgrthe Audit Committee of our Board of
Directors of PricewaterhouseCoopers LLP as ourpaddent auditors for the fiscal year ending Decer3lhe2012.

How many votes must be present to hold the Annual bEting?

In order to conduct any business at the Annual Mge& quorum must be present in person or reptedday valid proxies. Except
with respect to the election of our Class Il, Grdulirectors, holders of shares representing a ritgjof the total outstanding shares of our
common stock on the Record Date entitled to vothe@®\nnual Meeting, represented in person or loxyrconstitute a quorum. For the
election of the Class II, Group | directors nomathfor election at the Annual Meeting, holders afigority of the outstanding shares of our
Class B common stock, represented in person ordoyypconstitute a quorum. Abstentions are considgresent for purposes of determir
the presence of a quorum. Broker non-votes, asel@tielow, are also considered present for purpafsgstermining the presence of a
quorum provided that the shares represented byebranvotes are voted for, against or in abstention fdeast one proposal presented a
Annual Meeting. Your shares will be counted forgmses of determining if there is a quorum, whetbpresenting votes for, against or
abstained, if you (1) are present and vote in peesdhe meeting; or (2) have voted on the Inteidmetelephone or by properly submitting a
proxy card or voting instruction form by mail.

If I want to vote via the Internet or by telephone,how do | vote?

All Class A common stockholders as of the RecorteDave three options for submitting their votepto the Meeting:
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e viathe Internet at www.proxyvote.cdiplease see your proxy card or Notice Regardinghtrelability of Proxy Materials for
instructions); or

* by phone (please see your proxy card for instras}ioco

« by requesting, completing and mailing in a pgmexy card, as outlined in the Notice RegardirgyAlvailability of Proxy
Materials.

If you vote this year's proxy via the Internet, yoay also elect to receive future proxy and othatemals electronically by following
the instructions when you vote. You may vote usheginternet and telephone voting facilities ubfit59 p.m., Eastern Time on May 30,
2012. We encourage you to register your vote \éditternet. If you vote via the Internet, you stibé aware that you may incur costs to
access the Internet, such as usage charges frepitele companies or Internet service providerstlatdhese costs must be borne by yo
you vote via the Internet or telephone, then yomatoneed to return a proxy card by mail. If yobaes are held by a bank, broker or o
agent, please refer to the instructions they pmfdd voting your shares.

If I wish to vote in person, how do | vote?

If you are a stockholder of record on the RecortePgou may vote in person at the Annual Meeting. Wil give you a ballot when
you arrive. If you are a beneficial owner of sharekl in street name and you wish to vote in pesdhe Annual Meeting, you must obtai
legal proxy from the organization that holds yobar®s.

What is the difference between holding shares asséockholder of record and as a beneficial owner afhares held in street name?

Stockholder of Record. If your shares are registered directly in your eamith our transfer agent, American Stock Tranafed Trust
Company, LLC, you are considered the stockholdeeodrd with respect to those shares, and the &letas sent directly to you by
VMware.

Beneficial Owner of Shares Held in Street Namelf your shares are held in an account at a brgeefiam, bank, broker-dealer, or
other similar organization, then you are the berefowner of shares held in “street name,” andNbé&ce was forwarded to you by
that organization. The organization holding yowamt is considered the stockholder of record toppses of voting at the Annual
Meeting. As a beneficial owner, you have the righdirect that organization on how to vote the skdreld in your account.

How do | attend the Annual Meeting?

Stockholders who wish to attend the Annual Meetiiljbe required to present verification of owndsbf VMware common stock,
such as a bank or brokerage firm account staterAérstockholders who attend the Annual Meetingl\w# required to present valid
government-issued picture identification, such dsiver's license or passport. Registration willjibeat 8:15 a.m. Pacific time.

What happens if | do not give specific voting instuctions?
Stockholders of Record. If you are a stockholder of record and you:

* Indicate when voting on the Internet or by telephtmat you wish to vote as recommended by our BoBBirectors; o

e Sign and return a proxy card without giving spewoting instructions, then the proxy holderdiwbte your shares in the manner
recommended by our Board on all matters presentéus Proxy Statement and as the proxy holdersaetgrmine in their
discretion with respect to any other matters prigpanesented for a vote at the meeting.

If you are a stockholder of record and you do fotdte on the Internet or by telephone; (ii) retarproxy card, or (i) cast your ballot
at the meeting at the Annual Meeting, then youreshavill not be voted and will not be consideredsent for the purpose of
establishing a quorum.
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Beneficial Owners of Shares Held in Street Namelf you are a beneficial owner of shares held irettname and do not provide the
organization that holds your shares with specifiting instructions, under the rules of various oral and regional securities
exchanges, the organization that holds your shaegsgenerally vote on routine proposals but camotd on non-routine proposals. If
the organization that holds your shares does meifve instructions from you on how to vote yourrgisaon a non-routine proposal, the
organization that holds your shares will indicdtattit does not have the authority to vote on pngposal with respect to your shares.
For a “discussion of broker non-votes, see thetiprebelow entitled "What are broker non-votes aod will they affect the vote on a
proposal?" We encourage you to provide voting utdions to the organization that holds your shasesarefully following the
instructions provided in the Notice Regarding theakability of Proxy Materials.

What are broker non-votes, and how will they affecthe vote on a proposal?

A “broker non-vote” occurs when a broker holdinguss for a beneficial owner does not vote on dquéar proposal because the
nominee does not have the discretionary voting pavith respect to that proposal, the broker hagectived instructions from the benefic
owner on how to vote for such proposal and theed isast one routine proposal presented at théimggsuch as Proposal No. 3). Under
applicable rules, brokers or other nominees haserefionary voting power with respect to proposiadd are considered “routine,” but not
with respect to “non-routine” proposals. A brokemther nominee cannot vote without instructionsion-routine proposals, therefore there
may be broker non-votes on any such proposals.eBnobdn-votes will have no effect on Proposals 2,although they will be considered
present for the purpose of determining the presehasquorum.

The effect of broker non-votes is summarized intéide below:

Proposal 2: Advisory Vote

Proposal 1: Election of

to Approve Named
Executive Officer

Proposal 3: Ratification of
Independent Registered

Class Il, Group | Directors Compensation Public Accounting Firm
Status of the Proposal Non-Routine Non-Routine outiRe
Possibility of broker non-votes on the No Yes No

Proposal.

Status of broker non-votes for purpo
of determining whether stockholder
approval has been obtained for the

5ES
Broker non-votes are not

H *
Not Applicable deemed to be votes cast

Proposal. Not Applicable
Status of broker non-votes for quorum . .
purposes. Not Applicable Considered present Not Applicable

* Proposal 1 may only be voted on by EMC, as thidédwof all of our outstanding shares of Class Bn@wn Stock. EMC is the stockholder
of record of our Class B Common Stock and no shafresir Class B common stock are held in streetendarherefore, broker non-votes are
not applicable to Proposal 1.

How are abstentions treated?

Abstentions are counted for purposes of determiningther a quorum is present. Shares not presém ateeting and shares voting
“Abstain” have no effect on the election of direstd~or the purpose of determining whether thek$toldlers have approved all other matters,
abstentions have the same effect as an “Againg#. vo
What is the voting requirement to approve each oftte proposals?

Proposal 1 — Election of Directors

The two nominees shall be elected by the voteehthjority of the votes of the Class B common st with respect to such
nominees at the Annual Meeting. A majority of thetes cast means that the number of votes cast ‘@pdminee must exceed the number of

votes cast “Againstsuch nominee. Abstentions will not have any eftgmin the outcome of voting with respect to thisoosal. There will b
no broker non-votes because no shares of Classhoa stock are held in street name.
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Proposal 2 — Advisory Vote to approve Named ExemitDfficer Compensation

This proposal must receive “For” votes from thedsot of shares of Class A and Class B common sepresenting at least a majority
of the votes present and entitled to vote on thi#éenalthough such vote is non-binding. Each sb&klass A common stock is entitled to
one vote, and each share of Class B common staakitted to ten votes, on this proposal. Abstergiwill have the effect of a vote against
this proposal. Broker non-votes will not have affga upon the outcome of voting with respect tis ffroposal.

Proposal 3 — Ratification of the selection by theidit Committee of the Board of Directors of PriceteathouseCoopers LLP as our
independent auditors for the fiscal year ending @eaber 31, 2012

This proposal must receive “For” votes from thedeot of shares of Class A and Class B common seqarkesenting at least a majority
of the votes cast on the matter. Each share os@asommon stock is entitled to one vote, and ehetre of Class B common stock is enti
to ten votes, on this proposal. Abstentions willdnthe effect of a vote against this proposal. &heitl be no broker non-votes because this
proposal will be considered a routine proposal.

Can | change or revoke my proxy after | have voted?
You have the right to revoke your proxy at any tioedore it is voted at the Annual Meeting by:

e attending the Annual Meeting and voting in per

« sending to the Secretary; Legal Department of VMyvarc. at 3401 Hillview Avenue, Palo Alto, Califaa 94304 a signed writte
notice of revocation bearing a later date thardéte of the proxy and stating that the proxy ioked; or

» signing and delivering a new proxy relating to siaene shares and bearing a later date than thealrjgioxy

Please note, as mentioned above, that if you hemaficial owner, and not a holder of record, @frels, you may not vote your shares
in person at the meeting unless you request aradmétiegal proxy from your bank, brokerage firmotirer agent who holds your shares in
street name.

If your shares are held by your bank, brokerage @r other agent as a nominee or agent, you shiollbtav the instructions provided
by your bank, brokerage firm or agent.

Is my vote confidential?

Proxy instructions, ballots and voting tabulatidmst identify individual stockholders are handlachimanner that protects your voting
privacy. Your vote will not be disclosed either kit VMware or to third parties, except:

* As necessary to meet applicable legal requiren
» To allow for the tabulation and certification oftes; an
« To facilitate a successful proxy solicitatic

Occasionally, stockholders provide written commsent their proxy cards, which may be forwarded tmagement and our Board of
Directors.

Who will count the votes?

Votes will be counted by the inspector of eleciiqpointed for the Annual Meeting by the Board ofddtors. The inspector of
elections will separately count “For” and “Againstites, abstentions and broker non-votes.

Where can | find the voting results of the Annual Meeting?
The final voting results will be reported in a Fo8aK that we expect to file with the SEC within fdwsiness days of the Annual

Meeting, and that Form 8-K will be available vie tinvestor Relations section of our website. We algect to announce preliminary results
at the Annual Meeting, which will be available wabcast on the Investor Relations section of oursite.
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Who is paying for the cost of this proxy solicitatbn?

The expenses of preparing, printing and assegttia materials used in the solicitation of proxdesbehalf of the Board of Directors
will be borne by VMware. In addition to the solatiibn of proxies by use of the mail, VMware may tleeservices of certain of its officers
and employees (who will receive no compensaticadidition to their regular salaries) to solicit pxspersonally and by mail, telephone and
electronic means from brokerage firms and othesistolders.

Is there other business scheduled to be presentest tonsideration at the Annual Meeting?

As of the date of this proxy statement, VMware haknowledge of any business to be presented fusideration at the Annual
Meeting other than the proposals described in thicH of Annual Meeting. Under our bylaws, no besia may be brought before our Anr
Meeting except pursuant to our notice of meetilygoibat the direction of the Board of Directorsbgra stockholder who was a stockholde
record as of the Record Date who complies witheghy@icable notice provisions set forth in our by$awhe deadline under VMware's bylaws
for Class A common stockholders to notify VMwareanfy director nominations or proposals to be priegseat the Annual Meeting passed on
February 25, 2012. However, EMC is entitled to psgbusiness to be considered by the stockholtiarsyaneeting of stockholders without
compliance with the notice requirements and proasdaf our bylaws. If any other business shoulgherly come before the Annual Meetil
the persons appointed by the enclosed form of pstvajl have discretionary authority to vote alllspcoxies as they shall decide.

The enclosed proxy gives each of Carl M. EschenbaahChief Operating Officer and Co-President, 8n@awn Smith, our Senior
Vice President, General Counsel, Chief Complianffe€ and Secretary, discretionary authority téevgour shares in accordance with hi:
her best judgment with respect to all additionattera that might come before the Annual Meetingyjated that the enclosed form of proxy
is properly authorized by you.

What is the deadline to make a stockholder proposalligible for inclusion in next year's proxy statenent?

To be eligible for inclusion in VMware's proxy tenent for the 2013 Annual Meeting of Stockholdstsckholder proposals must be
received at VMware's principal executive officeslaer than December 18, 2012. Stockholder propadaduld be addressed to: Attention:
Legal Department, VMware Inc., 3401 Hillview Avenialo Alto, California 94304, or sent via facsienib the attention of the Legal
Department at (650) 427-5023.

What is the deadline to propose actions for considation at the 2013 annual meeting of stockholdersrdo nominate individuals to
serve as directors?

Under our bylaws, nominations for a director rhaymade only by the Board of Directors, a nomigatiommittee of the Board of
Directors, a person appointed by the Board of Dimescor by a stockholder entitled to vote who helévdred notice to the Secretary; Legal
Department at the principal executive offices of Wote (containing certain information specifiedhe tylaws) (i) not less than 90 days nor
more than 120 days prior to the anniversary dateepreceding year's annual meeting, or (ii) é theeting is called for a date more than
thirty days before or after such anniversary dabé¢ earlier than the close of business on 120 gags to such annual meeting and not later
than the close of business on the later of (a)@® grior to such annual meeting and (b) the tdathfollowing the date of public
announcement of such meeting is first made by VMwa&he bylaws also provide that no business maydneght before an annual meeting
except as specified in the notice of the annualtimger as otherwise brought before the annual mgdty or at the direction of the Board of
Directors, the presiding officer or by a stockheldatitled to vote at such annual meeting who ldisefed notice to the Secretary at the
principal executive offices of VMware (containingrtain information specified in our bylaws) withime periods prior to the meeting
specified in the preceding sentence. In each stsekholders must also comply with the procedwrglirements in our bylaws.

Any holder of our Class A common stock who wistebring a proposal or nominate a person for eladiiacthe Board of Directors at
VMware's 2013 annual meeting of stockholders mustide written notice of the proposal or nominattorVMware's Secretary; Legal
Department, at our address specified above, oftar fanuary 31, 2013 and no later than March 2320

Our bylaws also provide that until such time tBMC ceases to hold at least a majority of the wptiower of our Class A common
stock and Class B common stock voting togethersisgle class, EMC shall be entitled to proposenass to be considered at any meetir
stockholders and to nominate persons for electidhé Board of Directors without compliance witle thotice procedure described in the two
preceding paragraphs.
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These requirements are separate and apart froradh&@ements that a stockholder must meet in dalbave a stockholder proposal
included in VMware's proxy statement under Rule-844d the Securities Exchange Act of 1934 as desdrabove. A copy of the full text of
the bylaw provisions discussed above may be olddigehrough the investor relations page of oursitelathttp://ir.vmware.com Our
bylaws are also on file with the SEC and are aliglghrough its website dittp://www.sec.gov

How do | contact VMware’s Board of Directors?

Our Board of Directors provides a process for VMavstockholders and other interested parties to seminunications to the Board
Directors, including the non-management directArs; person who desires to contact the non-managedierttors or the entire Board of
Directors may do so by sending an e-mail to ComtaeBoard@vmware.com. Under a process approvedeb@dimpensation and Corporate
Governance Committee, VMware's Secretary is resplen®r the review of all communications receivadVMware and addressed to the
Board of Directors, including the non-managementniners, and each quarter prepares for the Compensatd Corporate Governance
Committee a summary report of all communications eopies of all communications, other than spamk jmail, mass mailings, product
complaints or inquiries, job inquiries, surveyssimess solicitations or advertisements, or patesftgnsive or otherwise inappropriate
material. Communications deemed by the Secretdpg tof an urgent nature are reported promptly ¢cGhair of the Compensation and
Corporate Governance Committee. Directors may yatiare review a log of all correspondence receigd/Mware that is addressed to
members of the Board of Directors and request sogii@ny correspondence.

Our Audit Committee also provides a process to smimunications directly to the committee about Val@is accounting, internal
accounting controls or auditing matters. Any peratio desires to contact the Audit Committee regaydiuch matters may do so by sending
an e-mail to AuditCommitteeChair@vmware.com.
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OUR BOARD OF DIRECTORS AND NOMINEES

Our Board of Directors is currently composed oheigiembers. The number of directors constitutingBrard of Directors may be set
by resolution of the Board of Directors from tineetime. However, the Board of Directors may notsisnof less than six directors or more
than twelve directors.

The Board of Directors is divided into two grou@spup | and Group Il. The holder of Class B comrstatk, voting separately as a
class, is entitled to elect directors represendimginimum of 80% of the total number of the direstoonstituting our Board of Directors,
without vacancies. These directors are Group kttrs. Holders of Class A common stock and Classimon stock, voting together as a
single class, are entitled to elect the remainimgploer of directors. These directors are Groupréaors.

Our Board of Directors is also divided into thréasses, with each class serving for a staggered-ywar term. The Board of Directors
consists of three Class | directors, two Classréaors and three Class Il directors. At eachumhmeeting of stockholders, a class of
directors is elected for a three-year term to seddhe directors of the same class whose termthaneexpiring. The terms of the Class |
directors, Class Il directors and Class Il direstexpire upon the election and qualification afcassor directors at the annual meeting of
stockholders held during the calendar years 200#2 2and 2013, respectively. The following tablevetithe members of our Board of
Directors, the committees, group and class to wttiely belong and designates which directors ourdoaDirectors determined to be
independent under the New York Stock Exchange (“BYy®orporate governance standards (“NYSE Rules”):

Compensation
and Corporate ~ Mergers and

Audit Governance Acquisitions Independent

Committee Committee Committee Directors of Director Director
Director Member Member Member VMware Group Class
Paul A. Maritz u Group | Class Il
Joseph M. Tucci u Group | Class |
Michael W. Brown u u u Group | Class I
John R. Egan u © Group | Class |
David I. Goulden u Group | Class lll
Renee J. James u u Group Il Class |
Dennis D. Powell u v u u Group | Class I
David N. Strohm u u u Group | Class I

(C) Chair of the committee.

(VC) Vice Chair of the committee.

Directors Standing For Election

Each of the incumbent Class I, Group | directas heen nominated by the Board of Directors fastiele at the Annual Meeting, and
each of them has agreed to stand for electionrf@dalitional three-year term.

Information concerning the nominees is presentéalhbe
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Michael W. Brown
Class Il, Group |
Term expires: 2012 Annual Meeting

Mr. Brown, age 66, has been a director of VMwanesiApril 2007. Mr. Brown is also a member of tleatd of directors of EMC, on
which he has served since 2005. Mr. Brown is a negrabEMC'’s Leadership and Compensation Commifiéergers and Acquisitions
Committee and Audit Committee and chair of EMC’sdfice Committee. From August 1994 until his reteatrin July 1997, Mr. Brown
served as Vice President and Chief Financial OffideMicrosoft Corporation. He was Vice Presiddfihance, of Microsoft from April 1993
to August 1994. He joined Microsoft in December 28®d served as Treasurer from January 1990 td 2g®9B. After retiring from
Microsoft, Mr. Brown served as Chair of the NASDAfpck Market board of directors and as a past gmresf the National Association of
Securities Dealers. Prior to joining Microsoft, NBrown spent 18 years with Deloitte & Touche LLPvarious positions. Mr. Brown is also a
director of Insperity, Inc., a professional emplogeganization providing services such as paynadl Benefits administration, where he is a
member of the Nominating and Corporate Governarwar@ittee and the Finance, Risk Management and Almitmittee. He is also a
director of Stifel Financial Corp, an investmentkiag firm (which acquired Thomas Weisel Partnereup, where Mr. Brown was Chair of
the Audit Committee) where he serves on the Riskagement/Corporate Governance Committee.

Mr. Brown brings to the Board of Directors substafinancial expertise that includes extensive Wleaige of the complex financial
and operational issues facing large companiesaatekp understanding of accounting principles arah€ial reporting rules and regulations.
He acquired this knowledge in the course of seraisighe chief financial officer of a global techog} company, working with a major
international accounting and consulting firm foryigars and serving as a member of the audit commsitf three other public company
boards. Mr. Brown’s experience as an independettit@yprovides the Board of Directors and the A@iitmmittee with significant insight
into the preparation of financial statements anoVdedge of audit procedures. Through his senioragament positions, including as Chair
of The NASDAQ Stock Market and as a past goverman® National Association of Securities Dealers, Brown has demonstrated his
leadership and business acumen.

Dennis D. Powell
Class II, Group |
Term expires: 2012 Annual Meeting

Mr. Powell, age 64, has been a director of VMwaneesNovember 2007. Mr. Powell served as an Exeeutdvisor at Cisco Systen
Inc., a provider of networking products and sersjdeom February 2008 to September 2010. Priohat, Mr. Powell served as Cisco’s Chief
Financial Officer from May 2003 to February 2008 that position, Mr. Powell served as Cisco’s ExmeuVice President from August 2007
and, previously, as its Senior Vice President sMag 2003. From June 2002 to May 2003, Mr. Powered as Cisco’s Senior Vice
President, Corporate Finance. Prior to that, framudry 1997 to June 2002, he served as Gis¢ige President, Corporate Controller. Pric
joining Cisco, Mr. Powell had a -year tenure at PricewaterhouseCoopers LLP, whekeds engagement lead for several global clierds, w
a national SEC reviewer and had regional respditibifor audit quality assurance in the Unitedt86. Mr. Powell is also a director of
Applied Materials, Inc., a provider of fabricatiearvices, equipment and software, where he ses/€hair of the Audit Committee and is a
member of the Corporate Governance and Nominatomgra@ittee, Investment Committee and Stockholder Riglommittee. Mr. Powell is
also a director of Intuit Inc., a provider of bussis, financial management and tax solutions fotldmainesses, consumers and accountants,
where he serves as Chair of the Audit & Risk Cortemiand is a member of the Acquisition Committee.

Mr. Powell’'s experience serving in various execelfpositions at a global corporation provides hirthwai deep understanding of the
issues we face. Mr. Powell brings to the Board wé&ors substantial financial expertise that idels extensive knowledge of the complex
financial and operational issues facing large cangsa and a deep understanding of accounting ptesiand financial reporting rules and
regulations. He acquired this knowledge in the sewf serving as the chief financial officer oflalgl technology company, working with a
major international accounting and consulting fion26 years and serving as a member of the aodintittee and nominating and corporate
governance committee of two other public compargréi®. Additionally, Mr. Powell's experience as adependent auditor provides the
Board of Directors and Audit Committee with sigaént insight into the preparation of financial staents and knowledge of audit
procedures.

Directors Not Standing For Election

Information concerning our continuing directorpigsented below:
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David I. Goulden
Class Ill, Group |
Term expires: 2013 Annual Meeting

Mr. Goulden, age 52, has been a director of VMveamee April 2007. Mr. Goulden has served as EMGsdttive Vice President and
Chief Financial Officer since August 2006. He seéras its Executive Vice President, Customer Oparatirom April 2004 to August 2006
and as its Executive Vice President, Customer #woistand Marketing and New Business Developmem fikmvember 2003 to April 2004.
Mr. Goulden also served as EMC's Executive Viceskient, Global Marketing and New Business Develaprfrem July 2002 to November
2003. Prior to joining EMC, Mr. Goulden served anember of the board of management, President &ref Operating Officer for the
Americas and Asia Pacific of Getronics N.V. fromrAR000 to July 2002, as President and Chief OpagaOfficer for the Americas of
Getronics N.V. from June 1999 to April 2000 andinumber of executive positions at Wang Global f@@ptember 1990 to June 1999.

Mr. Goulden has over 20 years of experience inrtfgmation technology services sector, with extem&nowledge of financial and
marketing issues as well as business developmentwsiomer relations. Mr. Goulden’s oversight ofldwide finance operations with
responsibility for financial reporting, balance shenanagement, foreign exchange, audit, tax arestment banking programs provides the
Board of Directors with a broad range of expertisesarious financial issues facing a global orgatigm.

Paul A. Maritz
Class Ill, Group |
Term expires: 2013 Annual Meeting

Mr. Maritz, age 57, has been the Chief Executivec®f and a Director of VMware since July 2008. Miaritz also served as
VMware's President from July 2008 to January 2(rdor to joining VMware, he was President of EMCud Infrastructure and Services
Division after EMC acquired Pi Corporation in Fedmy2008. Mr. Maritz was a founder of Pi and serasdts Chief Executive Officer. Pi
was a software company focused on building clowsktdaolutions. Before founding Pi, he spent 14syearking at Microsoft Corporation,
where he served as a member of the five-personuixedCommittee that managed the overall compamyWite President of the Platform
Strategy and Developer Group, among other rolesybesaw the development and marketing of Systeftwace Products (including
Windows 95, Windows NT, and Windows 2000), DeveleptmTools (Visual Studio) and Database Productd (S€ver) and the complete
Office and Exchange Product Lines. Prior to Micfgdue spent five years working at Intel Corporatas a software and tools developer.

As Chief Executive Officer of VMware, Mr. Maritz han depth knowledge of our business and bringeeédoard of Directors insight
and knowledge of our operations and strategic dppiies. In addition, Mr. Maritz's experience imetinformation technology sector ranging
from development of software products to being pathe executive management team of a global sséwompany and founding a
company developing cloud computing software prowithe Board of Directors with significant expertigea variety of issues important to
our business.

David N. Strohm
Class IlIl, Group |
Term expires: 2013 Annual Meeting

Mr. Strohm, age 64, has been a director of VMwareesApril 2007. Mr. Strohm is also a member of bivard of directors of EMC, ¢
which he has served since October 2003, and hasdsas Lead Director since January 2006. Mr. Strshanmember of EMC’s Leadership
and Compensation Committee and Mergers and ActprisiCommittee and chair of EMC’s Corporate Goveoeaand Nominating
Committee. He has been a Venture Partner of Grkyractners (“Greylock”), a venture capital firrpse January 2001 and was a General
Partner of Greylock from 1980 to 2001. He is als®emeral Partner of several partnerships forme@taylock. Mr. Strohm is a director of
Imperva, Inc., a provider of data security solusiowhere he serves on the Audit Committee. Mr.I8trés a former director of several public
companies, including Successfactors, Inc., a peywad talent management software solutions (wherevts Chairperson of the Board, Chair
of the Nominating and Corporate Governance Comajittad Chair of the Compensation Committee).

Mr. Strohm has 30 years of experience as an etafjesrenture capital investor, principally in théormation technology industry. He
has been a primary investor, and served in boadklship roles, in several companies that grevetoine publicly-traded. This experience
has provided a deep understanding of the informagohnology industry, and the drivers of strudtahenge and high-growth opportunities
in information technology. He has also gained digant experience overseeing corporate strateggsaing operating plans and evaluating
and developing business leaders. His service asl lobair, lead director and committee chair foresal/public companies has given him a
broad experience base for serving on our Boardimafcibrs.
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Joseph M. Tucci
Class I, Group |
Term expires: 2014 Annual Meeting

Mr. Tucci, age 64, has been Chairman of the BoaRirectors of VMware since April 2007. Mr. Tuccah been the Chairman of the
board of directors of EMC since January 2006 arsdieeen its Chief Executive Officer and a directoce January 2001. Mr. Tucci is a
member of EMC’s Finance Committee and Mergers acguisitions Committee. Mr. Tucci has served as E&RYesident since January
2000. He also served as EMCChief Operating Officer from January 2000 to &am2001. Prior to joining EMC, Mr. Tucci served@sputy
Chief Executive Officer of Getronics N.V., an infeation technology services company, from June 1888.gh December 1999 and as
Chairman of the Board and Chief Executive OfficeWang Global, an information technology servicempany, from December 1993 to
June 1999. Mr. Tucci is also a director of Payches., a provider of payroll, human resources aadefits outsourcing solutions, where he is
the Lead Independent Director and Chairman of tbee@ance and Compensation Committee.

Mr. Tucci has spent more than 40 years in the ®clgly industry in senior roles at large, compler gfobal technology companies.
Mr. Tucci's deep knowledge of all aspects of EMBUsiness, combined with his drive for innovation axcellence, position him well to
serve on our Board of Directors. In addition, Muc€i’'s service on other public company boards ptesihim with valuable experience.

John R. Egan
Class I, Group |
Term expires: 2014 Annual Meeting

Mr. Egan, age 54, has been a director of VMwareesiipril 2007. Mr. Egan is also a member of therbax directors of EMC, on
which he has served since May 1992. Mr. Egan iealber of EMC’s Finance Committee and chair of EMK3&rgers and Acquisitions
Committee. Mr. Egan has been a managing partnegamneral partner in Egan-Managed Capital, a vergapéal firm, since October 1998.
From May 1997 to September 1998, Mr. Egan servdtkasutive Vice President, Products and OfferifgeMC. From January 1992 to Ju
1996, he served as Executive Vice President, Sal@darketing of EMC. From October 1986 to Jand#®92, he served in a number of
executive positions with EMC, including Executivic¥ President, Operations and Executive Vice Pesgjdnternational Sales. Mr. Egan
resigned as an executive officer of EMC in Septami988 and as an employee of EMC in July 2002.Bgan is also a director of NetScout
Systems, Inc., a provider of network and applicaperformance management solutions, where he is 6héae Nominating and Governance
Committee and a member of the Audit Committee.

Mr. Egan has spent his entire career in the inftiondechnology industry. His broad experience enfjom venture capital
investments in early-stage technology companiextensive sales and marketing experience, to eixedetidership and management roles.
Mr. Egan brings to the Board of Directors businesmsmen, substantial operational experience andisg@ corporate strategy developm
as well as a deep understanding of informationrteldgy products acquired over 28 years of involvetwéath EMC. In addition, Mr. Egan’s
service on other public company boards provideswaitin valuable experience.

Renee J. James
Class II, Group Il
Term expires: 2014 Annual Meeting

Ms. James, age 47, has been a director of VMwape $eptember 2007. Ms. James joined Intel Coripora designer and
manufacturer of advanced integrated digital teabgybplatforms, where she is currently Senior VicesRlent and General Manager of the
Software and Services Group, in 1987. Ms. JamesMicsPresident and General Manager of Intel’s\8afe and Services Group from 2005
to January 2010. Ms. James was Vice President andr@l Manager of Intel’s Microsoft Program Offfcem 2000 to 2005 and the Director
and Chief Operating Officer of Intel Online Solut® Intel's internet application hosting busindsmn 1998 to 2000. Ms. James also served
for four years as technical assistant to theet Chair and Chief Executive Officer, Andrew&.ove. Ms. James is also a director of Voda
Group Plc., a telecommunications company.

With more than 20 years of experience at Intel, Jgnes’s current responsibilities include delivgsoftware and support across
Intel’s product line as well as developing next genanag@ftware with an organization that operates dlpbAs such, she brings to the Bos
of Directors deep understanding of long-term degwalent issues, technical skills and significant klealge of the complex operational issues
facing companies in the global marketplace.
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Selection and Nomination of Directors

Our entire Board of Directors is responsible fommmating members for election to the Board of Dioes and for filling vacancies on
the Board of Directors that may occur between ahmeetings of the stockholders.

The Compensation and Corporate Governance Commnudgedéfies, evaluates and recommends candidatégetentire Board of
Directors for addition to the Board of DirectorhelCompensation and Corporate Governance Committémvs and assesses the skills and
characteristics it believes are or may be requirethe Board of Directors based on the needs obosiness. The Compensation and
Corporate Governance Committee will identify dicratandidates through numerous sources, includiogmmendations from directors,
executive officers and stockholders of VMware. Tlmmpensation and Corporate Governance Committéédenitify those individuals most
qualified to serve as members of the Board of Dinecand will consider many factors with regar@é&ech candidate, including judgment,
integrity, diversity, prior experience, the intaplof the candidate’s experience with the expegesfother members of the Board of
Directors, the extent to which the candidate wdddlesirable as a member of any committees of taedBof Directors and the candidate’s
willingness to devote substantial time and effortite Board of Directors. As such, the Board ofbiors believes that diversity of viewpoint
and experience is an important consideration ierd@hing the composition of the Board of Directasd the effectiveness of the Board of
Directors’ efforts to recruit members with apprapei skill sets and experience and promote the egghaf differing viewpoints is reviewed
as part of the Board of Directors’ periodic assessnprocess. The Board of Directors believes trentrership of no fewer than six and no
more than twelve directors permits needed expedisersity of experience and independence witlhindering effective discussion or
diminishing individual accountability. In consideg candidates, the Board of Directors considergttigety of each candidatetredentials i
the context of these standards. With respect todingination of continuing directors for re-electidime individuals contributions to the Boa
of Directors are also considered.

Our stockholders may recommend individuals to tbarBl of Directors for consideration as potentiatclior candidates by submitting
their names and appropriate background and biogralghformation to the Compensation and Corpo@eernance Committee at VMware
Compensation and Corporate Governance Committéd, Bélview Avenue, Palo Alto, California 94304. &isming that the appropriate
information has been timely provided, the Compeasand Corporate Governance Committee will congidese candidates substantially in
the same manner as it considers other candidatiemiifies.

Our stockholders also may nominate director cand#dhy following the advance notice provisions dware’s bylaws. For addition

information, see the answer to the questitnat is the deadline to propose actions for comsidion at the 2013 annual meeting of
stockholders or to nominate individuals to serveliasctors?”
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CORPORATE GOVERNANCE

For purposes of the NYSE Rules, VMware is a “cdfegtbcompany’because more than 50% of the voting power of VMvisteld by
EMC. Accordingly, pursuant to section 303A.00 of tiYSE Rules, we are exempt from certain NYSE c@fgogovernance requirements
and have elected to avail ourselves of these exengptin particular, as a controlled company urtderNYSE Rules, we are exempt from the
requirements to have:

* a majority of independent directors on our Boar®oéctors; an

e acorporate governance committee and a compensatmmittee that are each composed entirelyadpendent directors and
each have a charter addressing the committee’®par@nd responsibilities.

In light of our position as a controlled compan have opted to establish a single CompensatiorCangbrate Governance
Committee, instead of a separate Compensation Cbemand a Nominating and Governance Committee.edewy we have voluntarily
caused the Compensation and Corporate Governameniftee to be comprised entirely of independergalors, in compliance with the
NYSE Rules, although we are not required to mainttaé independent composition of this commit

Our Board of Directors is committed to maintainstgong corporate governance practices. Our BoaRirettors has adopted
Corporate Governance Guidelines to provide a fraonkyor the effective governance of VMware. Additadly, our Board of Directors has
adopted written charters for its standing commét@eaudit, Compensation and Corporate GovernanatMargers and Acquisitions), as well
as Business Conduct Guidelines applicable to edctlirs, officers and employees. Our Board of Diecreviews the Corporate Governance
Guidelines, the committee charters and the Busi@essluct Guidelines periodically and implementsngfes as appropriate. Information
about our corporate governance practices and copibe Corporate Governance Guidelines, commabeaters and Business Conduct
Guidelines are available on the investor relatipmge of our company websiteldtp://ir.vmware.com VMware will provide stockholders
with a copy of its Corporate Governance Guidelicespmittee charters and Business Conduct Guidehmiéisout charge, upon written
request to our Investor Relations Department, VMavarc., 3401 Hillview Avenue, California 94304.

Our Board of Directors has adopted corporate gareze practices that the Board of Directors beli@resn the best interests of
VMware and our stockholders as well as compliarthwie rules and regulations of the SEC and thiedistandards of the NYSE. Highlights
include:

« Our Board of Directors believes that board membprsquires a significant time commitment. As aufeslirectors may general
not serve on the board of directors of more thaeetipublic companies. Our Compensation and Corp@at/ernance
Committee will consider the number of other pulsliecnpany boards on which a director or prospectikectbr is a membe

« Any time a director changes his or her job resftality outside VMware, he or she must promptiform the Compensation and
Corporate Governance Committee. The CompensatidiCarporate Governance Committee then assesses the
appropriateness of the director remaining on thaer8of Directors and recommends to the Board oé@ars whether to
request that the director tender his or her resignalf so requested, the director is expectegrtomptly tender his or her
resignation from the Board of Directors and all coittees thereof.

* We have adopted a majority voting policy for #ection of directors. The policy, which is incorpted in our Corporate
Governance Guidelines and our bylaws, requiresdinegtor who receives more votes cast “againstfi tfiar” his or her
election in an uncontested election to promptleofb tender his or her resignation from the BadrBirectors and all
committees thereof following certification of th@ekholder vote. The policy provides that the Congagion and Corporate
Governance Committee will assess the appropriasevfesuch director continuing to serve and recontrierthe Board of
Directors the action to be taken with respect haesignation. The Board of Directors will acttbe Compensation and
Corporate Governance Committee’s recommendatiorpahlticly disclose its decision and the rationaddibd it within 90
days from the date of certification of the stockleslvote.

e Our Corporate Governance Guidelines requirddiimpensation and Corporate Governance Committes/tew committee
assignments annually and, in conjunction with thai@nan of the Board of Directors, make recommeadatto the Board
of Directors regarding such assignments. The Bo&Rirectors reviews those recommendations and @hnappoints the
members and chair of each committee. Our curranntittee membership is set forth in this proxy stetat under the
heading‘Board of Directors Independence and Committees emf@ittees of the Board of Directors.”
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e The Compensation and Corporate Governance Cdaaxaversees an annual evaluation process of thel®d Directors and each
committee of the Board of Directors as follows:

= each director annually evaluates the Board of Barscas a whol

= each member of the Audit Committee, Compensati@hCorporate Governance Committee, and Mergerdaqdisitions
Committee annually evaluates the committees ontwhécor she serves;

= each director annually prepares an individudleehluation; an

= the Compensation and Corporate Governance Coeantports on, and make recommendations to thedBdddirectors,
with respect to the evaluations.

e To enable open communications with stockholdeus other interested parties, we provide variouanado contact the non-
management directors and the Audit Committee (Geenmunications with the Board of Director3” Our Board of
Directors strives to provide clear, candid and tjmesponses to any substantive communication Soah persons.

* In addition to the communications above, itis Board of Directors’ policy pursuant to our Corgie Governance Guidelines to
provide a response to any stockholder proposalréuatives a majority vote.

« Our Board of Directors believes that directouneation is integral to board and committee perforoceaand effectiveness. Directors
are also expected to participate in continuing atlanal programs in order to maintain the necesleasi of expertise to
perform their responsibilities as directors.

< Our non-management directors meet in execuggsisn without management at least twice each yéarChairman acts as
presiding director for such executive sessionefrton-management directors. Independent direstees in executive
session at least once each year. The Chair of thgp€nsation and Corporate Governance Committeaadte presiding
director for executive sessions of the independaattors.

e Our Board of Directors believes that our remployee directors should have a meaningful firdrstake in VMware. Accordingl
we include equity awards as a component of the emsgtion we provide to our non-employee directatsthe
Compensation and Corporate Governance Committeedtalslished stock ownership guidelines for suokctbrs that
require the directors to own at least 5,000 shafesir Class A common stock and hold at least 50tenet shares
acquired from us in compensation for their Boar®o&ctors service until they reach such ownerstnel. Non-employee
directors who do not receive compensation for theivice on our Board of Directors are exempt foamstock ownership
guidelines.

Our Leadership Structure

Our current leadership structure separates the ofl€hief Executive Officer and Chairman of theaBbof Directors. The Chief
Executive Officer is responsible for setting thetggic direction for the Company and the day tpldadership and performance of the
Company, while the Chairman of the Board of Diresforovides guidance to the Chief Executive Offisets the agenda for Board of
Directors meetings and presides over meetingseofuthBoard of Directors. We believe that thisusture allows the Board of Directors to
best address governance issues because the preseneeparate chair provides a more effective wbkfor the Board of Directors to express
its views to management and provide feedback tctiief Executive Officer on company performancee Board of Directors’
administration of risk oversight has not affectied keadership structure of the Board of Directors.

Oversight of Risk Management

The Board of Directors’ role in the Company'’s riskersight process includes receiving regular repfopdm members of senior
management on areas of material risk to the Compaalading operational, financial, legal and remoty, and strategic and reputational
risks. Our Compensation and Corporate Governancen@ittee has primary oversight responsibility forttees relating to enterprise risk. As
such, the charter for our Compensation and Corpd@satvernance Committee provides for the commitigeetiodically review and discuss
our practices and policies with respect to riskeassient and risk management with a managemertaiskiittee which consists of our Chief
Financial Officer and our General Counsel. Our Mesgand Acquisitions Committee assesses risket@timpany in connection with
proposed acquisitions, divestitures and investmditits Mergers and Acquisitions Committee reviewsagement's assessment of potential
risks raised during due diligence and managemeiskamitigation plans before granting approval ez into definitive transaction
agreements. Our Audit Committee oversees manageshéinancial risk exposures, including the intégief our accounting and financial
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reporting processes and controls. As part of gsponsibility, the Audit Committee meets periodicalith the independent auditors, our
internal auditors and our financial and accounpiagsonnel to discuss significant financial risk @gres and the steps management has take
to monitor, control and report such exposures. Aaldally, the Audit Committee reviews significaimdings prepared by the independent
auditors and our internal auditors, together witnagement's response. Our Audit Committee alscseesrmanagement and compliance
with applicable legal and regulatory requirememid the risks related to potential non-compliandee RAudit Committee reviews periodic
reports from our Chief Compliance Officer, our imi&l auditors and our independent auditors.

Our management also reviews the compensation plathprograms that could have a material impact ldvsre for each of our
functional groups with the Compensation and Congo@overnance Committee. Our management reviewidensswhether any of these
plans or programs may encourage inappropriatetaiskg, whether any plan may give rise to riskg Hra reasonably likely to have a
material adverse effect on us, and whether it woeddmmend any changes to the plans. Long-ternityelgased compensation, which we
believe discourages excessive short-term risk gpitimd strongly aligns employee interests with tleaiton of long-term increased
stockholder value, is an important part of the cengation packages for our executive officers anpl@yees. In February 2012, we added
long-term performance-based equity incentives topaly mix for executive officers to further aligrezutive compensation with the
achievement of specific long-term company goalsndgement also reviews with the Compensation angdzate Governance Committee
risk-mitigating controls such as our compensategovery policy for executive officer bonus and égeompensation, the degree of
committee and senior management oversight of eagrgm and the level and design of internal coatoser such programs. Based on this
review, we have concluded that our compensationspdand programs are not reasonably likely to havatgrial adverse effect on our
company.

BOARD OF DIRECTORS INDEPENDENCE AND COMMITTEES
Board of Directors Independence

As a controlled company, under the NYSE Rules, meeeaempt from the requirement to have a majoffitpdependent directors on
our Board of Directors. Our Board of Directors affirmatively determined that four of our eightefitors are independent of VMware under
the NYSE Rules. Specifically, each of Michael Wo®n, Renee J. James, Dennis D. Powell and Davistidhm are independent directors.
The Board of Directors considered all facts andwitstances it deemed relevant in making such detetions of independence, including
business relationships, as well as the relatiosshith EMC and Intel discussed below:

e Mr. Brown is a nhon-management director of EMQr, parent and controlling stockholder, and as ofdfldl, 2012 is deemed to
beneficially own 100,000 shares of EMC’s commorekstf which 50,000 shares are subject to opticmsasable within 60
days) representing less than 1% of EMC’s commocksto

e Ms. James is Senior Vice President and Geneaaldder, Software and Solutions Group of Intel, mgany with which we do
business on a regular arm’s length basis. Ms. Javassnitially elected to our Board as Intel’'s dgse on our Board of Directors,
appointed under the terms of a stock purchase egraebetween us and Intel Capital Corp., an aféilaf Intel and, following the
expiration of such agreement, Ms. James was subr#ygue-elected to our Board of Directors by olass A and Class B
stockholders in 2011 for a 3-year term. During 20hfel ordered products and services from usdbastituted less than 1% of
Intel’'s annual revenue.

* Mr. Powell was proposed by Cisco as a potediraictor following Cisco’s purchase of 6,000,00@r&s of our Class A common
stock from EMC in August 2007. At the time of higpa@intment to our Board of Directors, Mr. PowellsaExecutive Vice
President and Chief Financial Officer of Ciscooaifion from which he retired in February 2008, lrrmained as Executive
Advisor. In September 2010, Mr. Powell retired frbia position as Executive Advisor to Cisco. In @xr 2008, Cisco purchased
an additional 500,000 shares of our Class A comstock from Intel Capital. The shares held by Cissfresent approximately
5.18% of the outstanding shares of our Class A Com8tock, and less than 1% of total voting powewfddarch 1, 2012. Durin
2011, both we and Cisco engaged in purchases diipt® and services from each other and paid e&ehn piyalties for integratic
of each other’s technology in product sales taltharty end users. Revenue from these transactiottss aggregate, constituted
less than 1% of the annual revenues of Cisco. Budiscussion of these transactions can be fouddrtifiransactions With
Related Person— Other Transactions With Related Persons.”

e Mr. Strohm is a non-management director of EMQ, parent and controlling stockholder, and as afdl 1, 2012, is deemed to
beneficially own 360,001 shares of EMC’s commorekstf which 90,000 shares are subject to opticmsasable within 60
days) representing less than 1% of EMC’s commocksto
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The Board of Directors affirmatively concluded tHaéised on the facts and circumstances, none s tleationships are of a material
nature or are of a nature that would preclude slirgttors from being deemed independent under NRSIEs. In making its determination,
the Board of Directors also reviewed the businekgionships between VMware and companies on whigtindependent directors serve as
board members.

Ownership interests of our directors or officershea common stock of EMC, or service as both acttireof EMC and VMware, or as a
director of VMware and an officer or employee of EMould create, or appear to create potential msfbf interest when directors and
officers are faced with decisions that could haiffeent implications for us and EMC. In order thdaess potential conflicts of interest
between us and EMC with respect to corporate oppitigs, our certificate of incorporation contaprevisions regulating and defining the
conduct of our affairs as they may involve EMC @&sdfficers and directors, and our powers, righitiies and liabilities and those of our
officers, directors and stockholders in connectidgth our relationship with EMC. Our certificate imfcorporation also contains provisions
limiting the liability of our directors or officereho are also directors or officers of EMC in tiveret they learn of a transaction that may be a
corporate opportunity for both VMware and EMC, gdmd they comply with the policies set forth in aertificate of incorporation. For mc
information, seéTransactions with Related Persons — Our Relatiopskith EMC Corporation.”Additionally, transactions with EMC are
subject to review by our Audit Committee pursuanotir policy for the review of transactions withated persons. For more information, see
“Review and Approval of Transactions with Related$®ns.”

Attendance at Board of Directors, Committee and Annoal Stockholder Meetings

Our Board of Directors expects that each directlirprepare for, attend and participate in all Bibaf Directors and applicable
committee meetings and that each director will ensliat other commitments do not materially intexfeith his or her service on the Board
of Directors. During the fiscal year ended Decenier2011, our Board of Directors held seven mestiach director attended at least 75%
of the Board of Directors meetings and committeetings that were held during the period in whictohehe was a director of VMware and
in which he or she was a member of such commitiélsvare’s Corporate Governance Guidelines proviad each director is expected to
attend the Annual Meeting of Stockholders. All memnsbof the Board of Directors attended our 2011 ushiMeeting.

Committees of the Board of Directors
Our Board of Directors has established three stapddmmittees: the Audit Committee, the Compensadind Corporate Governance

Committee and the Mergers and Acquisitions CommitEeach committee operates pursuant to a writtartehthat is available on the
investor relations page of our websitédtip://ir.vmware.com The current membership of each committee isdisedow.

Compensation and Corporate

Audit Committee Governance Committee Mergers and Acquisitions Committee
Michael W. Brown©* Michael W. Brown* John R. Egaff
Renee J. James* Dennis D. Powell* David I. Goulden
Dennis D. Powell"®) * David N. Strohn{®* Paul A. Maritz

David N. Strohm*
Joseph M. Tucci

(C) Chair of the committee.
(VC) Vice Chair of the committee.
* Independent director under the NYSE Rules.
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Audit Committee

Michael W. Brown (Chair), Renee J. James and DebnRowell (Vice Chair) were members of the Auditn@nittee throughout 201
Our Board of Directors has determined that our AGdimmittee is comprised solely of independentaiies within the meaning of the
applicable SEC rules and regulations and the NYSE®R

Our Board of Directors has determined that all @nrAudit Committee members meet the additionaghtened independence criteria
of Rule 10A-3 of the SEC applicable to audit conte@tmembers. Our Board of Directors has also détedrthat each of Messrs. Brown and
Powell is an “audit committee financial expert’defined by the SEC and that all Audit Committee rhera are financially literate under the
current listing standards of the NYSE.

The Audit Committee held ten meetings in 2011. Toemittee reviews with management and our auditansfinancial statements,
the accounting principles applied in their preparatthe scope of the audit, any comments madeaibyndependent auditors on our financial
statements and our accounting controls and proesgdthe independence of our auditors, our inteoatrols, our policy pertaining to related
person transactions, the other matters as setifottie Audit Committee charter, as adopted byBbard of Directors, and such other matters
as the committee deems appropriate.

In accordance with its charter, the Audit Commifteeesponsible for the appointment, compensatitention and oversight of the
work of our independent auditors for the purpospreparing or issuing an audit report or perfornmotiger audit, review or attest services for
us and pre-approves such audit, review or atteggaments. The Audit Committee also pre-approvesandlit services to be performed by
our independent auditors in accordance with thensitiee’s pre-approval policy. Pursuant to its chgrour Audit Committee recommends,
establishes and monitors procedures designed itiiefecthe receipt, retention and treatment of ptaimts relating to accounting, internal
accounting controls or auditing matters and theipof confidential, anonymous submissions by eygés of concerns regarding
guestionable accounting or auditing matters. ThdiDommittee also oversees management of finansiaexposures, including the
integrity of our accounting and financial reportimgcesses and controls. In addition, the Audit @dttee appoints and oversees the
company’s Chief Compliance Officer and receivesquiic reports on ethics and compliance matters.

During 2011, senior members of our financial arghlenanagement participated in each of the Audih@ittee’s regularly scheduled
meetings. During the course of the year, the AGdinmittee had separate executive sessions witbigf Financial Officer and members
his staff, our General Counsel, the head of oarimal audit department and our independent auditondich candid discussions regarding
legal matters, financial reporting, internal cotgrand accounting systems and processes took dlheeAudit Committee discussed with
VMware's independent auditors the overall scopeads for its audit.

The Audit Committee has met, reviewed and discussedinancial statements for the fiscal year enBedember 31, 2011 with our
management and our independent auditors. The maatiuded a discussion of the quality and not fhetacceptability of the accounting
principles applied, the reasonableness of thefgignit accounting judgments and estimates andl#réycof disclosures in the financial
statements.

In performing all of these functions, the Audit Cmiittee acts in an oversight capacity. The Audit Guttee reviews our quarterly and
annual reports on Form 10-Q and Form 10-K pridilitag with the SEC. In its oversight role, the Au€ommittee relies on the work and
assurances of our management, which has the priragppnsibility for establishing and maintainingqdate internal control over financial
reporting and for preparing the financial stateraefihe Audit Committee also relies on the work assurances of our independent auditors
who are engaged to audit and report on our coretelififinancial statements and the effectivenessiointernal control over financial
reporting.

Compensation and Corporate Governance Committee

David N. Strohm (Chair), Michael W. Brown and Denbi. Powell were members of the Compensation angdCate Governance
Committee throughout 2011. The Compensation angdate Governance Committee held fifteen meeting9iL1. In accordance with its
charter, the Compensation and Corporate Governaaoenittee evaluates and sets compensation forn@mauéve officers and monitors our
general compensation programs. Subject to the tefrosr compensation plans and the consent of dhaeh of our Class B common stock to
the aggregate size of the annual equity award pasiuant to the terms of our certificate of incogtimn, the Compensation and Corporate
Governance Committee has discretion to determia@thount, form, structure and implementation of gensation payable to our executive
officers, including, where appropriate, discretiorincrease or decrease awards or to award conmp@amnsdsent the attainment of
performance goals and to award discretionary casipensation outside of the parameters of our cosgtemm plans. In exercising such
discretion, the Compensation and Corporate Govem@ommittee consults with our management. The @osgtion and
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Corporate Governance Committee approves transaatiotier our equity plans and has the authoritylioimister and interpret the provisions
of our equity and other compensation plans. The i@msation and Corporate Governance Committeeas@dponsible for overseeing and
reporting to the Board of Directors on successianming for the Chief Executive Officer and othen®r management positions.
Additionally, the Compensation and Governance Caemiireviews compensation of our non-employee gtire@and recommends changes
for approval by our Board of Directors. The Comzits and Corporate Governance Committee also egsrsur non-employee director
stock ownership guidelines.

Our Compensation and Corporate Governance Comnistieo responsible for overseeing and advisiegbard of Directors with
respect to corporate governance matters, assistingoard of Directors in identifying and recommieigdqualified candidates for nomination
to the Board of Directors, making recommendati@nthé Board of Directors with respect to assignmémicommittees of the Board of
Directors and overseeing the evaluation of the Ba&Directors. Additionally, the Compensation aarporate Governance Committee has
primary oversight responsibility for matters refgtito enterprise risk. As such, the charter for@ampensation and Corporate Governance
Committee provides for the committee to periodicadlview and discuss our practices and policieb vaspect to risk assessment and risk
management with a management risk committee whaokists of our Chief Financial Officer and our Geth€ounsel.

The Compensation and Corporate Governance Comnhisteengaged an independent consultant, Freder@ovk & Co. (“FWC”) to
advise the Committee on an as needed basis wipkecet executive compensation decisions. FWC teplirectly to the Compensation and
Governance Committee and does not provide sertacédware management. More information on the psses and procedures followed
by the Compensation and Corporate Governance Caeatidr the consideration and determination of ettee compensation can be found
under “Compensation Discussion and Analysis.

Mergers and Acquisitions Committee

John R. Egan (Chair), David I. Goulden, Paul A. itzarDavid N. Strohm and Joseph M. Tucci were meralof the Mergers and
Acquisitions Committee throughout 2011. The Mergard Acquisitions Committee held nine meetingsdhX Pursuant to its charter, this
committee reviews and assesses, with our managepwaahtial acquisitions, divestitures and investta@nd, where appropriate, will make
recommendations to the Board of Directors regar@intgntial target candidates. In connection witthsteview and assessment, our Mergers
and Acquisitions Committee may approve acquisitidingestitures and investments up to a specifigdiegble dollar limit and in accordance
with any other relevant parameters previously distadd by the Board of Directors. The Mergers amrduisitions Committee includes an
assessment of risks to the Company in connectitimproposed acquisitions, divestitures and investme

Compensation Committee Interlocks and Insider Parttipation
During fiscal 2011, our Compensation and Corpo@dgernance Committee was comprised of Messrs. Br&awell and Strohm.
No executive officer of VMware during 2011 servedcurrently serves, as a member of the boardrettlirs or compensation

committee of any entity that has one or more exeeutfficers serving on our Board of Directors ar €ompensation and Corporate
Governance Committee.
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PROPOSAL 1
ELECTION OF DIRECTORS

Stockholders are being asked to elect two Clagarbup | directors, each to serve for an additidthedeyear term. The current Class
Group | directors’ term of office expires at therAral Meeting. The Board of Directors has nomindkedtwo following persons, each an
incumbent Class Il, Group | director, for elect@mClass Il, Group | directors at the Annual Meggtin

e Michael W. Brown - Class II, Group | directofelected by Class B common or
« Dennis D. Powell — Class Il, Group | directdelected by Class B common or

Messrs. Brown and Powell must be elected by a ntyajof the votes of the Class B common stock catt vespect to such nominee at
the Annual Meeting.

We expect each nominee for election as a direttitreaAnnual 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 II, Group | Director elected at the 28hRual Meeting will serve until the 2015 Annual dting or special meeting in lieu
thereof and until that director’s successor istelé@and qualified.

The Board of Directors unanimously recommends a vetfor “FOR” the election of the Class II, Group | nominees.
PROPOSAL 2
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER CO MPENSATION

In accordance with Section 14A of the Securitied BRchange Act of 1934, we are asking our stocldrsltb vote, on a non-binding
advisory basis, on the compensation of our namedugive officers as disclosed in this proxy statehie accordance with the compensation
disclosure rules of the SEC. This proposal, commknbwn as a “say-on-pay” proposal, gives our shottters the opportunity to express
their views on the compensation of our named exexofficers.

The objectives of our executive compensation anogare:

« to motivate our executives to achieve our strategperational and financial goe
e to reward superior performan
« to attract and retain exceptional executives;

e toreward behaviors that result in lotegm increased stockholder vali

To achieve these objectives, we have implementddraintained compensation plans that tie a subatquartion of our executive
compensation to the achievement of getermined performance goals and increases indtmtekholder return. Stockholders are urged to
the “Compensation Discussion and Analysis” sectibthis proxy statement for greater detail aboutexecutive compensation programs,
including our compensation philosophy, policies aratctices and information about the fiscal year126ompensation of our named
executive officers.

We are asking our stockholders to indicate thgdpsrt for the compensation of our named executffieers as described in this pra
statement by voting in favor of the following restbn:

“RESOLVED: That the stockholders approve, on avisady basis, the compensation of the Company’sathexecutive officers as
disclosed in the Compensation Discussion and Aisagestion, the Summary Compensation Table, andttier related tables as set forth in
the proxy statement in accordance with the compiemsdisclosure rules of the Securities and Excleadgmmission relating to the
Company’s 2012 Annual Meeting of Stockholders.”
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Even though your vote is advisory and thereforé mdt be binding on the Company, the Compensatimh@orporate Governance
Committee and the Board of Directors value the iopis of our stockholders and will consider the oute of the vote when considering
future executive compensation. We have adoptedieygaroviding for annual advisory votes to apprdkie compensation of our named
executive officers. Unless this policy is modifi¢lde next advisory vote to approve the compensatiaur named executive officers will be
at the 2013 annual meeting of stockholders.

The Board of Directors unanimously recommends a vetfor “FOR” approval of the compensation of the Conpany’s named
executive officers.

PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

We are asking our stockholders to ratify the sedadby the Audit Committee of our Board of Direcaf PricewaterhouseCoopers
LLP (“PWC") as our independent auditors for thedisyear ending December 31, 2012.

PWC, an independent registered public accountimg, faas served as our independent auditors sincerbteer 2002. We expect that
representatives of PWC will be present at the AhMeeting and will be given the opportunity to makstatement if they desire to do so and
to respond to appropriate questions. PWC is alsdnitiependent auditors of EMC, our parent comp#/g are required by the Master
Transaction Agreement we entered into with EMChattime of our IPO to use our reasonable besttsfforuse the same independent
registered public accountant selected by EMC sutth time as EMC is no longer required to constdidar results of operations and
financial position, determined in accordance wigmerally accepted accounting principles (“GAAP"hsistently applied. For further
information, seéTransactions with Related Persons — Our Relatiopshith EMC Corporation.”

Although ratification by the stockholders is nofjuéred by law, the Board of Directors has determiitigt it is desirable to request
approval of this selection by the stockholders asatier of good corporate governance. In the etienstockholders fail to ratify the
appointment of PWC, the Audit Committee will coresidhis factor when making any determinations reéigar PWC. Even though your vote
is advisory and therefore will not be binding oe thompany, the Audit Committee and the Board oé@&wrs value the opinions of our
stockholders.

The Board of Directors unanimously recommends a vetfor “FOR” the ratification of the selection of PWC as our independent
auditors for the fiscal year ending December 31, 2.

Pre-Approval of Audit and Non-Audit Services
During 2011, the Audit Committee approved all audiview and attest services performed by PWC.

In accordance with the Audit Committee’s pre-appiquwlicy, the Audit Committee pre-approves pertibissnon-audit services and
audit, review or attest engagements. The Audit Ciitamhas delegated to its Chair the authorityreagpprove any specific naudit service
that was not previously pre-approved by the Auditmnittee, provided that any decisions of the Ctwpre-approve non-audit services shall
be presented to the Audit Committee at its nexédaled meeting. During 2011, the Audit Committee-gpproved all non-audit services in
accordance with the policy set forth above.

For the fiscal years ended December 31, 2011 acdrbiger 31, 2010, fees for services provided by RVE( as follows:

Audit Related Fees

Audit Fees® @ Tax Fees® All Other Fees®
(%) (%) (%) (%)
2011 5,114,425 2,490,953 183,902 13,130
2010 4,701,580 2,072,592 180,853 121,714

(1) Includes fees in connection with the audibof financial statements and internal control direncial reporting, review of interim financiabséments
included in our quarterly reports on Form 10-Q atiter professional services provided in conneactigh statutory and regulatory filings or
engagements.

(2) Includes fees in connection with acquisitiefated support and other technical, financial répg and compliance servic
(3) Includes fees in connection with tax compliance @xdconsulting service

(4) Includes fees principally for subscriptions@/C's welbased research program, training courses and emties, and pricing consulting serv
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth certain informaticgarding our equity compensation plans as of Déeerd1, 2011. Our equity

compensation plans include our 2007 Equity andritice Plan (the “2007 Plan”) and our 2007 Emplo$eck Purchase Plan. Only

shares of Class A common stock may be issued uhése plans.

Number Of
Securities To Be
Issued Upon
Exercise Of
Outstanding
Options, Warrants

Weighted- Average
Exercise Price Per
Share Of
Outstanding
Options, Warrants

Number Of
Securities
Remaining
Available For
Future Issuance
Under Equity
Compensation Plan:
(Excluding
Securities Reflected

Plan Category And Rights And Rights In Column (a))
(@) (b) (©)
Equity compensation plans approved by security
holders 25,792,851 $35.50) 23,562,714
Equity compensation plans not approved by security
holders — — —
Total: 25,792,851 $35.50 23,562,714

(1) Represents 16,054,308 shares to be issuedaxeocise of outstanding options and 9,738,543eshair Class A common stock subject to
outstanding restricted stock units under our 20@%n.P

Includes dollar-denominated equity grants outstagais of December 31, 2011 for an aggregate ob35@818. Upon vesting, these grants will
be settled in shares of our Class A common stoskdapon a trailing average stock price determérgeof each vesting date. For purposes of
table, the number of securities to be issued upsting of such grants was determined by dividirgatbgregate unvested value of the grants by
the closing trading price of our Class A commortkton December 30, 2011. Based upon that calculadio aggregate of 198,651 shares are
included in the above table.

Excludes shares assumed under:

e the B-Hive Networks, Inc. 2006 Israeli Stock ©@ptPlan (the “B-Hive 102 Plan”), the B-Hive Netwsr Inc. 2006 Israeli 3(i) Stock Option
Plan (the “B-Hive 3(i) Plan”) and the B-Hive Netvksrt Inc. 2007 Stock Option and Incentive Plan {Bive US Plan”) in connection
with our acquisition of B-Hive Networks, Inc. (“Bi”) in July 2008;

« the SpringSource Global, Inc. 2007 Equity InoenPlan (the “SpringSource US Plan”) in connectigth our acquisition of SpringSource
Global, Inc. (“SpringSource”) on September 15, 26091

» the Integrien Corporation 2002 Equity Incent®lan (the “Integrien Plan”) in connection with @gguisition of Integrien Corporation
(“Integrien”) in September 2010.

Each of the acquired company plans referenced alvasderminated in connection with the acquisitisrto any future awards but still continues
to govern the existing options granted thereunéleiof December 31, 2011 the options outstandinguedch acquired company plan, as well as
the weighted-average exercise prices of the optiatstanding under each such plan, are set fortteifiollowing table.
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Number of Securities to be

Issued Upon Exercise of Weighted-Average Exercise
Plan Name Outstanding Options Price ($)
B-Hive 102 Plan 10,209 4.76
B-Hive 3(i) Plan 49 0.36
B-Hive US Plan 1,841 1.49
SpringSource US Plan 85,646 5.55
Integrien Plan 21,963 4.27

(2) Includes 174,116 outstanding options andirstt stock units under our 2007 Plan that weretghin substitution for outstanding grants of
companies that we have acquired (the “Substitu@icants”). The 2007 Plan provides that upon apprbyahe Compensation and Corporate
Governance Committee of our Board of Directors,rthmber of shares reserved for issuance undetO®ig Rlan will be increased by the
corresponding number of outstanding equity grasssiamed or substituted for in connection with mes@erd similar transactions. Substitution
Grants typically remain subject to the terms thategned the grants when initially awarded by thguared companies. When VMware makes
Substitution Grants, VMware does not assume thekgitans of such acquired companies and does ke additional grants under such plans.

(3) Represents the weighted-average exercise gfigetstanding options under our 2007 Plan amdlisulated without taking into account the
9,738,543 shares of Class A common stock subjemttstanding restricted stock units that becomgaisie as those units vest, without any cash

consideration or other payment required for sucresh

(4) Represents the number of securities remainingahaiffor issuance under our 2007 Plan and our Eddgloyee Stock Purchase P
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information, as oaih 1, 2012, about the beneficial ownership o€ common stock and Class B
common stock by (i) EMC, (ii) each person who iwn by us to own beneficially more than 5% of eitblass of our common stock, (iii)
each of our directors and nominees for directoy,gach of our Named Executive Officers (as defibelbw) and (v) all directors and
executive officers of VMware as a group.

Applicable percentage ownership is based on 12%4684shares of Class A common stock and 300,00G08s of Class B common
stock outstanding at March 1, 2012. In computirgrtbmber of shares of common stock beneficiallyexvoy a person and the percentage
ownership of that person, we deemed outstandingesttd common stock subject to options, warraigsis or conversion privileges held by
that person that are currently exercisable or ésabte within 60 days of March 1, 2012. We did deém these shares outstanding, however,
for the purpose of computing the percentage owishany other person.

Only EMC, its successor-in-interest or its majotyned or controlled subsidiaries may hold shaféslass B common stock unless
and until such time as EMC distributes its shafeSlass B common stock in a distribution under isec855 of the U.S. Internal Revenue
Code of 1986, as amended (the “Code”), followingahtdistribution the Class B common stock may be by EMC, the distributees and
their transferees. The rights of the holders ot€la and Class B common stock are identical, exeéhtrespect to voting, the election of
directors, conversion and certain actions thatireghe consent of holders of Class B common stoakother protective provisions as set
forth in our certificate of incorporation. Each shaf Class B common stock is convertible into share of Class A common stock at any
time, at EMC’s election. However, if EMC distribatis shares of Class B common stock in a disiobuinder section 355 of the Code (a
“Distribution”), such right to convert Class B coramstock into Class A common stock will terminap®n such distribution.

Number of Class B Percent of
Shares Beneficially Outstanding Class B Percentage of Total
Name and Address of Beneficial Owner Owned® Shares Vote @
Five Percent Beneficial Owner’s
EMC Corporation 300,000,000 100.00% 95.98%
176 South Street, Hopkinton, MA 01748
Number of Class A Percent of
Shares Beneficially ~ Outstanding Class A Percentage of Total
Owned @ Shares Vote @
Five Percent Beneficial Owners
EMC Corporation 38,125,126 30.37% 1.22%
Prudential Financial, In¢? 9,249,703 7.37% &3
751 Broad Street, Newark, NJ 071020
FMR, LLC® 7,199,032 5.73% *x

82 Devonshire Street
Boston, Massachusetts 02109

Cisco Systems International B.$?. 6,500,000 5.18% **

Haarlerbergpark Haarlerbergweb 13-19 1101
CH Amstrerdam, The Netherlands
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Number of Class

A Shares Percent of

Beneficially Outstanding Class  Percentage of
Name of Beneficial Owner Owned @ A Shares Total Vote @
Directors and Names Executive Officers
Michael W. Brown” @ 54,23. * *
John R. Egaf? 66,23: K53 K53
Carl M. Eschenbacf? 2,08¢ * *
David I. Goulderi*® 0 2 2
Renee J. James 2,232 *x *x
Paul A. Maritz 2,053,98! 1.61% 53
Richard J. McAniff*? 69,75: ** **
T. Tod Nielsert®™® 110,08( K53 K53
Mark S. Peek¥ 156,86« *x *x
Dennis D. Powell @9 9,732 K53 K53
S. Dawn SmitH® 9,471 *x *x
David N. Strohni*” 32,83: *x *x
Joseph M. Tucct® 0 ** **
All directors and executive officers as a group &Bsons}'® 2,536,78! 1.9%% *x

* Nominee for director
** |_ess than 1%

The address of all persons listed above, other M@, Prudential and Cisco is c/o VMware, Inc., BHillview Avenue, Palo Alto, California 943(

@)

)

@)

(4)

All amounts shown in this column include stsapbtainable upon exercise of stock options cugrexiercisable or exercisable within 60 days
of the date of this table and shares underlyintgiotsd stock units vesting within 60 days of thble. In addition to the amounts shown, each
share of Class B common stock may be convertedéshare of Class A common stock upon electiohehblder.

Percentage of total voting power representsiggower with respect to all shares of our Clagommon stock and Class B common stock, as
a single class, calculated on the basis of 10 ymeshare of Class B common stock and one votsiaee of Class A common stock. Each
holder of Class B common stock is entitled to 1@es@er share of Class B common stock, and eadeihof Class A common stock is entit

to one vote per share of Class A common stock lanatters submitted to our stockholders for a vaiigh the exception of the election of
Group Il directors, in which Class A and Class Brsis are each entitled to one vote per share. iaddity, following a Distribution, (i) Class

B stockholders are entitled to only one vote paraion any proposal to require the conversionlaghah-outstanding shares of Class B
common stock to Class A common stock; and (i) tkeyy not vote in elections for our Board of Dirgstwithout obtaining the prior consent

of our Board of Directors if they have acquired 1684more of the then-outstanding shares of ClassrBmon stock other than through the
Distribution and do not also hold an equivalentpetage of shares of our then-outstanding Classmnmon stock, in each case as further set
forth in our certificate of incorporation.

Does not include 300,000,000 shares of ClaserAmon stock issuable upon conversion of the shafr€lass B common stock held by EMC
listed in the above table. Such shares of ClassnBwon stock are convertible into Class A commonlstd the election of EMC.

Based solely upon a Schedule 13G/A filed whih SEC on February 14, 2012 by Prudential Findncie. Prudential Financial, Inc. may be
deemed the beneficial owner of securities bendifjoiavned by The Prudential Insurance Company ofefiga, Jennison Associates LLC,
Prudential Investment Management, Inc. and Quainttdanagement Associates LLC and may have doentdirect voting and/or

investment discretion over 9,249,703 shares whiethald for its own benefit or for the benefit tf clients by its separate accounts, externally
managed accounts, registered investment compauilesidiaries and/or other affiliates. In the Sched3G/A filing, Prudential Financial, Inc.
stated that it is reporting the combined holdingthese entities for the purpose of administratiwavenience. Prudential Financial, Inc. stated
that these shares were acquired in the ordinarseaf business, and not with the purpose or effechanging or influencing control
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®)

(6)

)

8)

)

(10)

(11)

(12)

(13)

(14)

of the Company and indicated that it should notdrestrued as admitting that Prudential Financial, is, for the purposes of Sections 13 o

of the Securities Exchange Act of 1934, the beradfawvner of the shares. Jennison Associates Lled fa separate Schedule 13G on February
13, 2012 with the SEC, reporting beneficial owngrsif 9,240,833 shares of Class A common stock. él@r, these shares have not been
listed separately in the table above because tteeineluded in the shares reported by Prudentiagigial, Inc. which indirectly owns 100%
equity interest in Jennison Associates LLC.

Based solely upon a Schedule 13G filed with$EC on February 14, 2012 by FMR LLC (“FMR”). HiteManagement & Research
Company ("Fidelity"), a wholly-owned subsidiaryfR and an investment adviser registered undelicd®e203 of the Investment Advisers
Act of 1940, is the beneficial owner of 6,436,8%&res of the Company as a result of acting as imeg adviser to various investment
companies registered under Section 8 of the Invast@ompany Act of 1940. Edward C. Johnson 3d anR,Rhrough its control of Fidelity,
and the funds each has sole power to dispose & 436,848 shares owned by the Fidelity Funds. Membf the family of Edward C.
Johnson 3d, Chairman of FMR, are the predominamieosy directly or through trusts, of Series B vgptitommon shares of FMR LLC,
representing 49% of the voting power of FMR. Thienkwn family group and all other Series B sharedrsitiave entered into a shareholders'
voting agreement under which all Series B votingowmn shares will be voted in accordance with thgritg vote of Series B voting comm
shares. Accordingly, through their ownership ofimgtcommon shares and the execution of the shatefglvoting agreement, members of
Johnson family may be deemed, under the Invest@emipany Act of 1940, to form a controlling grouptwiespect to FMR. Neither FMR
nor Edward C. Johnson 3d, Chairman of FMR, hasdtle power to vote or direct the voting of the sisaawned directly by the Fidelity Fun
which power resides with the Funds' Boards of Best Fidelity carries out the voting of the shameder written guidelines established by the
Funds' Boards of Trustees. Strategic Advisers, lmaholly-owned subsidiary of FMR and an investtralviser registered under Section 203
of the Investment Advisers Act of 1940, providegestment advisory services to individuals. As sk¥iR LLC's beneficial ownership
includes 752 shares of the Company beneficiallyeswhrough Strategic Advisers, Inc. Pyramis Glakaélisors, LLC ("PGALLC"), an
indirect wholly-owned subsidiary of FMR and an investment advisgistered under Section 203 of the Investment Axlsigict of 1940, is tt
beneficial owner of 337,120 shares as a resutsafdrving as investment adviser to institutiorabants, nord.S. mutual funds, or investms
companies registered under Section 8 of the Invast@ompany Act of 1940 owning such shares. EdWartbhnson 3d and FMR LLC,
through its control of PGALLC, each has sole digpaspower over 337,120 shares and sole poweote or to direct the voting of 140,130
shares of Class A Common Stock owned by the inistital accounts or funds advised by PGALLC as rggbabove. Pyramis Global
Advisors Trust Company ("PGATC"), an indirect wiysiwned subsidiary of FMR LLC and a bank as defiimefection 3(a)(6) of the
Securities Exchange Act of 1934, is the benefimvaher of 424,312 shares of the Company as a rekitdt serving as investment manager of
institutional accounts owning such shares. EdwardoBnson 3d and FMR LLC, through its control ofdPyis Global Advisors Trust
Company, each has sole dispositive power over 424sBares and sole power to vote or to direct ttiey of 384,912 shares of Class A
Common Stock owned by the institutional accountaagad by PGATC as reported above.

Based solely upon a Schedule 13 D/A filed Nwkier 29, 2007 with the SEC, Cisco Systems IntewnatiB.V. is the holder of record and
beneficial owner of 6,000,0000 shares of our Chasemmon stock as of November 7, 2007. Cisco Systemernational B.V. is a direct
wholly owned subsidiary of Cisco Systems Nethertaddldings B.V. and an indirect wholly owned sulsig of the following entities: Cisco
Systems Luxembourg S.a.r.l., Cisco Systems Luxemngbioternational S.a.r.l., Cisco Systems Intermadlds.a.r.l., Cisco Systems (Bermuda)
Limited, Cisco Systems International Holdings Liadif Cisco Technology, Inc. and Cisco Systems,@tleer than the holder of record, eac
the above entities disclaims beneficial ownersliithe shares. In addition, in October 2008, acewydd a Schedule 13D/A filed with the SEC
by Intel Capital Corp. on November 3, 2008, Cisacchased an additional 500,000 shares of our @lassnmon stock from Intel Capital.

Includes 18,000 shares of Class A common stablect to options exercisable within 60 days afréh 1, 2012. Excludes 100,000 shares of
EMC common stock beneficially owned by such indixtlof which 50,000 shares are subject to opticesaisable within 60 days of March
2012.

Includes 18,000 shares of Class A common stablect to options exercisable within 60 days afréh 1, 2012. Excludes 1,529,209 shares of
EMC common stock beneficially owned by such indixtlof which 130,000 shares are subject to optixescisable within 60 days of March
1, 2012.

Includes 2,083 shares of Class A common stock suteoptions exercisable within 60 days of Mar¢l@12

Excludes 1,296,017 shares of EMC common sbecieficially owned by such individual of which 80334 shares are subject to options
exercisable within 60 days of March 1, 2012.

Includes 2,047,279 shares of Class A common stalsjest to options exercisable within 60 days of dhat, 2012

Includes 7,344 shares of Class A common stabject to options exercisable within 60 days afréh 1, 2012 and 58,750 shares of Class A
common stock underlying restricted stock units imgstvithin 60 days of March 1, 2012.

Includes 75,013 shares of Class A common stoclestiy) options exercisable within 60 days of Mat¢cR2012

Includes 70,833 shares of Class A common stoclesuty options exercisable within 60 days of MatcR012
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(15)
(16)

an

(18)

(19)

Includes 1,500 shares of Class A common stock suteoptions exercisable within 60 days of Mar¢l@12
Includes 9,375 shares of Class A common stock sutgjeoptions exercisable within 60 days of Mar¢l2a12

Excludes 360,001 shares of EMC common stedleficially owned by such individual of which 900ghares are subject to options
exercisable within 60 days of March 1, 2012.

Excludes 2,568,179 shares of EMC common sbecleficially owned by such individual of which 34502 shares are subject to options
exercisable within 60 days of March 1, 2012.

Includes 2,247,291 shares of Class A comnmrkdeneficially owned by all executive officersdadirectors as a group by virtue of options to
purchase these shares within 60 days of March112.28lso, excludes 5,853,406 shares of EMC comnmrkdeneficially owned by such
individuals, of which 2,904,836 shares are sulifeciptions exercisable within 60 days of March@12
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis sectiBD&A”) discusses the compensation programs andtjes for our named
executive officers. The CD&A also provides an ovexnwof the Compensation and Corporate Governanecen@tiee’s role in the design and
administration of these programs and policies &htble in making specific compensation decisiariir named executive officers.

Named Executive Officers
Our named executive officers for 2011 set fortthim proxy statement are:

e Paul A. Maritz, Chief Executive Office

« Mark S. Peek, Chief Financial Officer and Emsident, Business Operatic

e Carl M. Eschenbach, Geresident, Customer Operatic

e T.Tod Nielsen, Cd*resident, Applications Platfor

e S. Dawn Smith, Senior Vice President, General Celui@hief Compliance Officer and Secretary;

* Richard J. McAniff, who served as Co-Presidéngducts and Chief Development Officer until hemsition in July 2011, to a
nonexecutive position as a strategic advisor toGHD.

These individuals are referred to as our “Namedchtiee Officers.”

In April 2012, we named Mr. Eschenbach as our Chigérating Officer and Co-President. Also in AR@12, Mr. Peek resigned from
his position of Chief Financial Officer and Co-Rdent, Business Operations, effective as of May2D1L2. Mr. Peek will stay with the
Company in a transitional role until June 1, 2012.

Obijectives of our Executive Compensation Program
The objectives of our executive compensation proggee to:

e motivate our executives to achieve our strategierational and financial gos
* reward superior performan:
e attract and retain exceptional executives;

< reward behaviors that result in loteym increased stockholder val

To achieve these objectives, we have implementddraintained compensation plans that tie a subiatguartion of our executive
compensation to the achievement of pre-determieefbpnance goals and increases in total stockhottarn. We may adopt other
arrangements from time to time to best meet ourpssation objectives.

In addition to the foregoing objectives, we beli¢ghat the mix and design of the elements of oucetiee compensation are well
balanced and do not encourage management to assuwessive risk. As detailed below, our pay mixatahced among base salary, short-
term performance cash bonus awards and equity amsapien. Executive officer compensation is heawigighted towards long-term, equity-
based incentive compensation, which we believeodisges excessive short-term risk taking and slyadigns executive officer interests
with the creation of long-term increased stockhoiddue. In February 2012, our Compensation ang@uaite Governance Committee added
long-term performance-based equity incentive topay mix to further align executive compensatiothi® achievement of specific long-term
company goals. In addition, we maintain policieaiagt the purchase of hedging instruments in aaeelp maintain the alignment of
executive officer interests with long-term changestockholder value by prohibiting executive offis from purchasing financial instruments
that trade off the potential for upside gain inertb lock in the current market value of our sés. Additionally, as discussed below, our
executive compensation plans also include compemsgtcovery provisions that enable us to recoeefgpmance bonuses, as well as gains
on equity awards, that were earned due to actilétyimental to the Company.
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Advisory Vote on Named Executive Officer Compensatin

During 2011, we conducted our first nonbinding advy, or “Say-on-Pay”, vote at our annual stockbotdneeting held on May 25,
2011. Our stockholders demonstrated strong sufoour executive compensation program, with oM@f the total votes cast in support
of our executive compensation program. In lighthi$ strong support of our executive compensatiactres and plans, we have maintained
our existing compensation philosophy, which is fexion delivering compensation that rewards pedog®a and helps to attract and retain
exceptional executives.

We have determined that our stockholders should onta Say-on-Pay proposal each year. Accordingiyboard of directors
recommends that you vote FOR Proposal 2 at the &lrivieeting. For more information, se@®foposal 2 — Advisory Vote to Approve Named
Executive Officer Compensati” in this proxy statement.

Corporate Performance During 2011

Our executive compensation programs are designemiMard strong corporate performance, and our casgi®n decisions reflect bc
our performance and our outlook. During 2011, querating results continued to be strong. Revenueased by 32% over 2010, and non-
GAAP operating margin rose from 28.5% in 2010 td%d.in 2011 while we continued to invest in ourdeterm strategic initiatives. Our
one-year total stockholder return declined by 6%ictv positioned us above the median of the peargselected by our Compensation and
Corporate Governance Committee for the purposealfiating our relative performance and the comipetiess of our executive
compensation, while our three-year annualizedaohtetal stockholder return of 52% as of DecemterZ®11 placed us near the top of the
group of our peer companies. Please siafiagement’s Discussion and Analysis of Financiahditions and Results of Operatichis our
Annual Report on Form 10-K for a more detailed desion of our fiscal year 2011 financial results.

A reconciliation of our non-GAAP operating marg;m@AAP operating margin can be found in Exhibitofthis Proxy Statement.
Our Executive Compensation Program — 2011 Highliglst

e AboveTarget Cash Bonuses Reflected Strong 2011 Perfwen@ur performance-based cash bonus program constiute
majority of the potential annual cash compensatayable to our Named Executive Officers. Bonus pé&y/to our Named
Executive Officers reflected our strong performanith payouts equal to 110% and 107%, respectivdlyargeted amounts for
the first and second halves of 2011. For more mdion, seéAnnual Performance-Based Bonuses.”

« Total Executive Compensation Stable during 2@dnsistent with the focus of our compensation oy on performance-
based metrics and long-term retention of our semi@nagement, we directed our executive compensatiorts during 2011
toward the development of an appropriate long-teenfiormance-based equity award strategy for our @thBExecutive Officers.
Accordingly, during 2011, due to the ongoing depetent of the new performance-based program, wedugftbensation steady.
We did not include our Named Executive Officer@ur broad-based annual equity grant program foreaysloyees and did not
make any changes to compensation for our NameduixedOfficers, other than with respect to Mr. Esicbach. For more
information, seéCash Compensationand“Long-Term Incentives.”

* Introduction of Lon-Term Performance-Based Equity Award Prograie completed our review of long-term performancseoh
equity award strategies in February 2012 when aum@nsation and Corporate Governance Committe@eggia new longerm
equity-based performance award program under ddif HQuity and Incentive Plan. We selected the aeient of revenue
growth rates over the thrgear period through the end of 2014 as the perfoc@abjective for the performance stock unit awe
We believe that maintaining significant revenuevgtorates over the next three years during a peridthnsformation and
increasing competition in the information technglogarkets will be a key metric for measuring ourfpenance and determining
future stockholder returns. Accordingly, the valhat can be realized pursuant to the awards uhéanéw program depends upon
the level of revenue growth we achieve. For moferination, seélLong-Term Incentives.”

Overview of Compensation Setting Process
Compensation actions for our Named Executive Offieze determined by our Compensation and Corp@aternance Committee.

The Compensation and Corporate Governance Commiitées its determinations in consultation with nggmaent. The Compensation and
Corporate Governance Committee has engaged Frafe@ook & Co., Inc.
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(“FWC") as its independent consultant to advisenitan as needed basis with respect to executivpeasation decisions. FWC reports
directly to the Compensation and Corporate Govara&@ommittee and does not provide services to Viwaanagement.

During 2011, the Compensation and Corporate Gonvem&ommittee commissioned FWC to perform a congrgilre market
analysis of our executive compensation programydiomg on the following:

« the prograns effectiveness in supporting our executive comaims program objectives and business stra

« the programs relative reasonableness compared to competitaatipe for companies in related business of sinsitze and marke
value; and

< the changing business and regulatory environmeciyding corporate governance considerat

In its market analysis, FWC compared our executdr@pensation structure and levels to those of coalybacompanies using data
from Radford Consulting (“Radford”) covering softieacompanies with annual revenue greater thanldrbio supplement data from proxy
and other SEC filings. In addition to the Radfoudvey data, FWC recommended a peer group, whichagpsoved by the Compensation and
Corporate Governance Committee for executive cosgu@n comparisons. The weightings between the greeip and the Radford survey
data were based on FWC'’s subjective assessmem afoplicability and quality of each data sourdee peer group for 2011 consisted of the
following companies: Adobe Systems, Amazon.comofask, BMC Software, CA, Citrix Systems, Cognizaethnology Solutions, eBay,
Electronic Arts, Intuit, NetApp, Red Hat, Sales®iaom, Synopsys, Symantec, VeriSign and Yahoo.Gdmpensation and Corporate
Governance Committee determined that this groypeef companies was representative of our exectatignt pool and our product and
market profile and appropriate from a size perspecOne company in our 2010 peer group — McAfeeas acquired, and therefore removed
from the 2011 group of our peer companies. Theethblow reflects VMwara' positioning, determined as of December 31, 2@®4th, respec
to key metrics in comparison to our peer group.

VMware Positioning Relative to Peers Metrics
Top Quartile 7 Market Capitalization
7 One-Year Revenue Growth
Z One-Year Operating Income
Z Three-Year Revenue Growth
7 Three-Year Operating Income Growth
Z Three-Year Shareholder Return

Second Quatrtile Z Number of Employees

(51% - 75" percentile) Z One-Year Shareholder Return
Third Quatrtile Z Revenue

(26" - 50" percentile) Z Operating Income

Bottom Quartile Z None

The Compensation and Corporate Governance Comreitgdaated 2011 Named Executive Officer compensatexisions in light of
the FWC analysis to ensure that our Named Exec@iffieer compensation is competitive with the idBetl peer group and the Radford
survey data and sufficient to recruit and retaialifjed executives. The Compensation and Corpdeateernance Committee does not target
or benchmark compensation to any particular peileesitcompensation paid by other companies, bileraconsiders the market data as one
factor in making its compensation decisions. Othetors include our performance, an individual'stdbution, experience, potential and
compensation history and internal pay equity. Afaking these factors into account, the Compensatial Corporate Governance Committee
exercises its judgment in making compensation dews We believe that this approach gives us #dbllity to make compensation
decisions based upon all of the facts and circumesi
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Compensation Components

The compensation packages of our Named Executifiee®f include a mix of cash and equity-based carapton. The major
compensation components are:

« base salaries, which serve as the primary fixedpemrsation portion of our Named Executive Officempansation packag:

« annual cash bonuses that are based on our semalsstrategic, operational and financial perfaroeameasured against specific
pre-established goals;

« long-term equity incentive compensation in toef of restricted stock units that are tied to ktpdce appreciation and enhance
retention and long-term focus; and

e commencing in 2012, long-term performance baspdty incentive compensation, in the form of parfance stock units that are
tied to stock price appreciation and long-term geniance objectives important to our company.

Consistent with the objectives of our executive pensation program, cash generally constitutessaigsortion of our compensation
packages and is divided into base salary and ameufirmance-based bonus awards. We emphasizddomgequity incentives consistent
with our focus on delivering superior stockholdeturns. However, we also review cash compensatjamsat our peer group to ensure that
our total target cash compensation remains conetit order to promote retention.

Cash Compensation

During 2011, there were two primary componentsashccompensation paid to our Named Executive Offieebase salary and annual
performance-based bonuses paid under our Exeditimas Program.

Base salary serves as the primary form of fixedpemsation for our Named Executive Officers. Basargaan also impact other
compensation and benefit opportunities, includingual bonuses as such opportunities are expresse@gercentage of base salary. During
2011, we continued our focus on long-term incendiwerds in the form of equity grants. Accordingle did not make any changes to base
salary for our Named Executive Officers other tfanMr. Eschenbach. The Compensation and Corp@aternance Committee increased
Mr. Eschenbach’s base salary from $550,000 to $&26to reflect the increased responsibilities heéentook in 2011 for oversight of all
customer and field operations. Consistent witheaphasis on long-term incentive compensation, atight of the competitive peer group
data provided by FWC, the Compensation and CorpdBatvernance Committee did not make any furthengbs to either base salary or
annual bonus target amounts for our Named Exec@ffieers.

In comparison to the identified peer group, wedaithat our decisions with respect to overallltiaia@et cash compensation
(including both base salary and target annual pexdace-based bonus amounts) for Mr. Eschenbactigmsshis compensation above the 75
"percentile. Mr. Nielsen’s total target cash compéings also positioned him in the ?percentile whereas both Mr. Peek and Ms. Smith’s
total target cash compensation were positioned theamedian of our peer group. Mr. Maritz' totafjt cash compensation is positioned in
the bottom quartile of our peer group.

Annual Performance-Based Bons

Each of our Named Executive Officers is eligibleeton cash bonuses tied to our financial resulisiragtividual performance under our
Executive Bonus Program. We believe it is importantrovide rewards for specific results and bebsvihat support our overall long-term
business strategy. In 2011, the Compensation angoCxe Governance Committee determined that benueald be paid based on
performance metrics applied separately to eachdfigife year. The Compensation and Corporate GanemCommittee retained negative
discretion to reduce actual payouts below the atsocaiculated under the plan formulas and, as dészlibelow, applied negative discretion
in consultation with management to reduce payautsut Named Executive Officers during 2011.

The following table provides the target bonus antetior 2011, expressed as a percentage of basg asthe start of the first and
second halves of the year, for each of our Namextiive Officers under our Executive Bonus Program:
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Target Bonus (as
percentage of bas

H1 2011 Target

H2 2011 Target

Named Executive Officer salary) Bonus Amount Bonus
Paul A. Maritz 100% $375,000 $375,000
Mark S. Peek 100% $237,500 $237,500
Carl M. Eschenbach 100% $275,000 $293,750
T. Tod Nielsen 100% $300,000 $300,000
S. Dawn Smith 75% $153,750 $153,750
Richard J. McAniff 100% $225,000 0 e *

* Mr. McAniff did not participate in the Executiv®onus Program for the second half of 2011 dueddrhnsition to a nonexecutive position in July
2011. Following the transition, he remained eligifiir, and received, a bonus of 100% of his set@ati?011 salary pursuant to the terms of his
employment offer letter with VMware.

Threshold payments were set at 80% of target bamaunts, and maximum payments were set at 200%gdttamounts. For each
Named Executive Officer, 75% of his or her bonuparpunity for 2011 was tied to the achievementarporate financial metrics, while 25
was tied to the achievement of individual goals. &oy bonus amount to be paid out, a threshold E#vachievement of each of the pre-
established corporate financial objectives wasirequUpon reaching the threshold, actual bonustentsofor the 75% of the bonus program
tied to achievement of corporate financial metviese determined based upon the degree of achietertheve and below the target amounts.
Once bonus amounts for the achievement of corpdiretacial measures was determined, bonus amoonthé 25% of the bonus program
tied to achievement of individual goals are fundethe same percentage level, subject to redubtised upon the degree of achievement of
the individual goals.

Corporate Financial Metrics

The portion of our Named Executives Officelosnuses tied to the achievement of corporate finhneetrics for 2011 was based on
achievement of pre-established corporate revend®perating margin goals. In 2011, the CompensatmhCorporate Governance
Committee set corporate revenue and @@#AP operating margin targets for the first andosethalves of the year in February and Augu:
2011, respectively. The following table shows teeenue and non-GAAP operating margin targets foh éalf year. Non-GAAP operating
margin was calculated by excluding stock-based @msation and the net effect of the amortization @pitalization of software
development costs, employer payroll taxes on enga®fock transactions, amortization of intangilsieets and acquisitiomlated items fron
and also applied our non-GAAP tax rate to, our afyeg margin calculated in accordance with GAAPsIEs were also adjusted to eliminate
any impact on revenues and non-GAAP operating mafacquisitions and foreign exchange rate flubbus not provided for in VMware’s
operating plan. Accordingly, the actual performantatrics calculated for purposes of the bonus progisted in the table below differ from
VMware's reported financial results for the periati®wn.

H1 2011 H2 2011
Target Actual* Target Actual*
Revenue $1.721 billion $1.751 billion* $1.982 hillion $2.005 billion*
Non-GAAP Operating Margin 28.8% 31.5%* 29.8% 30.5%*

* As adjusted to exclude the impact of acquisitioms #@reign currency exchange rate fluctuationsamgbunted for in our operating plans

The thresholds for minimum bonus payments weratsathievement of 90.0% of each of the first armbsd half revenue targets,
respectively, and 91.7% and 91.9% of the first sebnd half non-GAAP operating margin targets,@espely. Maximum bonus amounts
would become payable upon achievement of 115.0&&ch of the first and second half revenue targespectively, and 129.2% of non-
GAAP operating margin for the first half of 2011dat?8.2% for the second half of 2011. The perforreaargets and thresholds for the
Executive Bonus Plan were established based ugo@dmpany’s operating plan and the prioritizatiemplaced upon investing in our
strategic initiatives in order to achieve revenumsngh. Additionally, the Compensation and Corpor@t/ernance Committee determined that
regardless of operating margin performance, payiowtgcess of 100% of the target bonus amountsavoelpaid only if revenue exceeded
97% of the performance target, in light of the Camgs emphasis on investing to achieve long-tewemae growth.
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Revenue and operating margin performance for thednd second halves of 2011 yielded percentagedypayouts of 117.5% and
110.0% of target amounts, respectively. For that finlf of 2011, the Compensation and CorporateeBmnce Committee adopted
management’s recommendation to reduce the bonumerdypercentages to 110.0% of target to matchetred bt which the bonus program
for the general employee population was funded.u8grayments for the second half of 2011 were mateeasame level — 110.0% — yielded
by the bonus program calculations.

H1 Corporate Performance Bonus Amounts H2 Corporate Performance Bonus Amounts

Bonus Bonus
Calculated per  Approved Calculated per  Approved
Target Formula @ Bonus @ Target Formula @ Bonus @
Named Executive Officer Amount 117.5% 110.0% Amount 110.0% 110.0%
Paul A. Maritz $281,250 $330,469 $309,375 $281,250 $309,375 $309,375
Mark S. Peek $178,125 $209,297 $195,938 $178,125 $195,938 $195,938
Carl M. Eschenbach $206,250 $242,344 $226,875 $220,213 $242,344 $242,344
T. Tod Nielsen $225,000 $264,375 $247,500 $225,000 $247,500 $247,500
S. Dawn Smith $115,313 $135,492 $126,844 $115,313 $126,844 $126,844
Richard J. McAniff $168,750 $198,281 $185,625 - e e *

* Mr. McAniff did not participate in the ExecutiBonus Program for the second half of 2011 dueddrhnsition to a nonexecutive position in July 201
Individual Performance Assessments

Individual performance goals for the Named Exe@utifficers were set at the beginning of each Halfie year. Mr. Maritz’
performance was evaluated with respect to compatg/athievement of financial objectives, positiorting Company to assist in our
customers’ transition to cloud computing, developtrad product roadmaps and go-to-market strategyiesinternal organizational
development. Mr. Peek’s performance was evaluattdraspect to objectives relating to companywidei@vement of financial objectives,
improving customer experiences with VMware, hardgrthe company’s IT systems, planning for VMwaexpanded Palo Alto campus and
establishing ongoing planning processes. Mr. Edehelnis performance was evaluated with respectjectbes relating to achievement of
financial objectives, bookings diversity, long-testnategic planning, investment plans for marketagsion and optimizing VMware’s sales
compensation program. Mr. Nielsen’s performance evaduated with respect to applications platfomaficial performance, development of
go-to-market strategies and business models faappécations platform and partner and developéreagh. Ms. Smith’s performance was
evaluated with respect to objectives relating tgpocate compliance, streamlining legal processegeption of intellectual property,
subsidiary management and continuing developmetiiteoiegal organization. Mr. McAniff's performantm the first half of 2011 was
evaluated with respect to objectives relating toieement of financial goals and implementatiolowf research and product development
initiatives.

Our Executive Bonus Program provided that payautsnidividual performance would be funded, subfedhe Compensation and
Corporate Governance Committee’s potential useeghtive discretion, at the same ratio as payowgsdan the corporate financial metrics if
threshold achievement of corporate financial geafficient to trigger a minimum payout, as discusabove, was reached. There were no
formulas or weightings assigned to individual perfance objectives, and achievement was assessedl @mrea holistic basis that also took
into account overall individual and company perfanoe. As discussed above, during 2011, corponaa@dial goals above the threshold
levels were achieved and the Compensation and GaigpGovernance Committee determined in consuftatith management that payouts
for achievement of individual performance for thstfhalf of 2011 should be funded at the same ragithe payout for corporate financial
achievement. For the second half of 2011, in caasah with management, the Compensation and Catp@overnance Committee
determined that payouts for individual performafamethe Named Executive Officers should be paidaiut00%, rather than 110% as use
corporate financial achievement, because althouggt mdividual performance objectives had beeneaad, continuing implementation of
several objectives would be ongoing in 2012.
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H1 Individual Performance Bonus Amounts H2 Individual Performance Bonus Amounts

Bonus Bonus

Calculated Approved Calculated Approved
Target per Plan @ Bonus @ Target per Plan @ Bonus @
Named Executive Officer Amount 110.0% 110.0% Amount 110.0% 100.0%
Paul A. Maritz $93,750 $103,125 $103,125 $93,750 $103,125 $93,750
Mark S. Peek $59,375 $65,313 $65,313 $59,375 $65,313 $59,375
Carl M. Eschenbach $68,750 $75,625 $75,625 $73,438 $80,781 $73,438
T. Tod Nielsen $75,000 $82,500 $82,500 $75,000 $82,500 $75,000
S. Dawn Smith $38,438 $42,281 $42,281 $38,438 $42,281 $38,438

Richard J. McAniff $56,250 $61,875 $61,875 @ -—--- S S *

* Mr. McAniff did not participate in the ExecutivBonus Program for the second half of 2011 dueddrhnsition to a nonexecutive position in July 201
Discretionary Bonuses

The Compensation and Corporate Governance Comrhigteéhe authority to approve discretionary bonoseéside of the Executive
Bonus Program in the event that circumstances Hrégevere not contemplated at the beginning ofytre when the annual bonus plan
structure was approved. There were no discretiobanyses paid to our Named Executive Officers @ir12

Long-Term Incentives

We strongly believe that equity awards furtherralige interests of our Named Executive Officergwlitose of our stockholders.
Equity awards are also an important part of thepmmsation packages that we use to recruit new éxedures.

During 2011, we commenced a review of our long-tequity compensation strategy for our senior exeeuwtaff and did not include
our Named Executive Officers in our broad-basediahaquity grant program for our employees, dua¢oongoing review. We completed
the review in February 2012 when our Compensatimh@orporate Governance Committee approved ourlorgvterm equity-based
performance award program, which provides for grafipperformance stock units. We selected the gehient of revenue growth rates over
the three-year period through the end of 2014 agp#nformance objective for the 2012 Ialegm equity program. We believe that maintair
significant revenue growth rates over the nextdtyears during a period of transformation and iairey competition in the information
technology markets will be a key metric for measgiour performance and determining future stockérotdturns. Accordingly, the value tl
can be realized under the awards depends uporevbkdf revenue growth we achieve. We have alsigded the awards so that no vesting
occurs until completion of the three-year perforoeperiod, in order to focus our executive teanbog-term revenue growth achievement
and to maintain long-term stability in our execatteam.

If VMware achieves the revenue growth target e&hbt for the program, each performance stockwillitonvert into one share of
Class A common stock. Depending upon the levetwénue growth achieved, the performance stock oaitconvert into shares of common
stock at a ratio ranging from one-half share te¢rshares for each performance stock unit. If tiiénmum performance threshold is not met,
then no shares will be issued. The CompensatiorCanporate Governance Committee will determinecthreversion ratio based on the level
of achievement no later than 60 days followingehd of the 2014 fiscal year. A grantee must coetitaube employed by VMware, our pal
company, EMC, or a subsidiary at least 80% owneditiyer company on the date that the Committee ma&eletermination in order to vest
in the earned shares.

Additionally, during 2011, we also granted an awefr82,617 restricted stock units to Mr. Eschenhiaabrder to solidify Mr.
Eschenbach’s long-term retention. We determineditres of the award to be appropriate to ensurd Mr.oEschenbacts continuing service
The award vests with respect to one-quarter ofg¢biicted stock units on September 1, 2012 ankd nggpect to 12.5% of the total number of
restricted stock units on each successive six-mantliversary of the initial vesting date.

The restricted stock unit grant to Mr. Eschenbaels positioned in the top quartile of our peer aadfBrd survey groups. As discus:
above, we did not grant equity awards to any ofather Named Executive Officers during 2011.
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In July 2011, in connection with Mr. McAniff’s traition to a nonexecutive position with us, we aneghthe equity awards we had
granted to him when he initially commenced emplogtveth us in 2009. Mr. McAniff's 2009 employmentfer letter provided that if he
terminated his employment for “good reason”, whittluded, among other things, a material diminutiohis job responsibilities, then he
would be entitled to acceleration of one-half af thmaining unvested shares in his new hire stptkmand restricted stock unit grants. As
Mr. McAniff transitioned, we amended his employmbatter to provide him with the acceleration whiadotherwise would have been
entitled to if he terminated his employment with Tlke amendment provided for the immediate acciberaf one-half of the then-unvested
stock options from his new hire grant and the aegion of one-half of the remaining unvested sharénis new hire restricted stock unit
grant at such future time when Mr. McAniff leaveSWare’s employment. In accordance with the amendpieduly 2011, we accelerated
the vesting of options for the purchase of 51,4t as of Class A common stock in Mr. McAniff's néwe grant.

Other than as discussed above, no other equitysyweere made to our Named Executive Officers du2idtyl, and no other
outstanding awards were modified.

Benefits and Perquisites
We do not generally provide executive-level besddit perquisites to our Named Executive Officers.
Post-Termination Compensation

As discussed above, stock-based awards are antanpetement of the compensation packages thaffeeto recruit and retain
executive officers. In order to induce certain of dlamed Executive Officers to forego their compagios benefits with their former
employers to join us, we agreed to acceleratedhéyeaward grants made to them in connection Wigir hiring under certain circumstances
should they be involuntarily terminated. Mr. Nigi&®agreement with us entitles him to acceleratibwesting of one-half of the equity
awards that were granted to him in connection wighhiring that remain unvested if within the fil2 months following a change in control,
he is terminated without “cause” or he terminatesemployment for “good reason” (each as definellisroffer letter). Both Mr. McAniff's
and Ms. Smith’s agreements with us provide th#tefe is a change in control, and we terminatéNgmmed Executive Officer's employment
without “cause” or the Named Executive Officer tarates his or her employment for “good reason” fie@s defined in their offer letters)
during the 12 months following the change in contth unvested equity awards granted to the NaBwestutive Officer in connection with
his or her hiring will become fully vested. In atiloin, both agreements provide for accelerationestting of one-half of all equity awards
granted to the Named Executive Officer in connexctidgth his or her hiring in the event of his or emmination without cause or his or her
termination of employment for good reason. As disedl above, we amended the termination provisioMs.i McAniff's award in
connection with his transition to a nonexecutivsifion in 2011. For more information, séeng-Term Incentives.”

Additionally, the performance stock unit awardst tive granted in February 2012 in connection withititroduction of our long-term
performance equity program for our Named Execuli¥ficers provide acceleration of vesting followiaghange in control in the event of
termination of employment without “cause” or forotyd reason” (each as defined in the performancedaagreements). We determined that
providing for accelerated vesting in the eventrofravoluntary termination following a change in tahwas appropriate in order to reward
the Named Executive Officers for the progress thehjieve toward meeting the performance objectifiesils their employment be termina
for reasons beyond their control.

We currently do not have any change in controlemesance arrangements with Mr. Maritz.

We provide death benefits and disability insuraiecall of our employees including our Named ExeaitDfficers. VMware stock
options and restricted stock units also fully viaghe event of death or termination of employndum to disability.

Tax Deductibility

Section 162(m) of the Code generally disallowsxadieduction to public corporations for compensagiogater than $1 million paid for
any fiscal year to the corporation’s chief exeomitbfficer and certain other executive officers. loar, performance-based compensation is
not subject to the $1 million deduction limit ifrt@in requirements are met. The Compensation amddCate Governance Committee may
consider the impact of Section 162(m) when desmour cash and equity bonus program, but may &dgmtovide compensation that is not
fully deductible as a result of Section 162(m} diétermines this is in our best interests. The aEmation and Corporate Governance
Committee structured our 2011 Executive Bonus Rliapur Named Executive Officers and the perforngahased long-term equity program
we introduced
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in February 2012 in order to allow each to quadi§yperformanceéased compensation under Section 162(m). Theatesirstock units grant
in 2011 do not qualify as performance-based corgianms

Hedging Policy

We have adopted a policy prohibiting any of ouediors or employees, including our Named Execu@iffecers, from “hedging” their
ownership in shares of our common stock or othaitgdpased interests in us, including by engagmgtiort sales or trading in derivative
securities relating to our common stock and thernomstock of EMC.

Compensation Recovery Policies

Our Executive Bonus Program for our executive effi; including our Named Executive Officers, angl plerformance-based long-
term equity award program which was initiated imfeary 2012 were both adopted under the 2007 Eqmitlyincentive Plan. The 2007 Plan
includes provisions that allow us to cancel outditagy equity awards or "clawback" the value of chehus awards recently realized if an
officer, including each of our Named Executive ©dfis, engages in activity determined to be detrtaiéa VMware. Additionally, both
programs include an incentive compensation recopaayision under which we can require reimbursenoéiainy bonus paid under the plan
where payment was predicated on financial reshiftswere subject to a significant restatement hadndividual engaged in fraud or
misconduct that caused or partially caused thatexsient. The policy applies to payments made witinee years of the date when the
applicable restatement is disclosed.
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COMPENSATION OF EXECUTIVE OFFICERS
Summary Compensation Table

The table below summarizes the compensation infoomé#or the fiscal years ended December 31, 22010 and 2009 for our Nam
Executive Officers - our Chief Executive OfficeyrdChief Financial Officer, the three other mogitly compensated individuals who were
serving as executive officers of VMware at the efifiscal year 2011 and one additional person, srwed as an executive officer during a
portion of 2011 and would have been among VMwatte'se other most highly compensated officers haldem an executive officer at the
end of the fiscal year. The amounts shown in tlelSAwards and Option Awards columns do not refteshpensation actually received by
the Named Executive Officer, but instead includedlygregate grant date value of awards computacciordance with generally accepted
accounting standards.

Non-Equity
Stock Option Incentive Plan All Other
Salary Awards © Awards ®  Compensation  Compensation
Name of Principal Position Year % Bonus ($) $) $) 9 ($) $) Total ($)
Paul A. Maritz 2011 750,00( 0 0 0 815,62! (0] 1,565,62!
Chief Executive Officer 2010 750,00( 0 3,866,37! 0 885,00( 0 5,501,37!
2009 778,51t 0 0 0 925,12! 31,624 1,735,26
Mark S. Peek’ 2011 475,00( 0 0 0 516,56« 4,000 995,56
Chief Financial Officer 2010 456,25( 0 3,866,37! 0 513,62 3,50( 4,839,74!
Co-President, Business 2009 418,65 0 0 951,55( 443,40( 21,75( 1,835,35.
Operations
Carl. M. Eschenbachi 2011 568,75( 0 4,982,83| 0 638,59« 14,589 6,204,76.
Chief Operating Officer and 2010 550,00( 0 3,866,37! 0 649,00( 10,51¢ 5,075,88!
Co-President 2009 622,98 50,00( 0 475,77¢ 678,42! 75C 1,827,93.
T. Tod Nielsen 2011 600,00( 0 0 0 652,50( 4,000 1,256,501
Co-President, Application 2010 600,00( 0 3,866,37! 0 708,00( 7,94( 5,182,31
Platform 2009 612,82¢ 120,00( 5,018,00! 3,155,961 733,47( 265,57¢ 9,905,83!
S. Dawn Smith 2011 410,00( 0 0 0 334,40 4,000 748,40°
Senior Vice President, 2010 407,50( 0 1,449,841 0 358,16: 3,50C 2,219,00:
General Counsel, Chief 2009 104,61! 148,03¢ 1,576,75! 1,197,79. 113,61: 0 3,140,80:!
Compliance Officer and
Secretary
Richard J. McAniff 2011 450,00( 226,845 0 0 247,50( 0 924,34!
Strategic Advisor to the CE® 2010 410,00( 0 3,866,371 0 471,30( 0 4,747,671
2009 308,62! 550,00( 7,059,401 2,250,03: 393,80( 18,82: 10,580,67
1) In 2009, we ceased accruing paid-time-off @P)'for Company officers and paid out existing Pa€ruals to our Named Executive Officers in July

2009. The amount of PTO accrual payoffs are inaudehe amount of salary earned in 2009.

2) Amounts shown represent the grant date fdiresaof awards of stock options and stock awardstgd in the fiscal year indicated which were
computed in accordance with the Financial Accognfitandards Board Accounting Standards Codificafimpic 718, Compensation - Stock Options
(“ASC Topic 718"). The amounts disclosed may newerealized. Assumptions used in calculating tla@seunts are included in the note entitled
“Stockholders’ Equity”of our audited financial statements included in Anonual Report on Form 10-K for the applicable year

?3) Amounts consist of cash incentive compensatamed for services rendered in the respecticalfiears under our annual cash incentive bonus pla
For more details on the annual cash incentive bptars seéCompensation Discussion and Analysis — Annual ¢tetnce-Based Bonusind
“Grants of Plan-Based Awards.”



(4) Amount consists of matching contributionshe executives 401(k) accour

(5) In April 2012, Mr. Peek resigned his positimiChief Financial Officer and Co-President, Busm®©perations, effective May 11, 2012. Mr. Peek wil
stay with VMwatre in a transitional role until Jubg2012.

(6) Mr. Eschenbach served as the Company's CadergsCustomer Operations from January 2011 bhigibppointment as Chief Operating Officer and
President in April 2012.
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) Amount consists of $4,000 of matching conttidms to Mr. Eschenbach’s 401(k) account and $:9f6Bspousal travel and attendance at a Company
sales organization event.

8) Mr. McAniff served as Co-President, Productd &hief Development Officer until his transitian$trategic Advisor to the CEO, a non-executive
position, in July 2011.

9 Mr. McAniff received a bonus payment for treesnd half of 2011 equal to 100% of his base sdtarthe period, in accordance with the target sonu
percentage set forth in his employment offer letgged March 19, 2009.

Grants of Plan-Based Awards

The following table sets forth information concexgpinon-equity incentive plan grants to our Nameddtxive Officers under our 2011
Executive Bonus Program during the fiscal year dridecember 31, 2011 and stock awards granted tblamred Executive Officers during
2011. For further information on our non-equityentive plan grants, sé€ompensation Discussion and Analysis — Annual &enance-
Based Bonu.” The actual amounts realized in respect of the mpiiteplan incentive awards during the 2011 fisezdr are reported in the
Summary Compensation Talleder the “Non-Equity Incentive Plan CompensatioofUmn.

Estimated Possible Payouts Under Non- All Other Stock

Equity Incentive Plan Awards @ Awards: Number of Grant Date Fair

Value of Stock and

Threshold Target Maximum Shares of Stock or :

Name Type ® Grant Date (%) (%) %) Units (#) Option A(X)V ards (%)
Paul A. Maritz H1 Bonus 2/14/2011 225,000 375,000 750,000

H2 Bonus 8/10/2011 225,000 375,000 750,000
Mark S. Peek H1 Bonus 2/14/2011 142,500 237,500 475,000

H2 Bonus 8/10/2011 142,500 237,500 475,000
Carl M. Eschenbach H1 Bonus 2/14/2011 165,000 275,000 550,000

H2 Bonus 8/10/2011 176,250 293,750 587,500

RSU Grant 9/15/2011 52,617 4,982,830
T. Tod Nielsen H1 Bonus 2/14/2011 180,000 300,000 600,000

H2 Bonus 8/10/2011 180,000 300,000 600,000
S. Dawn Smith H1 Bonus 2/14/2011 92,250 153,750 307,500

H2 Bonus 8/10/2011 92,250 153,750 307,500
Richard J. McAniff® H1 Bonus 2/14/2011 135,000 225,000 450,000

1) “H1 Bonus” in the above table refers to gramsler the 2011 Executive Bonus Program for peréoee between January 1, 2011 and June 30, 2011.
“H2 Bonus” in the above table refers to grants uride 2011 Executive Bonus Program for performdeteeen July 1, 2011 and December 31,
2011.

2) Amounts shown are possible payouts for 201deunthe 2011 Executive Bonus Program. These amaarsbased on the individual’'s 2011 base
salary and position. The 2011 program included @@e and individual performance goals with 75%ath Named Executive Officer’s target
amount tied to corporate performance goals. Thidgteyments were set at 80% of the target amounttsvere tied to achievement of corporate
financial goals. Accordingly, threshold bonus antsumere 60% of the target amounts for our Named@kee Officers. Maximum payments were
set at 200% of the target amounts. For more infaonan the 2011 Executive Bonus Program,“€ammpensation Discussion and Analysis - Annual
Performanc-Based Bonus.”

?3) This column reflects the grant date fair valoéthe restricted stock unit grants shown in thide computed in accordance with ASC Topic 71& T
fair market value of these awards has been deterthbiased on assumptions set forth in Note J tawdited financial statements for the fiscal year
ended December 31, 2011 included in our Annual RepoForm 10-K filed with the SEC on February 2812.

4 Mr. McAniff did not participate in the Execué Bonus Program for second half of 2011 due tdrhissition to a nonexecutive position in July 2011
Following the transition, he remained eligible fand received, a bonus of 100% of his second Ifdlf Zalary in accordance with the target bonus
percentage set forth in his employment offer lettiéh VMware.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concempistock options and stock awards held by our Nabxettutive Officers as of
December 31, 2011.

The market values for unvested stock awards acelleddd based on a market value of $83.19 of cas<CA common stock (the
closing market price of VMware’s Class A commoncg&ton December 30, 2011) multiplied by the numbeshares subject to the award.

Option Awards Stock Awards
Number of Number of
Securities Securities Number of Market Value of
Underlying Underlying Shares or Units of Shares or Units of
Unexercised Unexercised Option Option Stock Held That Stock Held That
Options (#) Options (#) Exercise Expiration Have Not Vested  have Not Vested
Name Grant Date Exercisable Unexercisable Price ($) Date Grant Date #) %)
Paul A. Maritz 9/10/08® 812,500 187,500 33.95 9/10/14 11/15/10® 36,828 3,063,721
8/12/09® 1,046,515 393,491 31.59 8/12/15
Mark S. Peek 6/15/09® 62,500 37,500 30.8 6/15/15 11/15/10® 36,828 3,063,721
Carl M. Eschenbach 6/15/09® 1,042 18,750 30.8 6/15/15 9/10/08© 25,000 2,079,750
11/15/10® 36,828 3,063,721
9/15/11™ 52,617 4,377,208
T. Tod Nielsen 2/13/09® 41,680 116,667 25.09 2/13/15 2/13/09® 100,000 8,319,000
11/15/10® 36,828 3,063,721
S. Dawn Smith 10/14/09 1,875 41,250 45.05 10/14/15 10/14/09V 17,500 1,455,825
11/15/1042 13,810 1,148,854
Richard J. McAniff 4/14/09% 2,448 39,168 30.04 4/14/15 4/14/0949 117,500 9,744,825
11/15/10® 36,828 3,063,721

1) Award indicated is for an option to purchage00,000 shares. One-quarter of the option shasted on September 10, 2009, and the remaining
shares vest ratably each month thereafter unljl fidsted on September 10, 2012, subject to coatirmmployment.

2) Award indicated is for an option to purchas#40,006 shares. 312,001 of the option sharesdregien grant, and the remaining shares vest ratably
each month thereafter until fully vested on Mar@h 2013, subject to continued employment.

?3) Award indicated is for 49,103 restricted stoclkts. Oneguarter of the restricted stock units vested onéwaver 15, 2011, and the remaining restri
stock units vest ratably every six months thereafiil fully vested on November 15, 2014, subfectontinued employment.

4 Award indicated is for an option to purcha®®,000 shares. One-quarter of the option sharésd/es June 1, 2010, and the remaining shares vest
ratably each month thereafter until fully vestedlane 1, 2013, subject to continued employment.

(5) Award indicated is for an option to purcha®e0B0 shares. One-quarter of the option sharesd/@st June 1, 2010, and the remaining shares vest
ratably each month thereafter until fully vestedJane 1, 2013, subject to continued employment.

6) Award indicated is for 100,000 restricted &toaits. Onegquarter of the restricted stock units vested ortéaper 1, 2009, and the remaining restri
stock units vest ratably every year thereafter fuity vested on September 1, 2012, subject tdioaed employment.

) Award indicated is for 52,617 restricted stackts. One-quarter of the restricted stock unéstwn September 1, 2012, and the remaining restric
stock units vest ratably every six months thereaiteil fully vested on September 1, 2015, subjectontinued employment.

(8) Award indicated is for an option to purcha®8,800 shares. One-quarter of the option shareed/es February 13, 2010, and the remaining shares
vest ratably each month thereafter until fully eelsbn February 13, 2013, subject to continued eynpdmt.

9) Award indicated is for 200,000 restricted &toaits. One-quarter of the restricted stock uwétst on February 13, 2010, and the remaining oéstri
stock units vest ratably every year thereafter fuity vested on February 13, 2013, subject totcared employment.
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(10) Award indicated is for an option to purch@8e000 shares. Under the initial vesting schedrie;quarter of the option shares vested on Octbher
2010, and the remaining shares were to vest ratauly month thereafter until fully vested on Octabg 2013, subject to continued employment.

(11) Award indicated is for 35,000 restricted &toaits. One-quarter of the restricted stock unétsted on October 14, 2010, and the remainingicesir
stock units vest ratably every year thereafter fuity vested on October 14, 2013, subject to oargd employment.

(12) Award indicated is for 18,413 restricted &toaits. One-quarter of the restricted stock unést on November 15, 2011, and the remaining otstti
stock units vest ratably every six months thereaiteil fully vested on November 15, 2014, subjectontinued employment.

(13) Award indicated is for an option to purcha88,000 shares. One-quarter of the option shated/en April 14, 2010, and the remaining sharss ve
ratably each month thereafter until fully vestedAqil 14, 2013. In accordance with the July 20frieadment to Mr. McAniff's employment offer
letter, the option accelerated with respect to @4 ghares which became vested on July 18, 201 1reFhaining shares vest ratably each month
thereafter until fully vested on April 14, 2013 pgect to continued employment.

(14) Award indicated is for 235,000 restrictedc&tanits. One-quarter of the restricted stock uwitsted on April 14, 2010, and the remaining retsd
stock units vest ratably every year thereafter fuity vested on April 14, 2013, subject to contéd employment.

Option Exercises and Stock Vested

The following table sets forth information regamglistock options and stock awards exercised an@destspectively, for our Named
Executive Officers during the fiscal year ended &waber 31, 2011.

Option Awards Stock Awards
Number of Shares

Number of Shares Value Realized Acquired on Vesting Value Realized on
Name Acquired on Exercise (#) Upon Exercise ($)* (#) Vesting ($)©@
Paul A. Maritz 0 0 12,27¢ 1,267,39
Mark S. Peek 36,54¢ 2,785,46! 12,27¢ 1,267,39.
Carl M. Eschenbach 70,50( 5,461,13 37,27¢ 3,571,89
T. Tod Nielsen 66,65 5,347,371 62,27¢ 5,810,89.
S. Dawn Smith 20,62¢ 1,026,98! 13,35: 1,289,71
Richard J. McAniff 148,38 10,092,98 71,02t 6,340,45!

1) Amounts represent the difference between tleecese price and the fair market value of the Viveveommon stock on the date of exercise for each
option multiplied by the number of options exerdism each such date. Fair market value has beemuaed based on the closing price of VMware’
common stock on the NYSE on the exercise date.

2) Amounts represent the fair market value of Vlllegcommon stock, on the applicable vesting datéjptied by the number of shares of restricted
stock units vested on each such date. Fair madteé\has been determined based on the closinggirié®lware’s common stock on the NYSE on
the vesting date, if the vesting date falls oraditrg day, or if the vesting date does not faladrading day, the first trading day immediately

preceding the vesting date. Amounts shown do mpyesent proceeds from sales of shares acquiredsiimg of stock awards and do not indicate that
shares were actually sold.

Pension Benefits
VMware does not provide pension benefits to its Ndmxecutive Officers.
Nonqualified Deferred Compensation

VMware's Named Executive Officers are not proviaéth a nonqualified deferred compensation plan.
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Potential Payments upon Termination or Change in Cuotrol

The information below describes the compensatiahtemefits due to each of our Named Executive &xffién the event of terminati
of employment or a change in control under theutitstances described below. Except as noted belbunaested stock awards will
terminate upon any termination of employment. Tested portions of all stock options generally renedercisable for a period of three
months following the date of termination unlessrigiation is for cause, in which case any unexedcsgeck options terminate immediately.

Involuntary Termination for Cause

A Named Executive Officer whose employment is teraéd for cause is not entitled to any compensatidenefits other than those
that are paid to all employees upon any terminatioemployment.

Involuntary Termination without Cause or Resignatiofor Good Reason

Except as provided in their employment offer letter Named Executive Officer whose employmentuslimtarily terminated without
cause or who terminates his or her employmentdodgeason is not entitled to any benefits othen tihose that are paid to all employees
upon any termination of employment. The employnuéfar letter for Ms. Smith provides for the accalion of vesting of one-half of the
unvested equity awards granted to her in conneagtitimher hiring in the event of involuntary terratfon without cause or termination of
employment for good reason.

In July 2011, we amended Mr. McAniff's employmeffeo letter in connection with his transition tamanexecutive position. Mr.
McAniff's offer letter initially provided for the eceleration of vesting of one-half of the unvestgdity awards granted to him in connection
with his hiring in the event of involuntary termtian without cause or termination of employmentdood reason. We amended his
employment letter to provide him with the accel@ratvhich he otherwise would have been entitledl ke terminated his employment with
us. The amendment provided for the immediate at@@ in July 2011 of one-half of the thanvested stock options from his new hire g
and the acceleration of one-half of the remainingested shares in his new hire restricted stockgrant at such future time when Mr.
McAniff leaves VMware’s employment.

Voluntary Termination

Other than Mr. McAniff, a Named Executive Officehavvoluntarily terminates employment is not enditte any compensation or
benefits other than those that are paid to all egg#s upon any termination of employment.

The provision of any additional compensation ancelies would be made at the discretion of the Camspton and Corporate
Governance Committee.

Change in Control

Our Named Executive Officers do not have changmirtrol agreements. However, certain of our Nameethtive Officers are
contractually entitled to compensation or benéfitsey are involuntarily terminated other than é@use or terminate their employment for
good reason following a change in control.

Mr. Nielsen's offer letter provides that if theed change in control of VMware, and we terminaseemployment other than for cause
or he terminates his employment for good reasomgduhe 12 months following the change in contowle-half of the unvested equity awards
granted to him in connection with his hiring wikkéome fully vested.

Both Mr. McAniff's and Ms. Smith’s offer letters gvide that if there is a change in control of VM&aand we terminate the officer’s
employment other than for cause or the officer teates his or her employment for good reason dutiegl2 months following the change in
control, all unvested equity awards granted todffieer in connection with his or her hiring wilelbome fully vested. In connection with the
amendment to Mr. McAniff's employment letter in y@011, Mr. McAniff is not entitled to any furthacceleration in connection with a
change in control.

Death
Upon an employee’s death, the employee’s surviwdigontinue to receive the employee’s base salargix months, and we will

make a $10,000 contribution to a tax-qualified edion fund in respect of each of the deceased grmaple minor children. This benefit is
provided to all employees generally. For those eyges who hold equity awards granted under our
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2007 Plan, including our Named Executive Officersyested stock options and stock awards will immtedly vest and all options held by the
employee prior to his or her death will remain eigable for three years thereafter.

Disability

We do not have guidelines for providing compensatiobenefits upon an employee’s disability ottant providing the benefits that
are provided to all employees generally upon anyitetion of employment. For those employees wHd kBquity awards granted under the
2007 Plan, including our Named Executive Officeirsyested stock options and stock awards will imewedly vest, and all options held by an
employee prior to his or her termination for digiépiwvill remain exercisable for three years thdtea

Retirement

We do not provide any retirement benefits to oumidd Executive Officers, other than matching 40p{h contributions to the extent

that they are provided to all employees who padéta in our 401(k) plan. Effective July 2010, theximum matching contribution available
to all employees participating in our 401(k) plar$iL,000 per fiscal quarter.
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Potential Payments Tables

The following table shows the potential payments benefits that would have been provided upon teation under each of the
scenarios discussed above if such termination badreed on December 31, 2011. The actual amoutts fmaid can only be determined at
the time of the termination of employment. Exclu@ed benefits of equal value provided to all empés; such as payments upon an
employee’s death.

VMware In-the- VMware Value of
Money Value of Accelerated Total Value:
Cash Accelerated Stock Restricted Stock Incremental
Severance ($) Options ($)® Units ($) @ Benefits ($)
Paul A. Maritz
Voluntary Termination 0 0 0
Termination without Cause or Resignation for Go@hson 0 0 0
Termination without Cause or Resignation for Goahson following Chanc
in Control 0 0 0 0
Death or Disability 0 29,050,49 3,063,72 32,114,21.
Mark S. Peek
Voluntary Termination 0 0 0
Termination without Cause or Resignation for Go@hson 0 0 0 0
Termination without Cause or Resignation for Go@hson following Change
in Control 0 0 0 0
Death or Disability 0 1,964,62! 3,063,72 5,028,341
Carl M. Eschenbach
Voluntary Termination 0 0 0
Termination without Cause or Resignation for Go@hson 0 0 0
Termination without Cause or Resignation for Go@hson following Chanc
in Control 0 0 0 0
Death or Disability 0 982,31: 9,520,68! 10,502,99
T. Tod Nielsen
Voluntary Termination 0 0 0
Termination without Cause or Resignation for Go@son 0 0 0 0
Termination without Cause or Resignation for Go@ason following Change
in Control 0 3,889,171 4,159,501 7,548,671
Death or Disability 0 6,778,35. 11,382,72 18,161,07.
S. Dawn Smith
Voluntary Termination 0 0 0 0
Termination without Cause or Resignation for Go@hson 0 786,63t 727,91: 1,514,55(
Termination without Cause or Resignation for Go@hson following Chanc
in Control 0 1,573,27! 1,455,82! 3,029,101
Death or Disability 0 1,573,27! 2,604,67 4,177,95.
Richard J. McAniff
Voluntary Termination 0 0 4,887,41. 4,887,41.
Termination without Cause or Resignation for Go@hson 0 0 4,887,41. 4,887,41.
Termination without Cause or Resignation for Go@ason following Change
in Control 0 0 4,887,41. 4,887,41.
Death or Disability 0 2,081,77 12,838,54 14,920,32

1) Represents the aggregate value of the actielei@f vesting of the executiveunvested stock options, based on the spread &etive closing price «
our common stock ($83.19) on the NYSE on DecembgeRB11 and the stock option exercise prices.

2 Represents the aggregate value of the actieleiaf vesting of the executive’s unvested resdcstock units, based on the closing price of our
common stock ($83.19) on the NYSE on December G012
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Indemnification Agreements and Director and Officerlnsurance

Our certificate of incorporation and bylaws genlgrptovide for mandatory indemnification of direcdaand officers to the fullest ext
permitted by law. We have also entered into indécation agreements with our directors and exeeutifficers that will generally provide
for mandatory indemnification to the fullest ext@ermitted by law. In addition, our executive offis and directors are insured under an
officers and directors liability insurance policy.
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COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE REP ORT

The information contained in this report shall et deemed to be “soliciting material,” to be “filéavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvited in Iltem 407 of RegulatiorK) 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 wittetSEC except to the extent that VMw
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkcurities Exchange Act of 1934.

The Compensation and Corporate Governance CommittéMware, Inc. has reviewed and discussed the fi@sation Discussion
and Analysis required by Item 402(b) of Regulat®K with management and, based on such review eedstions, the Compensation and
Corporate Governance Committee recommended todhedBf Directors that the Compensation Discusaiwh Analysis be included in this
proxy statement.

COMPENSATION AND CORPORATE GOVERNANCE
COMMITTEE

David N. Strohm, Chair

Michael W. Brown

Dennis D. Powell
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DIRECTOR COMPENSATION

The Compensation and Corporate Governance Comreitgdaates the appropriate level and form of corsggon for non-employee
directors at least annually and recommends chaongég Board of Directors when appropriate. Du2@d 1, non-employee directors were
eligible for the following compensation:

e an annual retainer fee of $50,0

* additional annual compensation of $25,000 fanwdttee chairs (which with respect to the Compearaind Corporate
Governance Committee and the Mergers and Acquisit@ommittee chairs was increased from $20,000 asr®2011
Annual Meeting on May 25, 2011);

» additional annual compensation of $20,000 fanuuttee vice chairs (compensation that was intredwss of our 2011 Annual
Meeting on May 25, 2011); and

« additional annual compensation of $15,000 fbeotommittee members (increased from $12,500 negpect to Audit Committee
members and $10,000 with respect to members of otemittees as of our 2011 Annual Meeting on May2D11).

We also reimburse our directors for reasonable resgein connection with performing their dutieslimsctors, such as attendance at
Board of Directors and committee meetings.

In addition, during 2011, non-employee directorsenaigible to receive the following equity grants:

« an annual restricted stock unit grant equal goaamt value of $250,000, calculated using a 45tdaiing average, vesting in
quarterly installments over one year.

The Compensation and Corporate Governance Comrhigte@dopted stock ownership guidelines for oureraployee directors.
Under the guidelines, each non-employee directar rgheives equity grants from us is required ta 000 shares of our Class A common
stock. If a director does not yet meet the holdemuirement, the director must hold an amount afehequal to 50% of the net shares
acquired from us as compensation for director sesriAs of the date of this proxy statement, tHdihgs of each non-employee director are
sufficient to comply with this policy.

We do not provide compensation to Mr. Tucci and Gloulden for their service on our Board of Direstbecause they are officers of
EMC. Accordingly, Mr. Tucci and Mr. Goulden are rsoibject to the stock ownership guidelines establgor our non-employee directors.

The table below summarizes the compensation paigstig non-employee directors for the fiscal yeatesl December 31, 2011:

Restricted Stock

Fees Paid? Unit Awards @® Total

Name (6] (6] %)

Joseph M. Tucci 0 0 0
Michael W. Brown 88,01 288,55: 376,56
John R. Egan 73,01« 288,55: 361,56
David I. Goulden 0 0 0
Renee J. James 39,17¢ 288,55! 327,73:
Dennis D. Powell 80,03 288,55: 368,58
David N. Strohm 86,027 288,55: 374,58(

(1) Includes annual retainer for service on ouarfof Directors and additional amounts, as applesador committee membership and service as
committee chair.

(2) Amounts shown represent the grant date fdiresacomputed in accordance with ASC Topic 71&efrestricted stock unit grants in this table,
rather than an amount paid to or realized by thectr. The fair market value of these awards men determined based on assumptions set
forth in the note entitletiStockholders’ Equity”to our audited financial statements for the figesr ended December 31, 2011, included in our
Annual Report on Form 10-K filed with the SEC orbReary 24, 2012.

The table below shows the aggregate numbers ofstenyé&/Mware stock awards and option awards outsigrfdr each non-employee director
as of December 31, 2011.
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Number of Securities Number of Securities

Underlying Underlying

Unvested Restricted Unexercised Options  Unexercised Options
Name Stock Unit Awards Exercisable Unexercisable
Joseph M. Tucci 0 0 0
Michael W. Brown 1,48¢ 18,00( 0
John R. Egan 1,48¢ 18,00( 0
David I. Goulden 0 0 0
Renee J. James 1,48¢ 0 0
Dennis D. Powell 1,48¢ 1,50( 0
David N. Strohm 1,48¢ 18,00( 0

(3) On May 25, 2011, each of Messrs. Brown, Eganwell and Strohm and Ms. James was granted arda#a&;976 restricted stock units, with a
grant date fair value of $288,553, in each caseptted in accordance with ASC Topic 718, as desdrib footnote (2) to this table.
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REVIEW AND APPROVAL OF TRANSACTIONS WITH RELATED PE RSONS

From time to time, we may enter into transactionw/hich “related persons” (as defined in Item 40&KRegulation S-K adopted by the
SEC under the federal securities laws) could bengeeto have a direct or indirect material interB&lated persons include our directors and
executive officers, their immediate family membeansl stockholders beneficially owning more than fseecent of either class of our comn
stock. We may enter into such transactions in tdeary course of business in connection with tegigh, development, marketing, sales and
distribution of our products and in the administratand oversight of our business operations.

We have adopted a written policy and procedureth®review, approval and ratification of transasi involving related persons. We
recognize that transactions with related personspnesent potential or actual conflicts of interesan appearance of impropriety.
Additionally, such transactions must be fair taruaccordance with applicable Delaware corporate kccordingly, as a general matter, it is
our policy to closely assess and evaluate trarsactivith related persons. Our policy provides thatsactions with related persons are
subject to review by our Audit Committee.

The policy covers all transactions, arrangementglationships (or any series of similar transawjarrangements or relationships), in
which we or any of our subsidiaries is or will bpaticipant, in which the amount involved exce#ti20,000 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 Attention:
Legal Department, VMware Inc., 3401 Hillview Aventalo Alto, California 94304.

Additionally, ownership interests of our directarsofficers in the common stock of EMC, or servaseboth a director of EMC and
VMware, or as a director of VMware and an officelemployee of EMC could create, or appear to crpatential conflicts of interest when
directors and officers are faced with decisions$ tloald 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 incorporatimmmtains provisions regulating and
defining the conduct of our affairs as they mayoirre EMC and its officers and directors, and ouwvers, rights, duties and liabilities and
those of our officers, directors and stockholdarsannection with our relationship with EMC. Ourtdécate of incorporation also contains
provisions limiting the liability of our directomr officers who are also directors or officers ™€ in the event they learn of a transaction
may be a corporate opportunity for both us and Ept@yided they comply with the policies set fonthour certificate of incorporation. For
more information, se€Transactions with Related Persons — Our Relatiopshith EMC Corporation.”

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 to be oujomity stockholder an
we are considered a “controlled company” undeNN&E Rules. EMC has the power, acting alone, to@mpany action requiring a vote of
the majority of our voting shares and to elecball directors. In addition, until the first date which EMC or its successor-in-interest ceases
to beneficially own 20% or more of the outstandigres of our common stock, the prior affirmatiegevor written consent of EMC as the
holder of our Class B common stock or its successarterest will be required for us to authorizawmber of significant actions.

As described irilOur Board of Directors and Nomineestivo members of our Board of Directors are executiffieers of EMC. The
Chairman of our Board, Joseph Tucci, is the ChairrRaesident and Chief Executive Officer of EMC @walid Goulden is the Executive
Vice President and Chief Financial Officer of EMC.

Overview

We operated as a wholly owned subsidiary of EM@fdanuary 2004 to August 17, 2007, the closing ofateir IPO. In April 2007,
we declared an $800 million dividend to EMC in fbem of a note payable. The note had an initialurigt date in April 2012 and bears an
interest rate of the 90-day LIBOR plus 55 basisf#0({0.92% as of December 31, 2011), with intgpagable quarterly in arrears,
commencing June 30, 2007. The interest rate ondtepayable resets quarterly, two business dagstprthe first day of each fiscal quarter.
We may repay the note, without penalty, at any timéugust 2007, we used a portion of the net peds from our IPO of Class A common
stock to repay to EMC $350 million of this note phie. In June 2011, we and EMC amended the nartémd the maturity date to April 16,
2015. We also restated the principal amount, wii&@#50 million, to the amount currently outstargdiBuring 2011, we recorded $3.9
million of interest expense related to the noteun financial statements.
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Subsequent to our IPO, we continue to be a majoritged and controlled subsidiary of EMC, our resoltoperations and financial
position are consolidated with EMC's financial staents, we continue to receive various adminiseatervices from EMC, we have entered
into agreements regarding EMC'’s and our intelldgtwaperty and real estate, we and EMC sell goodissgrvices as vendors to one another,
EMC resells our products to third party customerd @e and EMC resell each other’s services to théndy customers. Additionally, in
geographic areas where we have not establisheowousubsidiaries, we contract with EMC subsidiaftessupport services and EMC
employees who are managed by our personnel. Asideddurther below, our relationship with EMC indks the following aspects:

« EMC is our controlling stockholder and, as sucls, ertain rights under our charter documa

* A master transaction agreement entered into BMC in conjunction with our IPO, together with dlary agreements, governs
many aspects of our post-IPO business relationstipEMC.

« We contract for certain services from EMC subsidmimn geographic regions where we do not havd kgiies establishe
e We transact ongoing business with EMC pursuanéttas ordinary course agreeme

* From time to time we engage in transactions &EtMC to effect the sale or transfer of businesetassnd we have also invested
alongside EMC in certain joint ventures.

As reported in our 2011 Annual Report on Form 16ilé&d with the SEC on February 24, 2012, we and E&M@aged in the following
transactions during 2011:

* In April 2011, we acquired certain assets ratato EMC’s Mozy cloud-based data storage and skatéces, including certain data
center assets and a license to certain intellepraglerty, for approximately $8.0 million. We alksietered into an operatior
support agreement with EMC pursuant to which wé& meer responsibility to operate the Mozy servicebehalf of EMC
(the "Mozy Support Agreement”). We hired more tB&0 Mozy employees and, pursuant to the suppoeeagent, costs
incurred by us to support EMC’s Mozy services, @unark-up intended to approximate third-party €oste reimbursed by
EMC. On the consolidated statements of income, snobunts were approximately $39.0 million in 20ibtjuding a
markup of $2.8 million, and were recorded as acédn to the costs we incurred. EMC retained owmipref the Mozy
business and its remaining assets. EMC continubs tesponsible to Mozy customers for Mozy prodacis services, and
continues to recognize revenue from such produadssarvices.

« During 2011, we paid $14.4 million of contingemhounts to EMC to complete all contingent paymémas remained outstanding
pursuant to our April 2010 acquisition of certagritezare product technology and expertise from EMIGHEX IT
management.

« During 2011, we incurred expenses of $82.6 arilfior costs incurred by EMC for our direct benediich as rent, salaries and
benefits. These costs include an estimated armigthemark-up.

*  We paid income taxes to EMC of $12.1 million éur portion of EMC's consolidated federal incoragets, pursuant to our tax
sharing agreement with EMC, described further beldnder the same tax sharing agreement, EMC pa&814.5 million
in 2011 relating to periods where we had a standeafederal taxable loss. The difference betweeonre taxes calculated
on a separate return basis and income taxes caduwathin EMC'’s consolidated, combined and unitaaturns is presented
as a component of our stockholders’ equity. Thewarmhpresented as a component of our stockholdgtstyefrom the tax
sharing arrangement was recorded as an increasecikholders’ equity of $7.8 millionAdditionally, as of December 31,
2011, VMware had $3.3 million of net income taxayable due to EMC.

*  We recognized professional service revenue of $8fllibn for services that we provided to EMC custrs
« We recognized revenue from server and desktop ptedund services purchased by EMC for its inteusal of $3.2 millior
* We purchased $24.3 million of storage systems aftd/are and consulting services from ED

e Pursuant to a reseller arrangement with EMC, BM@dles our products and services with EMC’s hardvand sells them to end
users. In 2011, we recognized revenues of $72lbmirom products and services sold pursuant toreseller arrangeme
with EMC.
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e Cash proceeds from the exercise of EMC options bygldMware employees paid to EMC were $12.2 mill

* In the first quarter of 2011, we loaned $6.5 millim our joint venture with EMC and Cisco by meahs convertible promisso
note. We have a minority ownership interest injtiet venture. In 2012, we amended the note torekits maturity to th
first quarter of 2013. For more information, sdavestment in Joint Venture with EMC and Cisdxzelow.

EMC as our Controlling Stockholder

As of the close of business on the Record Date, EM@ed approximately 79.19% of our common stoclp(agmately 30.03% of ot
Class A common stock and 100 % of our Class B comshack) and controlled approximately 97.16% ofdhebined voting power of our
common stock. For as long as EMC or its successotérest continues to control more than 50% efdbmbined voting power of our
common stock, EMC or its successor-in-interest gllable to direct the election of all the memindrsur Board of Directors and exercise
control over our business and affairs, including daterminations with respect to mergers or othusiriess combinations involving us, the
acquisition or disposition of assets, the incureeotindebtedness, the issuance of any additimrahton stock or other equity securities, and
the payment of dividends with respect to our comstogk. Similarly, EMC or its successor-in-intereg@t have the power to determine
matters submitted to a vote of our stockholderdavit the consent of our other stockholders, willehthe power to prevent a change in
control of us and will have the power to take othetions that might be favorable to EMC or its ®ssor-in-interest.

Certain of EMC's rights as our majority stockhol@eise from being the sole holder of our Class Biemn stock, which has certain
voting rights greater than the voting rights of @liass A common stock. Holders of our Class B comstock are entitled to ten votes per
share of Class B common stock on all matters eXoephe election of our Group Il directors, in whicase they are entitled to one vote per
share, whereas holders of our Class A common steekntitled to one vote per share of Class A comstoack in all cases. The holders of
Class B common stock, voting separately as a cas%ntitled to elect 80% of the total numberiodéators on our Board of Directors that we
would have if there were no vacancies on our Bo#fdirectors at the time. These are our Groupéators. The holders of Class A common
stock and the holders of Class B common stockngdtigether as a single class, are entitled td elecremaining directors, which at no time
will be less than one director - our Group Il dimg¢s). Accordingly, the holders of our Class B enan stock currently are entitled to elect 7
of our 8 directors. If EMC transfers shares of 6lass B common stock to any party other than aessws-in-interest or a subsidiary of EMC
(other than in a distribution to its stockholdensler Section 355 of the Code, or in transfers falhg such a distribution), those shares will
automatically convert into Class A common stock: $@long as EMC or its successor-in-interest Heiadlfy owns shares of our common
stock representing at least a majority of the vetgled to be cast by the holders of outstandioting stock, EMC will be able to elect all of
the members of our Board of Directors.

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

e consolidate or merge with any other en

» acquire the stock or assets of another entity aegx of $100 millior

e issue any stock or securities except to our sudrsedi or pursuant to our employee benefit p
« establish the aggregate annual amount of sharesayassue in equity awart

« dissolve, liquidate or wind us t

» declare dividends on our sto

« enter into any exclusive or exclusionary arranget with a third party involving, in whole or img, products or services that are
similar to EMC'’s; or

e amend, terminate or adopt any provision inconsistgth certain provisions of our certificate of orporation or bylaw:
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Beneficial ownership of at least 80% of the totativg power and value of our outstanding commonlsts required in order for EMC
to continue to include us in its consolidated gréupfederal income tax purposes (the “Consolida@edup”), and beneficial ownership of at
least 80% of the total voting power is requiredider for EMC to effect a tax-free spin-off of uscgrtain other tax-free transactions. We
have been included in EMC'’s consolidated grougf@. federal income tax purposes. We have agres#dahso long as EMC or its
successor-in-interest continues to own greater §i0d6 of the voting control of our outstanding conmstock, we will not knowingly take or
fail to take any action that could reasonably hgeexed to preclude EMC's or its successor-in-irseseability to undertake a tax-free spoff:

In order to address potential conflicts of intefgstiveen us and EMC with respect to corporate dppiies that are otherwise
permitted to be undertaken by us, our certificdt@@orporation contains provisions regulating aledining the conduct of our affairs as they
may involve EMC and its officers and directors, @ powers, rights, duties and liabilities andsiof our officers, directors and
stockholders in connection with our relationshiphfEMC. In general, these provisions recognize, thaject to the limitations related to our
technology and product development and marketitigiges, we and EMC may engage in the same orlairbusiness activities and lines of
business, may have an interest in the same areasparate opportunities and will continue to havetractual and business relations with
each other. It is also contemplated that officeis directors of EMC may also serve as officers dinetctors of VMware, and vice versa.

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

e engaging in the same or similar business activirdses of business as
* doing business with any of our clients or custome
< employing or otherwise engaging any of our offic@remployee:

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 natglto communicate or present such corporate oppitytto us, and we will, to the
fullest extent permitted by law, renounce any iaseor expectancy in any such opportunity and waiyeclaim that such corporate
opportunity be presented to us. EMC will have $atisits fiduciary duty with respect to such a amgte opportunity and will not be liable to
us or our stockholders for breach of any fiduciduyy as our stockholder by reason of the fact BHMC acquires or seeks the corporate
opportunity for itself, directs that corporate oppaity to another person or does not presentdbigitorate opportunity to us.

If one of our directors or officers who is alsoigedtor or officer of EMC learns of a potentialnsaction or matter that may be a
corporate opportunity for both us and EMC and whiey be properly pursued by us pursuant to thedhions related to our technology and
product development and marketing activities, airtificate of incorporation provides that the digecor officer will have satisfied his or her
fiduciary duties to us and our stockholders, wilt be liable for breach of fiduciary duties to uslaur stockholders with respect to such
corporate opportunity, and will be deemed not teeh@derived an improper personal economic gain fsagh corporate opportunity if the
director or officer acts in good faith in a mannensistent with the following policy:

* where an opportunity is offered to a VMware dioz (but not an officer) who is also a directordiicer of EMC, VMware will be
entitled to pursue such opportunity only when eggheoffered to such individual solely in his or lsapacity as a VMware
director;

< where an opportunity is offered to a VMware offi who is also an EMC officer, VMware will be dletd to pursue such
opportunity only when expressly offered to suchvittlial solely in his or her capacity as a VMwaftoer;

< where an opportunity is offered to a VMware offi who is also a director (but not an officerEMC, VMware will be entitled to
pursue such opportunity unless expressly offeraét@andividual solely in his or her capacity asEMiC director; and

* where one of our officers or directors, who alswae as a director or officer of EMC, learns ofodgmtial transaction or matter t
may be a corporate opportunity for both us and EM&ny manner not addressed in the foregoing degamis, such director or
officer will have no duty to communicate or prestvat corporate opportunity to us and will not iablle to us or our stockholders
for breach of fiduciary duty by reason of the feett EMC pursues or acquires that corporate oppitytéor itself.
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The foregoing limitation of liability provisions @amot intended to be an allocation of corporateodpipities between us and EMC. For
purposes of our certificate of incorporation, “ocorgte opportunities” are limited to business opyities permitted by the provisions related
to our technology and product development and ntisdk@ctivities and, subject to this limitationcinde business opportunities which we
financially able to undertake, which are, from thwture, in our line of business, are of practahlantage to us and are ones in which we
have an interest or a reasonable expectancy, amtigh, by embracing the opportunities, the setéiast of EMC or its officers or directors
will be brought into conflict with our self-interes

The corporate opportunity provisions in our cectfie of incorporation will continue in effect urttile later of (1) EMC or its successor-
in-interest ceasing to beneficially own 20% or mof¢he outstanding shares of our common stock(2nthe date upon which no VMware
officer or director is also an officer or direcmfrEMC or its successor-in-interest. The vote deast 80% of the votes entitled to be cast are
required to amend, alter, change or repeal theg®iaie opportunity provisions.

Master Transaction Agreement and Ancillary Agreentsn

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

* amaster transaction agreem

e an administrative services agreem
e atax sharing agreeme

e aninsurance matters agreem

« an employee benefits agreem

e an intellectual property agreement;

. real estate agreemel

The agreements summarized below were filed as slibthe registration statement relating to ®®! You are encouraged to read
the full text of these material agreements. Weredtéto these agreements with EMC in the contéruo relationship with EMC as our
parent and controlling stockholder. The prices atiér terms of these agreements were designeddonsistent with the requirements of
Section 482 of the Code and related U.S. TreasaguRtions with respect to transactions betweetadlparties.

Master Transaction Agreement

The master transaction agreement contains key$oma relating to our ongoing relationship with EM@hless otherwise required by
the specific provisions of the agreement, the mastasaction agreement will terminate on a daa¢ ighfive years after the first date on wk
EMC ceases to own shares representing at leaso20U common stock. The provisions of the mastandaction agreement related to our
cooperation with EMC in connection with futuredgition will survive seven years after the termimatof the agreement, and provisions
related to confidential information and indemnifioa by us and EMC will survive indefinitely.

Registration Rights Pursuant to the master transaction agreemettite aequest of EMC, we will use our reasonable bfstts to
register shares of our common stock that are heddilssequently acquired by EMC for public sale uride 1933 Securities Act, as amended
(the “Securities Act”). EMC may request up to tvegistrations in any calendar year. We also pro&lEC with “piggy-back” rights to
include its shares in future registrations by uswfsecurities under the Securities Act. Theriéimit on the number of these “piggy-back”
registrations in which EMC may request its shae@mbluded.

EMC may not transfer its registration rights ottiean to an affiliate. EMC's registration rights Migrminate on the earlier of the date

on which EMC has sold or transferred all of itsrelseof our common stock deemed “restricted seestitor our common stock held by EMC
may be sold without restriction pursuant to Ruld dfithe Securities Act.

52




Table of Contents

We have agreed to cooperate in these registragiotiselated offerings. All expenses payable in estion with such registrations will
be paid by us, including the fees and expensea®fian of legal counsel chosen by EMC, except BMC will pay all its own internal
administrative costs and underwriting discounts esrdmissions applicable to the sale of its shafesiocommon stock.

Future Distributions Additionally, we have agreed to cooperate, atexyogense, with EMC to accomplish a distributionEMC of our
common stock, and we have agreed to promptly takeaad all actions necessary or desirable to effiegtsuch distribution. EMC will
determine, in its sole discretion, whether suckrithistion shall occur, the date of the distributenmd the form, structure, and all other terms of
any transaction to effect the distribution. A disfition may not occur at all. At any time priordcompletion of the distribution, EMC may
decide to abandon the distribution, or may modifgltange the terms of the distribution, which ccudde the effect of accelerating or
delaying the timing of the distribution.

Anti-Dilution Option. Pursuant to the master transaction agreemertiawe granted EMC a continuing right to purchasenfts share
of Class A common stock and Class B common stoékiatarket value as determined in accordance thighagreement in order to maintain
EMC's respective percentage ownership interestaiirClass A common stock and Class B common stlidefing our IPO. This option
may not be exercised by EMC in connection with ssyance by us of any shares pursuant to any sgmt@n or other executive or employee
compensation plan, except where such issuance waulke EMC'’s percentage ownership of common stoékiitbelow 80.1%.

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

Indemnification. The master transaction agreement provides faseirmemnities that generally will place the finahcesponsibility
on us and our subsidiaries for all liabilities asated with the current and historical VMware basis and operations, and generally will place
on EMC the financial responsibility for liabilitiessociated with all of EMC'’s other current anddrisal businesses and operations, in each
case regardless of the time those liabilities afibe master transaction agreement also contadesrinification provisions under which we
and EMC each indemnify the other with respect tabhes of the master transaction agreement ongergompany agreement.

In addition to the general indemnification obligeus described above relating to the current artdrigal VMware and EMC
businesses and operations, we and EMC have agreedsis-indemnify each other against liabilitidsiag from any misstatements or
omissions in one another’s SEC filings and fronoinfation each of us provides to the other spedifi¢ar inclusion in the other party’s
annual or quarterly reports, but only to the extbat the information pertains to the party pronglthe information or its business or to the
extent the party filing the SEC report provides plaety supplying the information with prior writtemtice that the information will be
included in its annual or quarterly reports andlihleility does not result from the action or inact of the party filing the report.

Accounting Matters; Legal PoliciedJnder the master transaction agreement, we agoagzk our reasonable best efforts to use the
same independent auditors selected by EMC and ittaimathe same fiscal year as EMC until such tas€EMC is no longer required to
consolidate our results of operations and finarqmisition (determined in accordance with GAAP cstasitly applied). We also agreed to use
our reasonable best efforts to complete our auditprovide EMC with all financial and other infortitan on a timely basis such that EMC
may meet its deadlines for its filing annual andrerly financial statements.

Additionally, for as long as EMC is providing ustkviegal services under the administrative serviggeement, the master transaction
agreement will require us to comply with all EMip@s and directives identified by EMC as crititallegal and regulatory compliance and
to not adopt legal or regulatory policies or dirge$ inconsistent with the policies identified bME.

Administrative Services Agreement

Under the administrative services agreement, EME pnavide us with services and resources, inclutéxg accounting, treasury,
legal and human resources services. For such sntteeaadministrative services agreement is in fledC and VMware may agree on
additional services to be included in the admiaiste services agreement. EMC is to provide us sétlvices with substantially the same
degree of skill and care as such services areneefbwithin EMC. We will pay fees to EMC for thergiees rendered based on the number
and total cost of the EMC employees required twipiservices, or as may otherwise be agreed.
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The initial term of the administrative servicesegmnent expired on September 30, 2007 and extenaisatically for additional three-
month terms unless terminated by one of the paiiEshave the right to terminate any of the ses/jp®vided by EMC under the
administrative services agreement at any time g@oday prior written notice of termination to EMC.

Furthermore, we have agreed in the administrativeices agreement that we will be responsibledgnd will indemnify EMC with
respect to, our own losses for property damagemgmal injury in connection with the services pied, except to the extent that such losses
are caused by the gross negligence, breach, thdfawillful misconduct of EMC. As of December 21011, we provide most of the servi
subject to the Administrative Services Agreemenbiarselves. However, the agreement has not besinted and remains in effect.

Tax Sharing Agreement

We have been included in the Consolidated Groupedisas in certain consolidated, combined or ugigmoups that include EMC
and/or certain of its subsidiaries (a “Combined @9 for state and local income tax purposes. Werex into a new tax sharing agreement
that became effective upon consummation of our P@suant to the tax sharing agreement, we and g&f@rally will make payments to
each other such that, with respect to tax retwnaiiy taxable period in which we or any of oursdiaries are included in the Consolidated
Group or any Combined Group, the amount of taxdmetpaid by us is determined, subject to certajustichents, as if we and our subsidial
included in the Consolidated Group or Combined @rfiled our own consolidated, combined or unitaxy teturn. EMC prepares pro forma
tax returns for us with respect to any tax retiledfwith respect to the Consolidated Group or @aynbined Group in order to determine the
amount of tax sharing payments under the tax shagneement. We are responsible for any taxesreghect to tax returns that include only
us and our subsidiaries. During the first quarfe2a11, we amended the tax sharing agreement tod@dhat intercompany payments due to
one another under the tax sharing agreement waulddile on a quarterly, rather than annual, basis.

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 thigegarelating to matters covered by the tax slygaigreement are subject to resolution
through specific dispute resolution provisions.

We are included in the Consolidated Group for gisim which EMC owned at least 80% of the totaingppower and value of our
outstanding stock. EMC, during any part of a coidstéd return year, is liable for the tax on thasmidated return of such year, except for
such taxes related to (i) our separate tax ligtalitd (i) our business and operations, of such ged for any subsequently determined
deficiency thereon. Similarly, in some jurisdictigreach member of a consolidated, combined ormnyrgt@up for state, local or foreign
income tax purposes is jointly and severally lidblethe state, local or foreign income tax lialjilof each other member of the consolidated,
combined or unitary group. Accordingly, althougk tax sharing agreement allocates tax liabilitetsveen us and EMC, for any period in
which we were included in the Consolidated Group @ombined Group, we could be liable in the etleat any income tax liability was
incurred, but not discharged, by any other memb#reConsolidated Group 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 agess. If EMC were to decide to pursue a possibie-eff, we have agreed to cooperate with
EMC and to take any and all actions reasonablyesiga by EMC in connection with such a transactéa.have also agreed not to
knowingly take or fail to take any actions that lcbteasonably be expected to preclude EMC’s ahifityndertake a tax-free spin-off. In the
event EMC completes a spin-off, we have agreedmtatke certain actions, such as asset sales tiitadions, mergers, stock issuances or
stock sales within the two years following the spfiiwithout first obtaining the opinion of tax cosel or an Internal Revenue Service ruling
to the effect that such actions will not resulthie spin-off failing to qualify as a tax-free spff: In addition, we generally would be
responsible for, among other things, any taxedtiegudrom the failure of a spin-off to qualify astaxfree transaction to the extent such te
are attributable to, or result from, any actiorfailure to act by us or certain transactions inidvus following a spin-off and a percentage of
such taxes to the extent such taxes are not dthblato, or do not result from, any action ordeél to act by either us or EMC.

Insurance Matters Agreement
We also entered into an insurance matters agreaemgmEMC in conjunction with our IPO. Pursuanttke insurance matters
agreement, EMC maintains insurance policies cogedand for the benefit of, us and our directorficefs and employees. The insurance

policies maintained by EMC under the insurance ensithgreement are comparable to those maintainEd/igyy and covering us prior to our
IPO. Except to the extent that EMC allocates aipof its insurance costs
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to us, we must reimburse EMC, as the case mayberémium expenses, deductibles or retention atspand all other costs and expenses
that EMC may incur in connection with the insuranogerage EMC maintains for us. We are respon$iiolany action against VMware in
connection with EMC’s maintenance of insurance cage for us, including as a result of the levesawpe of any insurance, the
creditworthiness of any insurance carrier, the seamd conditions of any policy, or the adequactnoeliness of any notice to an insurance
carrier in connection with a claim or potentialimieor otherwise, during the term of the insuranagters agreement, except to the extent that
such action arises out of or is related to thedirdey EMC of the insurance matters agreement orela¢ed insurance policies, or the gross
negligence, bad faith or willful misconduct of EMi€connection with the insurance matters agreeretite related insurance policies.

The term of the insurance matters agreement wilirexon a date which is 45 days after the date wgunoh EMC owns shares of our
common stock representing less than a majorith@fbtes entitled to be cast by all holders ofmmmon stock. We may also unilaterally
terminate this agreement upon convenience buteapgnred to have replacement insurance in pladeedirne we choose to do so.

Employee Benefits Agreement

We have also entered into an employee benefiteamnt with EMC. The employee benefits agreemeataites liabilities and
responsibilities relating to employee compensadiod benefit plans and programs and other relatéttraaincluding the treatment of
outstanding EMC equity awards which may be heldlnyemployees and the allocation of certain retmenplan assets and liabilities and the
ownership of work product developed for our benefit

VMware employees who continued to hold EMC stockars following our IPO continue to have their axig grants governed under
EMC's stock plans. Additionally, when employeesisfar from EMC to VMware with outstanding EMC optsoand restricted stock award
the date of transfer, the employees retain theiCEivants which continue to be governed under th&€Ekbck plan and vest during the
employment at VMware. As of December 31, 2011, kstmations for 3.628 million shares of EMC stock ydfich 2.093 million were
exercisable) and unvested restricted stock andatest stock unit awards for 534,348 shares of E3#tick were held by VMware employees.

Intellectual Property Agreement

The terms of the intellectual property agreememnfdize the relationship between us and EMC witipeet to our use of certain EMC
source code and associated intellectual propeaghisi as well as EMC's use of certain VMware sowage and associated intellectual
property rights.

Under the terms of the intellectual property agreetywe and EMC fully release one another fromnesaiesulting from any acts of
infringement that might have occurred prior to tlage our IPO was completed. Going forward, EMC mithvide to us license rights under
certain source code and associated intellectu@leptp rights to design, develop, distribute, senand support our existing products, as well
as any updates, upgrades and future versions & fhimducts, and the implementation of interopétalbetween future VMware products
and EMC products. These rights exclude our alitityse EMC’s intellectual property to create certgpes of products.

We, in turn, will provide to EMC license rights werctcertain source code and associated intelleptoglerty rights to design, develop,
distribute, service and support EMC's existing pratd, any updates, upgrades and future versiotiosé products, as well as EMC's future
products. These rights exclude the ability of EM@ise our intellectual property to create certgoes of products. The scope of the patent
rights we provide to EMC and the scope of produéts which EMC may use our intellectual propertghis will be initially narrowed at su:
time as EMC no longer owns 50% of our common staok, further narrowed at such time as EMC no loogars 20% of our common
stock. The scope of products with which EMC may aiseintellectual property rights will also be nared if there is a change in control of
EMC at such time as EMC no longer owns 50% of ammon stock. EMC will indemnify us for any lossesiag out of any use by EMC «
the intellectual property rights we provide to EM@der the intellectual property agreement, and vilendemnify EMC for any losses
arising out of any use by us of the intellectualgarty rights EMC provides to us under the intéliat property agreement.

Real Estate Agreements
We entered into a real estate license agreementBMtC in conjunction with our IPO. The real estidense agreement governs the
terms under which we may use the space we shatayidircontinue to share, with EMC at certain prdjees that EMC currently leases. The

real estate license agreement did not materiabygh other arrangements we have with EMC relatstidoed space or the amounts we are
charged for use of such space.
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Support from EMC Subsidiaries in Certain GeographiRegions

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

We have entered into various geographically-speaifarketing services agreements and other arrangemwith certain of EMC'’s
subsidiaries. During 2011, these agreements aadgements involved the following countries: ArgeafiBelgium, Brazil, Chile, Columbia,
Croatia, the Czech Republic, Dubai, Egypt, Finlatdngary, Indonesia, Kazakhstan, Luxembourg, Madgydexico, New Zealand, Norwa
Philippines, Poland, Portugal, Russia, Saudi Arab@auth Africa, South Korea, Taiwan, Thailand, Teyland Ukraine. The terms of these
agreements are substantially similar and under agofements, the local EMC subsidiaries have agoeprbvide us, upon our request, with
services that include promoting our products, dasiely our customer base, and acting as a liaisgertain customers. Under the provisions
of the agreements, we are charged by such EMCdiakiss in performing services under these agre&snBMC subsidiaries provided these
services to us on similar terms before such timeeasntered into written agreements. The agreenageatsffective until terminated by either
party upon 30 day written notice.

Support to EMC for Operation of Mozy Business

Pursuant to the Mozy Support Agreement, in ApriL2@e took over responsibility to operate the Meeyice on behalf of EMC. We
hired more than 300 Mozy employees. Costs incusseds to support EMC's Mozy services, plus a markatended to approximate third-
party costs, are reimbursed by EMC. On the conatgidistatements of income, such amounts were apmpately $39.0 million in 2011.

Ongoing and Ordinary Course of Business Agreements

In 2011, we entered into various software licensing support agreements with EMC covering the msetof approximately $5.94
million in VMware products and services by EMC farinternal use. Additionally, during 2011, purstito reseller arrangements between
VMware and EMC, EMC entered into agreements wittdtharty customers for their purchase of VMwareducts and professional services
with an aggregate value of approximately $195.8ionil

We also entered into various licensing, technolagg marketing partnering agreements with EMC du2@gl relating primarily to
furthering the interoperability of our respectieehnologies. These agreements provided for deploiyofeahe internal resources of both
companies with an estimated value in excess of33®illion.

Investment in Joint Venture with EMC and Cisco

During 2011, we issued a $6.5 million loan to VCE (formerly Acadia Enterprises, LLC), a joint van¢ between EMC and Cisco
formed in 2009 in which we have a minority inter@3te loan was in the form of a convertible promigsnote that was part of a larger
financing transaction lead by EMC and Cisco anmbisvertible into equity of VCE under certain circstances. In the first quarter of 2012,
we amended certain terms of the convertible prasnyssote with VCE, including an amendment that edee the maturity date under such
note by 12 months. EMC and Cisco are the lead tove# VCE, which is focused on accelerating coipbuild-outs of information
technology infrastructures through end-to-end esrakht of service providers and large enterpriseoouess.

Other Transactions with Related Persons

In January 2012, the son-in-law of Joseph M. Tub&,Chairman of our Board of Directors, transfert@ VMware from EMC and
commenced employment as our Area Vice PresidefgsSaith annual target earnings (including sakamg commission) of $425,000.
Pursuant to the Employee Benefits Agreement betwééware and EMC discussed above, employees whafeato VMware from EMC
continue to vest in awards previously granted ultMC's stock plans. Accordingly, in lieu of redeiy a new hire grant from VMware, Mr.
Tucci's son-in-law continues to vest in awards jmesly granted to him at EMC.

We rent drinking water filtration systems from Wai®are, Inc., a company that is owned by the spofi8etsy Sutter, our Senior
Vice President, Human Resources. We paid Watee\W&86,000 in rental and service fees for 2011.
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Based on our review of public filings, we belietat Cisco held 6,500,000 shares of our Class A comstock, representing, as of the
Record Date, 5.12% of our Class A common stockiagpmately 1.52% of our total outstanding commarcktand less than 1% of our total
voting power.

We have in the past done business, and expechtmue to do business, with Cisco, including itesidiaries, on a regular, arm’s-
length basis, on the same or similar terms as woeldegotiated with unrelated third parties. Du28d 1, both we and Cisco engaged in
purchases of products and services from each attiepaid each other royalties for integration atheather’s technology in product sales to
third party end users. All such transactions witbc@ were in the ordinary course of business ors#tmee or similar terms as would be
negotiated with unrelated third parties.

In addition, from time to time, we may purchaseselt goods and services in the ordinary courseusiriess with financial institutions
that beneficially own 5% or more of our Class A ecoan stock. We have in the past done businessexmett to continue to do business,
with entities affiliated with FMR LLC and Pruderitiinancial, financial institutions that reportedpublic filings that they beneficially own
5% or more of our Class A common stock during ath@ortion of 2011, on a regular, arm’s-lengthifasn the same or similar terms as
would be negotiated with unrelated third parties.
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AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material,” to be “filéavith the SEC or be subject to
Regulation 14A or Regulation 14C (other than asvited in Iltem 407 of Regulatior-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 wittetSEC except to the extent that VMw
specifically incorporates it by reference into acdment filed under the Securities Act of 1933 erSkcurities Exchange Act of 1934.

The Audit Committee has reviewed and discussed Mithvare’s management and PricewaterhouseCooperstié Rudited
consolidated financial statements of VMware corgdim VMware’s Annual Report on Form 10-K for th@12 fiscal year. The Audit
Committee has also discussed with Pricewaterhous@e LLP the matters required to be discussedds/$0. 61, as amended (AICPA,
Professional Standarc, Vol. 1. AU section 380), as adopted by the PuBliecnpany Accounting Oversight Board in Rule 3200T.

The Audit Committee has received and reviewed thigem disclosures and the letter from Pricewatade®Coopers LLP required by
applicable requirements of the Public Accounting@ight Board regarding PricewaterhouseCoopers ¢ tBrmunications with the Audit
Committee concerning independence, and has distuste PricewaterhouseCoopers LLP its independémea VMware.

Based on the review and discussions referred toealtbe Audit Committee recommended to the Boardiodctors that the audited

consolidated financial statements be included inéve’'s Annual Report on Form 10-K for its 2011 &ikgear for filing with the Securities
and Exchange Commission.

Submitted by the Audit Committee
Michael W. Brown Chair

Dennis D. PowellVice Chair
Renee J. James
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires VMwaexscutive officers and directors, and persons awo more than 10% of the
common stock, to file reports of ownership and gjesnn ownership with the SEC and the NYSE. Exgeutificers, directors and greater
than 10% stockholders are required by SEC reguisitio furnish us with all copies of Section 16@nis they file.

Based solely on our review of these forms and anitepresentations from the officers and direatecsived by us, we believe that
during the fiscal year ended December 31, 201 filialj requirements were complied with in a timéshion.

10-K REPORT

A copy of VMware’s Annual Report on Form 10K, including the financial statements and schedulethereto, required to be filed
with the SEC for VMware’s most recently completed iscal year, may be found on the investor relationsage of our website at
http://irvmware.com. In addition, VMware will provide each beneficial owner of its securities with a copy of the Annual Bport on
Form 10-K without charge, upon the written requestof any such person. Such requests should be sentie Investor Relations
Department, VMware, Inc., 3401 Hillview Avenue, Pal Alto, California 94304.

By order of the Board of Directors

— D

S. DAWN SMITH
Senior Vice President, General Counsel, Chief Canpé Officer and Secretary

Palo Alto, California

April 19, 2012
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Exhibit A

VMware, Inc.

RECONCILIATION OF GAAP TO NON-GAAP DATA
For the Year Ended December 31, 2011
(in thousands, except per share amounts)

(unaudited)
Stock-Based
Employer Capitalized Compensation
Payroll Taxes Acquisition  Software Included in Gain on
on Employee Related Development Capitalized Sale of Tax
Stock-Based Stock Intangible Items and Software Terremark Adjustment Non-GAAP,

GAAP Compensation Transactions Amortization Other Costs® Development @ @ as adjusted
Operating expenses:
Cost of license revenue$ 207,39¢ (2,60¢€) (220) (46,079 — (84,74) — — — $ 74,85)
Cost of services revenu$ 414,58¢ (23,389 (1,36¢) (4,967%) — — — — — $ 384,86!
Research and
development $ 775,05: (174,26¢) (9,729 (3,18%) — 86,42¢ (12,42%) — — $ 661,87
Sales and marketing  $1,334,341 (95,68¢) (5,577 (10,219 — — — — —  $1,222,86:i
General and
administrative $ 300,54: (40,20¢€) (1,580 (24%) (2,427) — — — — $ 256,18
Operating income $ 735,17: 335,15: 18,36¢ 64,58¢ 2,427 (1,68%) 12,42¢ — — $1,166,44!
Operating margin 19.5% 8.9% 0.5% 1.7% 0.1% — 0.3% — — 31.0%
Other income (expense),
net $ 46,99 (56,000 (9,009
Income before income
taxes $ 794,41 335,15! 18,36¢ 64,58¢ 2,42: (1,685 12,42¢ (56,000 —  $1,169,68
Income tax provision $ 70,47 163,45¢ $ 233,93t
Tax rate 8.9 % 20.0%
Net income $ 723,93¢ 335,15! 18,36¢ 64,58¢ 2,427 (1,68%) 12,42¢ (56,000 (163,459 $ 935,75:
Net income per
weighted-average share,
basic for Class A and
Class B® $ 172 $ 08C $ 0.04 $ 0.1t $ 0.01 $ (0.0) $ 0.0 $ 0.19) $ (0.39 $ 2.2z

Net income per

weighted-average share,

diluted for Class A and

Class B” $ 168 $ 0.7¢ $ 004 $ 0.1t % 001 $ 0.01) $ 0.0 % 0.19) $ (0.3¢) $ 217

1) For the year ended December 31, 2011, wealiggitl $86.4 million (including $12.4 million ofatk-based compensation) of costs incurred for ghesldpment of
software products. Amortization expense from céipiéd amounts was $84.7 million for the year enBedember 31, 2011.

2) VMware realized a gain of $56.0 million on the saléts investment in Terremark Worldwide, |

3) Non-GAAP financial information for the quarter is adjed for a tax rate equal to our annual estimatedéte on non-GAAP income. This rate is basedwrestimated
annual GAAP income tax rate forecast, adjustecttoant for items excluded from GAAP income in cédting the non-GAAP financial measures presentev@bOur
estimated tax rate on non-GAAP income is determaratlially and may be adjusted during the yearke itato account events or trends that we believieraly
impact the estimated annual rate including, butlinated to, significant changes resulting from tagislation, material changes in the geographic ofirevenues and
expenses and other significant events. Due toifferehces in the tax treatment of items excludedifnon-GAAP earnings, as well as the methodolqapfiad to our
estimated annual tax rates as described abovestiorated tax rate on non-GAAP income may diffemfrour GAAP tax rate and from our actual tax lidiei.

4) Calculated based upon 421,188 basic weigatedage shares for Class A and Cla:
(5) Calculated based upon 431,750 diluted weighteztage shares for Class A and Cla:
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Exhibit A (cont.)

VMware, Inc.
RECONCILIATION OF GAAP TO NON-GAAP DATA
For the Year Ended December 31, 2010
(in thousands, except per share amounts)

(unaudited)
Stock-Based
Employer Compensation
Payroll Taxes Acquisition  Capitalized Included in
on Employee Related Software Capitalized Tax
Stock-Based Stock Intangible ltems and Development Software Adjustment Non-GAAP,

GAAP Compensation Transactions Amortization Other Costs® Development @ as adjusted
Operating expenses:
Cost of license revenues $ 177,45t (1,659 (84) (23,785 — (99,527 — — $ 5241
Cost of services revenues $ 316,25 (18,479 (797) (4,670 — — — — $ 292,31t
Research and development $ 652,96¢ (164,43} (9,107 (2,359 — 71,66¢ (10,929 — $ 537,82
Sales and marketing $ 1,013,28. (73,149 (4,637 (3,797 — — — — $ 931,70!
General and administrative  $ 269,38t (33,979 (1,689 (152) (3,499 — — — $ 230,06
Operating income $ 427,99 291,69: 16,29¢ 34,75¢ 3,49¢ 27,85¢ 10,92« — $ 813,01¢
Operating margin 15.0% 10.2% 0.6% 1.2% 0.1% 1.0% 0.4% — 28.5%
Income before income taxes $ 416,37! 291,69: 16,29¢ 34,75¢ 3,49¢ 27,85¢ 10,92« — $ 801,40:
Income tax provision $  58,93¢ 103,55¢ $ 162,49:
Tax rate 14.2% 20.2%
Net income $ 357,43¢ 291,69: 16,29¢ 34,75¢ 3,49¢ 27,85¢ 10,92« (103,55¢) $ 638,90
Net income per weighted-
average share, basic for Class A
and Class B’ $ 087 $ 071 % 0.04 $ 0.0t $ 001 $ 0.07 $ 0.0: $ 0.25) $ 1.5¢
Net income per weighted-
average share, diluted for
Class A and Class B8 $ 084 $ 0.6 $ 0.04 $ 0.0¢ $— 8 0.07 $ 0.0: $ 029 $ 1.51

(1 ) For the year ended December 31 2010, we capitafiZéd? million (including $10.9 million of stock-bad compensation) of costs incurred for the deveétoy of
software products. Amortization expense from céipiéed amounts was $99.5 million for the year enBedember 31, 2010.

2) Non-GAAP financial information for the quarter is adjed for a tax rate equal to our annual estimatedéte on non-GAAP income. This rate is basedwrestimated
annual GAAP income tax rate forecast, adjustedtmant for items excluded from GAAP income in cé#dting the non-GAAP financial measures presentex@abOur
estimated tax rate on non-GAAP income is determaratlially and may be adjusted during the yeark® itato account events or trends that we believieraly
impact the estimated annual rate including, butlinated to, significant changes resulting from tagislation, material changes in the geographic ofirevenues and

expenses and other significant events. Due toifferehces in the tax treatment of items excludedifnon-GAAP earnings, as well as the methodolqapfiad to our
estimated annual tax rates as described abovestiorated tax rate on non-GAAP income may diffenfrour GAAP tax rate and from our actual tax ligieis.

3) Calculated based upon 409,805 basic weigatedage shares for Class A and Clas

(4) Calculated based upon 423,446 diluted weighteztage shares for Class A and Cla:
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when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and retum it in the postage-paid envelope we
have provided or retum it to Vote Processing, cfo Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.  DETACHAND RETURN THIS PORTION ONLY

The Board of Directors recommends you

vote FOR the following proposals: For  Against Abstain

2. gn approve, on an advisory basis, the compensaticen of VMware named executive officers as described in VMware's Proxy O i 0
tatement.

3. To ratify the selection by the Audit Committee of VMware's Board of Directors of PricewaterhouseCoopers LLP as VMware's O 0 0

independent auditors for the fiscal year ending December 31, 2012.

NOTE: The proposals to be voted on may alse include such other business as may properly come before the meeting or any
adjournment thereof.

Please sign exactly as your nameﬂs} appear (s) hereon. When signing as attorney, executor, administrator, or other fiduciary,
please give full title as such. Joint owners should each sign personally. A1l holders must sign. If a corporation or
partnership, please sign in full corporate or partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date



Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The NOTICE AND PROXY STATEMENT WITH
ANNUAL REPCORT ON FORM 10-K is/are available at www.proxyvote.com .
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ANNUAL MEETING OF STOCKHOLDERS, MAY 31, 2012

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints Carl M. Eschenbach, our Chief Operating Officer and Co-President, and S. Dawn Smith, our Senior Vice
President. General Counsel. Chief Compliance Officer and Secretary. and each of them. proxies with full power of substitution to each. to
represent and to vote at the Annual Meeting of Stockholders of VMware Inc., a Delaware corporation. to be held on May 31. 2012. at 9:00
a.m., local time, at VMware's offices at 3401 Hillview Ave, Palo Alto. California 94304 and at any adjourmments thereof, all the shares of
Class A comumon stock. par value $.01 per share. of VMware that the undersigned would be entitled to vote if personally present. The
undersigned mstructs such proxies or their substitutes to act on the following matters as specified by the undersigned. and to vote 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 "FOR" NAMED EXECUTIVE OFFICER COMPENSATION AS DESCRIBED IN
VMWARE'S PROXY STATEMENT (PROPOSAL 2) AND "FOR" RATIFICATION OF THE SELECTION OF
PRICEWATERHOUSECOOPERS LLP AS VMWARE'S INDEPENDENT AUDITORS FOR 2012 (PROPOSAL 3). IN THEIR
DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY
COME BEFORE THE MEETING AND ANY ADJOURNMENTS THEREOF.

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

Continued on reverse side




